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Statement of Conaolldeted Ca•h Fl o w• 
(~ "'(Jcl/4'1! 

Y..v Etwkd l>t<ttti/Nr J /, , 1996 1991 
Cash Flows Nctlnc:omt $199.101 Sl79.13ll $170.$63 
from ()sMratlng Princlpaii!M<Uh dl:qa (cRdlu) 10 nct IIX'OCIII:: 
Activities O.jftdlllioa and~ l~UU ll2.928 202.5}8 

Caph•l In;<, noca rud and inYCSJmcnc amoruwion 6?.611 H .l66 31.J.I7 
O.l<md lnoomc woes and lovatmu~~tu cmllu- net 60,111 (~3.170) (10.911) 
Ooin on cii.<po~hloo or lnVC$U!Knu I .}.1,.)6.1 I (}.119) (9.1l9) 
lnYalmeot lnc:omc 166.1-16) U7.Al9) {)I.O}AJ 

Ouanau in worldna <apiul oc11ct llwl cull (.}7,129) HIS .}.1..> ' 
ct..._> dcc:ruu io £CR (25,318) (),9-l!) 11 .6" 
Olhct (AO,IlJll) ,l.l.~s 4S.7l l 

Nt1 QuJJ ~/,_ O,.rriiJJtf AdtnJin 367,%31 382.926 4$6,122 
Cash Flowa from l.olla·tmal4ves~~D<nlJ (219Jll) (77.147) (191.719) 
lnvK!ing Acthrltl• Capital P.~llfti (118,338) (IOI,UOI (9-l,l~) 

Ploc:ecdo (rom dlspalldon ol hiYUIIIXIIU 84.JOO 18.100 1.929 
Sale or J"'W''IIGJ mdoo 169.100 
Payt~~a~~ (Qir pwtbi!H or OSf EMtJy. ntt o( cull Kqulttd (24,2.}.1) 

Olhct (~.93ll) (1,&98) (3.8}.1) 

Ntl C.UA Uui i• I•H#Itor Atdrrldn 1254,09!) (17.ll9) (2a7.8011) 
C.oh Flows from Dlvidcads on COCQIIIOa J&otk (106,959) (100.517) (93.~9) 
Rnandtog Adlvitlel R.educ:llool o( ~ obllplio<u: 

l..cctolalll dcbl (52.100) (}0,812) (S6.11A) 
c.p~w~cuu 113,551) (19J26) G6J7J) 
Prcfcmd IIIII pm<m!Ct IIO<t m.nz, 

llqlurcbaM o( c:ommoo IIO<t IJOJ (11.7171 t~I.J7 1 ) 

Issuance or preftmcl .coct 1}0.000 
wuanco o( locta....., deb! 85.000 65.000 
l>c<taM In 1101a poytblc (~8.6)7) (2().!36} 
Olhct 6.9-11 ll.~n, lll.l.!OJ 

Nil CctA (lhd hr) horidtd from FINutd111 A<drili•s 116U99i ::Oj IJ 1193.6051 
Net(~) lliCIWC ill C'a$11 and 1<~ cull 

lnvauncao 154,!66) J!6.!11 I~S~Il 
Cub and ICmponu)' CGSh ln .... m<nu ot b<JinninJ ol f<llt 410,971 lJ,767 }O.C.I.IS 
CIUIIIInd ICmp«oty cub inVUCmttiiJ ot • nd or yeor $3$6,.412 ~10.918 s ~~-767 

Supplemen tal Caah Flow Info rm a t ion 
Cuh Paid During ln~CtU~ ( l>tl of amount ....,.t>li~<•ll s 95.<11) s 95.101 s '"' '/~ tho Yoar ---lnc:omti&US $ 66.70J s 111.1>·11 S a:.:< .. .J 

Non-Cull lnv .. tlng C09iw 1<»c obllpdofts rccotdnl s 27.5 1~ S IJO~ S IJ.Oc l 
and Financing Equity fundinJ ub!IJ..- rrconl<d s ! .+II s .1<>.716 s 2 1 .8~ 7 Activltlao Equl1y rundina obll~iolco ........ 11<11 s 9.107 s s 

Pn:f<mdmdt bAi<d in -.JIIft<'don with"'"'..., ,.,..,._ s :U-111 s s JJlllO 

On M~y I. 1997. DQE .. d>:lnJ<d lu •lure. in Clic<ler Ell,lnttt> '"' llh:IICJ or C:OIIllfl<)ft \lO.'L otl I he 
P\lldW<r ora...... l!nJiQcCQ. wldcti .. CR oub><qu<mly IOld ....... ..,.,. cl.ato cbroua;ll Ju,.., ~ - I'I'J~ 

S« .... Je ,, .. ,.,..,f'fl fotwtri.d ~ ... 

-·- . - ··- ·-·· -
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A.Summatyof 
Slgn~nt 
Accounting 
Pollclee 

Notea to Conaolldeted Financia l State m e nts 

CONolidiJIIolf 01111 ,..ttl M~tr 
DQE.lnc. (DQE) is llll Cft(tJ>' sctviecs boldina company. Its lllbsidtilt'le~ ""' Duq=nc: Li~hl 

Compony (Ouq-ne): Ouqu«ne En1erl'fl5«. Inc. (DE): DQE EntiJY Smicrs, Inc. !DES!: 
DQEnefiy PoMm. Inc. CDQEnefiy): and Monllluk. Inc. (Mont>uk). DQE and iu subil~l>riu llfC 

coUeaiftJ)' Rrcmd 10 U "1he Compllly." 
Dllquc:snc b lUI ete.:uic utility •na•Jfd In the aenenclon. tn.tumisslon. dillributlon and ..... or 

dectrlc cnctJy and Is the I"'Jest or DQE's suhsldlorics. DE makes smuc1k invcstln(nli beneficial 
10 DQE's COR Cn<IJY business. Thc:.tc in~rmcnts 11n1 inltnded ro e~c DQE's op•blliries u on 
enetJll prowldcr. lnm:uc uset utillutlon. and oct u a hcdac GJalnst clw>Jln& bwinc:ss condoloons 
DES is a divq,Uicd CnctJY scmca COIIIf*lY offcril\1 • wide ranac or cnnJY JOiuclons ror ill<ht>tri;&J. 
utility and cocutuner marlccu wotldwldc. DES inltloti•u include •nctJY focllity dc•clopm<"nl ond 
opcn~don. domeatlc ond lnkllllllloclllllndcpcndcnt power production, ond lhc proJuctlon lind ~upply 
or lnno¥\111ve fuels. DQEnefiy WU (onned 10 alliJ! DQE wilb IUIIC&lc poliMn to capll.llize on 
~ lft die mcqy r.eMccs lnduwy. Thac aJibnm IR inttnd<d 10 cn!l>n« the utllluuon 
and value or DQE's SU!Ikllc lnvewncau and Cllpobllitia while C>lllblbhins OQE ~ • IoLII Cll<'lY 
prov~. Montallk Is • fin:111CW suvlces compony !bot makes lona·tcnn ln•estmcnts ond provldcJ 
f1Aant:U11 COt the Compollly's odlc1' llllltct-driven busllldSd and lhdr cuscomcrs.. 

All maaaW ~y t.abnces aod tn.IISXIloas hove been dlmit~~tcd In lbc pt<p>t21Kin of 
tbo COAJO!ItW<d llAoncW Jlatcmei1U. 

On Auf11117. 1997,1bc &hmhokletl oflbc Company and Allc1bcn; Encray. h1c. !AYE). appro'cd 
a J'I'ClP*'d Wt·f'ree. SIOCk·for·stoclc I'DGJU. Upon consummation of lbc lti<IJC1, OQE will be a whollv 
owned sot.ldi.wy or AYE. lmmccliotdy (ollowlnl !be t11aJCr. [)uqu<:slle. DE. DES. DQEnefiy onJ 
Moowd< will rtm11a wbolly owned MlbllciLvics or OQE. Tbe ~ Is i.ntcedcd 10 be occounkd 
(Ot u a poollna of inlaQU. Under lbc pooli"J or lnteresu n.clbod of occ:ountinr for a butincn 
combinAiiocl. the RCOC'dcd IW<'U.IIabllltln and equity or cl!Ch or lbe comblnlna comp:u~ies on: 
catrlcd forwvd ro !be combined COfJIOt'llllon 111bclr 1 o:corded IJIIOUnts. Amlnfillaly, no aoodwlll. 
lncludlftl tbo Rilla! (UNR nmiftiS bnpoa ot foodwUI ~ion. ruulls from alt'WX!ion 
accoutUCCI (or u a pooUna olin~ In onlcr 10 quaJlry for poolina ~nt. mtUI)' ~ircmcnu 
I11IHI be mot bjl nom of the c:ombinJn& CO<npWcs (Ot l pc1'i<ld or time bcfOR and llfitr lbc COOibin:uJOO 
occurs. Exllltlpks or lhc Rqulmncnts prior 10 lbc mcr,cr Include limlllltlons on: dlvldcndJ pold on 
commoft lllld.liOC:k lq)Uitiuscs. Slodt eompcnsotlon plan activity and uln of •iJnlfic.ru asStu 
l'lanlplllCOt has (~ ond will C'Ofttlftll< to (OCUJ on m<t!Unl lbc poolinJ n:o.uircmcnu IU lhey 
n:lote 10 !be Compony prior 10 lbc mcJfer. 

Under the tcmU or lbc ltllnJXtlon, the Compony's shan:holdcn wlllr<eeivc 1. 12 slwcs of AYE 
common sroc:k for dduhore o(lbc C4mpony's common sroc:lc and AYE's dlvi<kntllntfr<CI ~~the 
dmc o{ the dolina or lbc I'DGJU. The ~ I• upcc1ed 10 cl= In mld-1998. subj<etto 
approval of oppllcQblc r<JUIIIIOI)' aacnclcs. lncludlftl lbc publlc utility c:omml.,lons in Pennsvh11ni~ 
and Mat)'land. the ~'UridcJ and l!uhanJ1! Commwlon (SEC). the Fcdcrul Encray ReaulaiOry 
Commissloa (FERC) and !be NuclcAt RtaulollHy Commission (NRC). 

In Scpknlbcr 1997. tbo City ol PitubuiJb filed a fcdml andiNtt 111it sccklno; !o !'"vent the 
,.,.,.,.,. and ukinJ !01 montW)' ~ .... AlthouJh lbc United States Dtltrict Coun (or the O.>triet 
of Wcsk:m P<nnsyiVIttlla diJmlsStd the suit in January 1998. the City of Plll>burah Ill<~ on npp<JI 
and Wed for upcdltcd review. A hcorinJ Is cumntly &ehedul.cd rD< buc Mm h 1998. Unlm 
ocbcrwi&e iJidlntccl, all lnfomullon ptcscntcd In tlolo Annual Report r<l>tcs 10 1hc Compony only 
and docs 1101 toke lnlo - ftl the propo>cd mcrtcr bet,.·ecn the Comp1111~ aflll AYE. 

BMIIII/ Artomillfl' 
The Cornpo.ny Is IUbj<Ct 10 lbc occounlln1 ond rcp.wdna rc~uircmcnts of the SEC. In i>Jillllon. lbc 

Compeny's clcculc ut~11ty operations are oubjcctto I'CJUblion by lbc P<nM)'I'"nl• Public Uulo1~ 
Commlulon (PUCJ. includinl r<JUI41lon undc:r lbc PtMsylrOII/a Dr<tri<tr;o• Gtnt rtiiii.NI Customtr 
Cholet and Ct/lf!pttltltHt AN (CuJ!omcr Choice Act). ond the FI!RC undor 1hc '"''""' f'ooo·tr Ar t 
with mpcc110 r:lla for~~-Rlcs. lllii\Jmwlon or ei«Uic: power. An'OUntlnw ond olbcr m>llttl. 
~ C4mpo.ny's C'OO:solitW<d litw~Ci>l Atlkmtnu n:port rcsul111ory uuu .wl tiobUitln In 

IICCOfdllllcc "'lib SNltfiltilll tl{ FlnDMwl Att'OIIItllnf Sltlltdanls (SFAS) Nu. 71, A~tulnc f•JT tht 
EJ/tm tl{ Ctnoln 'f)~ II/ RttuiM<>tl (SF A$ No. 71 ). and rdla1 lbc <fr<CU o( lbc cumn1 r,~~cm>l.lnJ 
process. In <KCordllnCC whh Sff\S No. 71 , the Comp<~~~y's roruulltllllc<l finon.:t.l Slalcnoenr• n:rl..:t 
tcfUIQI.Of)' uscu and llobllldcs cons~t wltlo COSl-lwcd. pt<<OmpcticiM t~tenuJ..InJ rcrulJllucu 
(S... "lbtc ~bnm.. · :lou E. on poJC $3,) 

~·~------------------~ 
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~ ~ ol rUWiclal WlltmtftU In conformlly whh arner.ally lll!<<pt<d ""<'O<Jnlms prindplcs 

rcquira ~mencco ~ esticm~n iiDCI wumpciofts WI a1r .. 1the lq)C<ltd amounts of U>eLS 
and llabiUtlu and disclosure of continacnc iUklS and llobilldn at the dole of the On•nml .cacrmenl\. 
The lq)C<ltd omounCJ of revenues and upcues durinJih< n:ponlnJ p<1iod nuy •"" be affn'l<d 
by lhc wlmatU and wumpclocu matlll<mtnl is rtquin:d 10 mAke. Accuol n:>uh> \llllld dlfl'rr 
fiom cbosc tstinu~ 

R#'HtiJUS /roM s.Jn of £lmridl)' 
The Comp;1ny'a cleecric u1lli1y ope~tlocu provide ~<~Vice 10 customcn In Allcshcny County. 

lncludlt-~ the Cicy of l'insiMI!Ih: Beaver Cou11cy: and Wcs~Jl"oaftl:lnd County. IS..: .. Racr M~um: 
Noo: E. on P"JC 58.) This 1cni1ory R:prc$CniJ approxim•1dy 800 "JUAre mol<> on illUih .. c.c<m 
~)'IY&nia. loc\Utd •ithln a 5QO.mlk ~Ius of OM·ll:tlf of lhc popula1lon of the Unl~ Sunco 
and COMIIA. The populalion of 1hc ma K1Wd by 1hc Comp;1ny's cl .. tnc uuluy Of'<"''"''"· ~><d 
on 1990 «MUS cWa. is opproxlmaccly 1..5 10.000. of wbom 370.000 raldt in lht u1y of PlUUouiJh 
In Clddilion 10 l<'rvinJ approAinulcly $80.000 dlrttc cus1omen. the CompAn) •• uuluy ope~clono 
also sell t.lccvklcy 10 other utilida.. 

McltQ arc n::ld monchly and cl«tric uclh1y Ml~ .,.., bUkd on lhc sam< ~ .... R<-.nuc. •n: 
ICCOidtd In lhc -nlinJ paiods fot whlc:b lhcy arc billed. "'ith lhc uccpdon of cnerty <OS< 
n:covuy revenues. (S<< "En<IJ)' Cost Ra~ Adjuscmen1 Clau.sc (ECR)" discussion below.) 

£"''11 Cott Rlllt ~Ill a.r.ut (ECR) 
ThrouJh the ECR. lhc CompAny rcco•-vs (10 the uccn1 that such amounCJ art no< lndu<kd in 

base rata) nudc.v ~1. fonll ~I iiDCI purcll:t$td pcr<o<r <.lJ><I*:J and. llbo chtouJh chc ECR. p»>a 
10 its~ lhc pcofilf (ram Nlcn·lmn po .. -cr ulcs co other ucllili<s (collwivtly. ECR cntrsy 
COlli). Undtr chc Cotnpany'l mldpion pWI approved bY lhc PUC In l1111C 1996.1hc k•tl of <11<1JY 
CWIICCO•'UJ 1J ~II 1.47 ecniJ pt.r klloWIIII·hour (KWH) chtouJh May 2001. The role <"Untnlly 
bcin1 lecoYtled IS 1.28 <rnts pt.r KWH. baled llpOCI uti~ 1996 COW. To lhc CJIICOIWI cutten! 
(lielllld purcll:t$td powt.r rosu.ln cotnb!Mdon whh pn:vloouly dcfcrn:d fu<l o.nd purc!Uil«< puwcr 
CORS.tre noc pllljeccol10 be IUO\-=I>k dvouab this pridnJ mccMnlJm. th<sc com """ld beromt 
uansltlon COJU subj .. ciO reeo>"Cr)' throuah • compedclvc cr.uultion <ll:trJ< ICTC). (See "R>cc 
MOIItrJ." N<* E. on PQJ< 58.) Nuck.v fuel upcruc is t<eocda:l oa lhc buts of lhc quAIIclly of 
electric eneray Jtnm!td and ineludel Juclt roru u the fte impostd by the Unlced StAtes ~p.v~~nc 
ot EDcqy (DOE) fOt" lllrutc ci"JSPCAIIIOd ultilll* ~ llld dispolldoa of >p<nl nuck"' 1""1. FO>.>i: 
futl Upet\111 includes lhc coalS of c011J. o.wrolps and fuel o ' UJCd In the ~r•ncrotoun ol cln~rod1y. 

On chc Comp&ny's _......,of CONOilcbled income. Ill<.. CR revrnue1 are Included ao a 
compon<nt of opcrDtlnJ n:vcnu<s. For ECR pu!JIOHI. 1hc Company dcfm fuel and other en<rJY 
upellld for ltCO.,:t)'. ot rcfuadiq. in sub!l<'quent yn11. The ddeml.s n:Oce1 lhc diffmnce 
b<twecn the amount that lhc Company is cumn~y colloclint (rom cus1omcn ond '" tiCiu•l ECR 
Cn<IJY costa. Thc PUC aonu4lly n:vicws lhc Cotnp;1ny"1 ECR enrrry <014 fot 1hc O.col }cot Apnl 
chtouJII Mardi. Comp;lr<l them 10 pc-cvlously pcojeecol ECR cn<rry casco. •nd lldJII"-' 1hc ECR for 
OV<r• 0< Uftdcr·~ries and fot IWO PUC-e>t>blished cocol COSIIIAndorcb. Thi• :ldju•lmcnl "'"' 
no1 mad< durina 1997. claplt: a ptO)<t'l<d i~ of0.13 ccnu per 1\'WH. pendinflhc """om< 
of lhc Cotnp~~~~y's RtsUIICIW'ina Pbn ot SWMI·AIOM Ptllll (as dcllntd in -~,. Milltm:· Nut< E. 
on Pli• '8). 

<hu· ot undct-reco•~ (rom cu.comcn ll:tvc be<n recorded In the conoolldoltd ~l•ncc 
shcetu piyableto, Of receivable from. CUtlom<n. Ba.scd on Ouquosn< '• Rncruccunns Pbn on.! 
SWMI·Aione Plan. the 1991 und<Nt<OY<M wert rccl:uslfied as a ICful:uory "' ""' •nJ 11\J} be 
l't'COYtrtd lllroulh a CTC. AI Dcccmbtr 31. 1997. S23..5 molloon wu n:«c• >b~ rmno cu>l•oncn 
AI Dcttmbct 31. l996.SI.8 million wos poyllbi<IO <WIOm<r1 and 5h()v.·n O< Olh<t <out<noll•hlllll<>· 

MltblttiiiUIU 
lncmncnllll =intc~ co.co cncurn:d fot R:futhna wc:oru o11hc Comp;10~ ·, nuck lt unln 

"'" dcfomd fot omonludon over th< period belw<on r<fucllnJ OUIOII<S l¥cnc~ll> IS n•mlhU 
The Comp;1ny ~. o•or cbc pmock bet,. ... OUiliJ<$. :~~~tici~d cow fot ochtdultd ~· 
fossil a.eneroll11J sllllion OU!ll$ts. MolntcnliiiC< <OSIJ inrurn:d for non•mOJOI >ehtdul<dO<II•I<' ond 
for (O«:td ouara cn rh:vrcd 10 upcnsc as •uch rom .,.. incurn:d 

/)qrtd~J~If ..-A.Morfi:plklll 
[)cprcdollon o( propcn)', plllnl and cqulpm<nL lncludln1 pl~nl·tcl41«11nl:>nflbk< t> tc\'t>nlnl 

on o str.lifbl·llne bail• o-w lhc udm:aud n-no:Unlna usefUl tlvu of proptnl<> Anwuc11•111111 "' 
other lnlliiiJibl« Is lt<OCdtd on o Slr:llflol•llll< bi»l; 0'<1 I fh-c rnr ptri<l\.1 Alla!flll~lkltl •ll hmoo<~ 
p;lltcwrudp illutUU ·n sa; rt~l'< ••••.amen!> and <kpr«l•clon uf Klacc~ prupcll) ""'vn • unu• 

._._.._ 
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of ptOCiuction method onr tht toral atimaled I"' rd«Vn. Amoncuclon of int~$11 en •IT~Ic 
housina ponncflhlpj Is bu<d UP"" a mclbocl thcu appro.dnutcs tht equity mclbocl and omctti.uCJon 
ot ~tllin other lcues is on tht b.un of bcncfiu rccordtd over chc llvu or tht in~escmcnu. 
~oo and amoniution or OCIIet propenics &r< cakulllltd on vcuiou.s base>. 

In 1987. tht COIIlj)any $OI' Iu IJ.74 pneent lncms~ln Bn>~r VJiky Unic2 and I~ u 
blltt. The lc»e is -ntcd for os on oprn~hna loasc:. ln Moy 1997. tht ComJI"'Iy oceclcnccd tht 
recopidon o( upcmc rd2~d co tht le:&SC. The ~tt<lcnccd upcnsc r...osnicion occountcd for 
$16.1 milliall of !OW .,_iwion upcllSC for 1997. Due co tht abo>c·m.uUc ptkc or tht k2sc. 
tht Compc~ny has flC!lPOSCd In lu Reswtcurina PI~U~ and Scond·Aion< Pl2n ( :as defined In "R>tc 
Motufl." Noce E. on pllft 58110 rcwvcr the ~=i•••• aboVC•martcrlc- cosu lhrourh • ere 

'The: Com.p4ny monls nock>r dccommlulonlni <O>U under lhc c>~crory of dcl'f"laccon •nd 
llmOI\Iucloo eapcMC and tc:C1Ua a IW>IIlry. equal to clue amounL for nucleu dccommi .. iuncng 
cspcmc. On tht Compotny's cocuolldoled balance .;heel. tht dccomml.nlonlnj; lr\IIU h•-. been 
~Jkcud In other lonr·ccnn ln<c>~mtnts, and lhc ~laced llAbllicy hll been R'rordcd u ocher 
.-.cumntlbblUdes. TNJt fund Wftinrs lncnosc lhc fund ~and lhc recorded li~lluy. 
IScc "N~ Dccommiulonlna" dc~C~Wion. Nocc I. on P'll• 61.1 

'The: Comp:my'• dccuic ullllcy opcnulon•' composite dcprcci•non rm~e lncn;ucd from J 5 percent 
co 4,2$ ~nc etl'ectin M>y I, 1996.Aiso in 1996.1hc Company upcnJcd S9 million ~lialed co 
the depredation ponlon or dcftmd rm syncbtonlzAtion rom In coi\Junc:tiM with ell< Cornpotny\ 
1996 Pl1C·appro~ mirit•lioo pl1111. 

ltttOift# nan 
Tbc Compo~~y U$CS lhc llobiliry mediad in compucinll dcfel'n'd la.I<C.S oo all differcnc:n bct"cen 

boot llld Ill< bafa Of ~IS. Thnc boolcltLt dJ/fmii(Cj O<C\Ir when <''<IU> and lruiWICIIOIU 
r<CTOplucl ror fioanc!ol ~porunJ purposes &r< ftOI rocoplud in lbc wnoc period ror w purpnc.• 
The dcfemd WI liability or askt Is 1!10 adjwlcd In tht period of cnoctmcnl for tht errect of 
chan ,a 111 wlawt or ntu. 

For lis clccuic ulllby openllons. lhc Compotny rccosncm a ~JUIIIO<y usee for lhc ~ftl'n'd c.u 
llablllcf« diiC arc e•pccccd co be ruovercd from customer& cllrouah Rttf. (~ "Rotc M:w.en," 
N01«!. and "Income Ta.ca." N01« 0 . oo Plats $Sand , 2.) 

Tbc ComP'fty ~nccu tht amortizlWon or lbc ~tultcory w ~cehablc rcsulclns from r<><!IOI> 
or defem<l ww as dcprcciltcion llld a.mortlution upcru.e. Revcmb or t<:tumuloted Jcfcrrcd 
Income lULl &r< Included in income cu espcllSC. 

Whca -wiled co reduct lhc Com.~ny'• incomt w llablllty. lnv<Junent w crcdus reiAicd 10 

clcccrk udUry propeny a•nenlly arc :ltf~ Such <t'cdlu II'C subscqucn~y ~Owed. over lhc 
lives o( lhc ~laud ~ts. as ~lions 10 cncomo w upcnsc. 

Otlr" OpnW/JtJ Rtmoun 011d Orlltr lncomt 
Ollie: opcntlna revenues lnc:lucle Ill< Compony's non-KWH utiUry tC"enuu and rc>cnU« from 

I!Wtet·bued Cj)Omi.ftl ~etlv!d<J. Otbet incom< primllnly ii made vp of inc:omc from lonJ•tcrm 
lnvescmcou ~·~ lnro by lhc IIW'ktl-dnvcn businnses. The incomo I• ~ep;u:ucd from other 
~venues as !he htvatmcnt lnc:omc doeJ 001 rcoult from opcrucns OCII<IIICS. 

Pto(HI11. l'f41t1111f11 Et•vurru/ 
The LUCIY:IIun o( tht Comp:my's cl<cW udlhy properties an Jilted ar onacnol COibCNo.--ccon cosc. 

which includes related p&ynlll ra.us. pensions and Olhcr frintc bencfili. as wcll u admlni.n•chc 
and Jtnmtl C'OIU, Also Included In oririn>l conwuction cou h an allowance for fiends u>ed 
duriJIJ COIISU\Itllon CAFC). v.hlch reptnt111S lhc t llim>ccd co-c of dtbt and equity fund• u«d co 
fi!Wiee CONINCiio<l. 

Addiclons CO. and r<pfa<cmcnl\ O(, property uniU on: <hortcd IO plant OC'COUftb ~I.Jnleno._,c, 
tqiQln and tcpla'cmcm or mlootltcn~> or property.,.,~ .. "'P<'f'>cs "h<n w~ ;art c~~<.-urral. 
Tbc cow o( dKUk utllicy propenl.:s 11W IU'< n!Urcd lpluJ n:.m'""l C'C!>I\ on.J k'u ony YhJJ;< 
Vlll~~t) II'C clwJcd 10 -..muliattd lkprcccouon on~ llmOitiz•uon. 

Substanll.lly 11.11 of ell< Cornp;~~~y'> electric uclllcy propcrtlu ot< •ubjecc 10 • h"' "'""¥'~'< lien. 

T~,.,., Cult l11'HillfW1ltl 

Tcmponty C<Uh lnvauntnu orr short·lmTI.Iujhly llqu111 ln>c<tmcnu with oowon•l m.uun1,.., of 
lhrcc or fov.er I!IIJIIIho. They 11ft o&:alcd at rn:tlkcL which oppruAint:tt., CO>t. Tho Con•p;cn) <'Oft>l.lcn 
kftiPOiliiY cosh ln•ewntncs co be at>~~ <qui•oknu. 
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B. Changu In 
Working Cephal 
Other than c...h 

C. Property, Plant 
and Equipment 

E<unlnp Ptr Slf~~n 
sru No. 128. £4Jnlnp Pu SJtart (SFAS No. 128). t:>lllblhhes modlltdJ for rompuun1 and 

pmcftdDJ canalnp per abln and m>kcs lhc lland.vds c:ompGnlblc 10 inlcmaii011Aiumrnas per 
shAn< &lll.lldatds. h lqlflleet lhc ~nmtioft o( primaty e:ltlllnp pu ~. u found In Me-"""""' 
Prllodplts l«m:: (APB) Oplnl1111 No. IS. EMnU.,1 JNr SNif'l. whb a pmc11wion o( b4slc umlna> 
per atw.. II aiJo requhu dull ~nwion ofb<uk and dllul<d Cllmlz1p per &hare on lht u:uem<nr of 
consolidaced Income for all enridea with complea Cllpiral siiiiCtllra. 80$lc unUII•S pu INn: b 
compuced by dividlrlJIIIcomc a•all~blc 10 common 110ekllolden by lhc wdalutd·•••RJc number 
of tOIIIIIlOII sl-.ms ou11randin1 for lhc pallid. Diluted c~inas per &hare rcflccu the porentbl 
dilulion that e.x~ld OC'CUI' If S«Uritla or OChet oonuxcs 10 issot eommon sr.od "-erc cum..d or 
COII>'aled UIID <OIIUilOll JIOCk or rcsuJred In the WUMCC o( common srock that then shllt<d in the 
umlnp or the entity. The mccmcnr is clf<di..., for fiMnciol sratcmcnu iuucd for period> cndin1 
altc1 Do:ttmbcr IS, 1997. 
~ prel<tm:e Sll)(k o( !be ESOP. u dactibtd In Note M. "Employtt lkncti11." wu the prinury 

t11utc!or the clilulion of nminp pcr IJwc for the run~ Oettmbcr 31 . 1997. 1996 ond 
199S u Jbow1l on tile -mtm or eonsolldau:d ~neon-... EAch &hare or the pttf•••- Stock is 
~cltaqe:lblc for one and one· half slwes of OQE common Jtock. A.uumlnJ conversion '' lhc 
bcaJnnlnrof -'1 yiN. tile number o( OQ£ s1wes was odtlcd 10 chc ~ Cwdal=cl~vrf!IJ< 
lWlDbcr o(-Mwa ottllrandlQJ). "-ttW!y oll'scninJ the dlludve clf«t or chc llddltlonal 
~s. the pttfetrnee SIOCk lw an •nnual dlvlcknd mo of $2.80 pu INn:, which wu added t.>ct 
10 chc numa100t (income anlbble 10 common ator:.tldd<n). The muh o( cakuiAiia& btxb b4slc 
and eli MI..., eanslnp per s1t:1re for me lbRc yun ~l<d was a SO.o3 diluuve clftct in Clleh r•or. 

Slock-&~sttl c~~ 
The Company I<'COIIIIU for IIOCk·boscd compcnwloa wlna the intrinsic ¥&lue mo:thod prcscn'bcd 

in APB OpUtiM NA 2S. Ate~ ft>r St«<t luwd"' !Jylqytts. and rc~tcd IIIIC1pf'<t.ltion1. 
A«udLQJ)y, COinpCIWIIlon <OSt rar stoek opllocu Is mc»u.red as the CJtccss, If 1111y, or the quoted 
market price o( !be Company's srock ot the dace of the Jflllll over the amowu any employee mus1 

pay 10 sequin: tile IIGCit. Compensalion COil for IIOCk appccdldoo riJhiJ l.t rcconlcd llllll.ully ~»sed 
on lht quoted ll\llt.rt price o( !be ComJW~y's scock ar the end of the period. 

Rtda:t(fiaul4• 
The 1996 and 1m consolidated r1n.11>C'W srQcc~u ~« bt-cn rcduslllcd ro conform ..,tll 

ICI:OUndiiJ ~ lldoplcd durina 1997 

R<tttrt AecoiUltllfll'nniWIICn<UIIIJ 
SFAS NA IJO. Rrportltt1 CilffiPI'tMJUivt I~~«HM (SFAS No. 130) and SFAS No. IJI. Dltrl<>l""'' 

about S.llfttfW of an EnurprlJt twl Rllottd ln/OI'IfVIIIolt (SFAS No. 131 ), ~ve b«n lSSIICd .:lnd ~,. 
elf calve for lbcal ~ b(J!MiliJ al\cr Ocambrr U. 19117. SFAS No. 130 ckfinea <amprchcruh"t 
income and oudb>a cma1D rtporUnl and diKiosure requimncnll relot<d 10 comptthensl.-c in<Om<. 
SFAS No. 131 requires wuln diKJosum &bout buslnas srpn<~~ll of 1n car.crpr!sc. or Qpj>lbblc. 
~ lldasKioo of SFAS No. 130 &ad SFAS No. 131 is not upoetcd 10 hive a t iJ11llieontlmpoct on 
!be Compony's r111011CW sw.cmenll or dlsclosuru. 

ChlUilttl~ U.,ki•l C•pllo/ Otlru tllan CDS/I 
(.Vtttif 1991 Chmtr Dh('1Jirlon ond 1996 GS f' Entrz.r M!ulsitlon) 

R«'<lnbk• 
Matrrlab and ••pplkl 
Olhcr c:umnt UkU 
A«ounu pa,Yibk 
Otbcr CIIITCIII lioi>IUtla 

1997 1996 199$ 

$41~.9~71 S (1.9-161 S 3-I.J.II 
II ,HQI 1.216 9.99-1 

1!191 (9-11) J.l ~b 

.~.911.1 1 4.69 1 7.o47 
115.0.!01 11681 ( 19.67J) 

Sl.l7.l."''l S l.91S S J·U 7S 

In lldditlon co 111 ...tlolly O'n1cd ,.rwr:IIIQJ u.n111. !be ComiWIY· IOSflh<r "'lth F'll'ltEncrtr 
c~ w.., ~lp or i«.JchOJd l~tm41 In wuln jointly owned unl11. The Company b 
required 10 pay ill Jh:ltc of tile con&tt\ICIIOII ond oper.llinr <om o( the unou The Com~Wtr's >l\.11'< 
or tlto opct1>tlnJ ~pema o( tlk- uni11 b lncw.Jcd In the tw<m<m ur coniOIId;ucd lnc<Hne 

l 
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1ft 1997.111e CO!Ilpeny DCquln:d 100 pattnc of chc Cl.w A SCDclc of Aqu.aSolln:e. Inc:. 

(Aqu&Soutee). wlllch WU formed 10 DCqUire JNJI and rnid·SI.ud W.IU, WUICW&Itt and Wlttr 
~«Vim eomperlla. wllh lcs lnlcW focua in Teus. The Company crwed chc !'rtf erred Se«k. 
Series A (Conwnlblc). $100 llquldadon preJcww:e per s~rc (OQE Prtfcrn:d Scoct).co luU< OJ 
consl&nnlon In lieu of ash In conn«elon wicllacqlll&lcloM by chc Company of ocher busintSKJ. 
wccs oc JCCUridu. (See -Pn:fm<d and Prtfm:r~Ce SCDck." Nate K. on pare 68.) Ac Dc«mber 31. 
1997, chc Qxnpony bid In¥etccd approaintllcly $7 million (of which appn~xlm&ltly S! 'million 
wuln tbc room of DQE Prcfcmd Scock) 10 ..:quire lhc .I{OCk Of IWCIJ of Jt•-en wow. WUICWIIer 
and water SM'k:cs componlu. In Fobnlary 1998. 11M: Company iuucd .,9,7J2 t.ll'lra of OQE 
Pn!fern:d Scock. n:PR"nclnlanlllvcsunau of tpptodm.~c<ly $16 million In a waC<r company. The 
Compony 1w committed approai!Nkly S:t4 millloo roc oddlcionAiln•-cstmtnts in w:.ctr. WUltW:lltr 
and Wlltr JCTYica companies foc chc 11m~ of 1998. 

E. Rate Maners Comp•drioN • nd lht CIUIIHttU Clu>kt Act 
The clcculc utilicy lndumy continues 10 IJIIdefJO fllndAmcnlll chAnJc In ""ponse 10 ~clopmonc 

or opcnll'lllSIDIIslon ~w :tnd !oernstd avallobilhy of CMIJY lltttll.lld<cs. Under llilcoricol 
ra~nJ ptXtlce. reaultled clcccric udlhlcs ,.-m lflllctd u clusive J<OJI'Iphk fr.anchlc.u co .. n 
clcccrkicy In c~Je (oc tnllkinJ lnvcwnenu and l~nJ oblirallons 10 sti"''C CUSIO....,tsundc:r 
tbc tbcn-alsriiiJ rCJUIII«)' frunowoc1c. Throuall chc nll<mU!na pro«ss. cboK pudcntly lncurn:d 
cow ~re =•m:d from CUSCQ<ntt'S tlonJ whll • return on lhc lnV«lmcnL Addlriorullly, cenaln 
opcl'llloa cow were appco•ed roc dcfmal r,. fuwn: =wrr from cwcomcn (rerulatocy u!CU)., 
As 1 result or rhA blSIOiicld raccmotlnr pcoec:ss. ulilldcs b.>w UJtiJ reconlcd on chcir baiOJIC'C 
slleecs 11 ..-..1114fUj COiSIJ. cl>us CTC2Cin1 cnnsltl9n or Jllllndcd coscs. 

In PcnnsyiVMill. w Cus~D~'n<'t ~Act wenc lnro cl!'tctlancwy I. 1997. The Cuswmcr Choice 
Act cn•bles Pennsylvaol•'s clcwic utllhy <uscom<rs to pun:h.u' cl«trrdty tc morlcec prica r...m 
a variccy of elec:afc rcnmtlon suppl~ (CiaiOmCt choice). AllhouJII Chc CUJro.....r Cllolcc Act 
wUJ aJve euscomm wlr d\olcc or cJ<culc acnmtlon '"'PPilCf1. dcU•cry of lhc cltecricicy fn~m chc 
acl!Cfl&loa JUpplier 10 d1C cuscomcr will rem.dn chc tc>pO!Uibllhy or chc uisdnf rranchlsed utiHcy. 
The CllilOtiiCt Cbolu Ace cdJo provides lilac chc c.dsrina francbhtd utility may recover. llvouall • 
CTC. an amounc of ltlll1ldon or JUlllldcd C'Olts !hAl ., dcttrmincd by !lie PUC 10 be juu and 
rcas.oouble. ~ruylvaola'sclcwic uciUcy I'CSIN<Ntinr is beina ICCO<npllslled llvouall 1 ,,.-o-ma• 
p<O«U eonaislina otanllli!W aiiiOmCf c11o1cc pl101 period (NnnliiJ llvouJh 199S) and a plwc·in 
10 ~eldon period (bcr{nnlnrtn 1999). For w litJI ~· chc Company llled a p!loc prosram "'Ill 
chc PUC on fdlrwvy 27. 1997. For clle s<eond s~. lhc COtllpQAy flied on AUJU>I I. 1997 lu 
mii\ICIUrfnr and ftiCIJfr plM (chc RutNcturins Plllll and lu sland·alonc rauuc:turinJ plan (cllc 
Slllnd·Aionc Plan) wlcll chc PUC. (Sec Chc deullled diJ<usslon of lllue pllns on paJes 59 and 60.1 

Coutomtr CluHct l'iJllb 
The pilOI period pm utilidcs an opponunhy co cwnlnc • .. ~de =•• or e«llnc<lll and 

adminbtnllivc clct4lls relii!Cd ro compedtl•·c ..... tees, locludinr mcccrlna. bllllnJ. ond cost and 
dalp of unbundkd elcctri< services. The C<Knpany piloc flllna proposed unbundllns rnuumlulon. 
dlsalbulloo. rcner.ulon and compc11clve lt'iWirion ciwJu and offered paniclpatinJ customen cllc 
l4mo opcJoru cb:ll•·cre 10 be available In a compc1ilhc acncration 11141UL The pll01 wu deslJn<d 
to comprise IPI'IO~IINidy S peteCill or chc Company'srcsldcntial. comtn<tCW and lnduwiAl dc.,.,OO. 
The 23,000 custOIMft panicipollna in chc pilot may dlOOSC unbundled scrvlee, w!cll chclr eleccrichy 
Pnl•ldcd by an altcmoch-c JCftCf'ICion supplier. ond will be ll\lbject 10 unbundled distribution and 
CTC c~cs appro•ed by che PUC ond unbundkd cnuumlulon c~es purw.mcco lllc Company's 
FERC·~pprovcd will'. On !>Illy 9, 1997.111< PUC ls.wed 1 PrclimiMty Opinion and Order oppro,'inJ 
clle Company's lill~~t ia pan. and reqlllrlnr ccn:ain re•isions. The Cocnpany and ocher utllhiu 
objtcted 10 w;vcr.al rc~curn ot chc PUC' a Preliminary Opinion ond Onlcr. Hc.vinr• on ICYtt~llr.cy 
IUIIC.I wm held In My. Tbc PUC kll\laJ h.t fln•l ocUcr on Aurun 29. 1997. opprovins a rcvi>«l 
pllol J)I'Oir.tm f(lf che Company. On ScpC<mber 8. 1997. chc Company •PP'•Ied the dc~<:nniMrlon 
or chc m:ulctc pri« or JCnc~Wionscc fonllln tlliJ otc1ct ro chc Cocnmoo-.ullll Coun or Pcnn>yl•-:>nl• 
The ComJIMr ~.\fiCCCJ o helllina co be ~<hedcllcd roc mlcl·199~. Allhoclrh 111" appeal u poncllnJ. 
chc Compcllly complied wlcllchc PUC's order co fmplcmtnl chc piloc PfOIItlllll WI be.on Ull 
November 3. 1997. 

l'hiU•·In to C4ff!ptrlriH 
The ph~~t•ln 10 CQmPCtidon beJin$ on J011cwy I, 1999. when)) pcn:cnt of cus~ts will ~·e 

cuuotn<r choke (lncludina --~~ covm:d by chc piloc PfOJtllm), 66 porccru or cu.uomcts "Ill 
~·• cu.scomcr clloice ro C;t¢r cll•n Joncwy 1. ?OOf}. ond all cuol()ltl<ts ..-rllll&\c cu>~omcr cllokc 
no bin llwllanU4ry 1. 20111. Ho~>c•tr. In lu sole t~tdcr k> tl.>~ctlloc PECO Orden I he PUC 
OtUcred c11e plwc·ln pnwhloo.< of lhc cu,rom<r Cllui..-c A•'t cu teQ1Jin: cllc O«clctutloo of chc scconJ 
ond cllird piWti co JatliW) ~ 1999 ond Jonuary 2. 2000. tc$j~C('lhcly. Ai IIIey Ole plw<d·rn, 

~ 



·~ WI ba•• cbOic'O an dcarlcby 1mondon supplln Olhu llwllllt Compony ,.;u pay t1w 

wpp1Jct f« JCACt;dool cbarJa. and will.-, lilt C"""*')' a CTC (dit<W<d ~loo>l and Wlboodk<l 
chorJn ror cr>Mmluloa and chscribullos\. CIIICIO<Dm ilw ~ 10 ~ chnt JCocndon rsom lilt 
~will.-, ror cbtit aaWc • cutm11 ~JIII:M<d Cltllf t~~~a dl\'ldtd IillO uwmdlcd ..,.....coon. 
ll'llllllliuloo and dlsuibudon cllatJa. Tbc PECO Order concluded chM unclct cbc Cussomt:t ~ 
Ace. an clc<Vfc diM'budoo CQIIlp&ny. JUCh as Duquesne b 10 ~mala 1 ~JIIlau;l uuhsy and may 
ollly otrcr PIJC.IIDIX'OWCI. Cltllfcd IIIIa lin<kldisla llllbundled ~lila~ O.Uvrry or ckamsy 
(lnc:ludln1 .,.,.,mt .. ~oe. dlssributl<>n and <UJtom<r SDViccl will conci- 10 ~ ~1ul~ In 
wbfwnlally cbc - S~W~ncr u uncl<r cumru ~aw.uloo. 

/Ut# c., ...4 TiPIJIIM C.u lfttOHf1 
Before lilt~ to CU!oiOmC1 cllolcc ~,W lll 1999.111t PVC upccu uuliuc.ao IAk< vlpou• 

'""' 10 mltlJalC lnftJldon <OfU u mu<h u pauiblc wilbout ,~., .. lilt """' cbcy C\llnmly 
clwJc cuscomm. Tho: Company bas ntldpcd In uccu or S350 mJIIioll otcnnsulon coou dunnJ 
cbc put &Inc )'UB tllroulb accclt..ccd loiiiWal clcpcdatjoo and • OOt-umt wri~e4own or IW<k:at 

JC~ ..;oo COlli. accdcniCd r<C'Oplcbl ollW<I= kuc <OOU. lncmocd aucle:lt dccom· 
rnlDloalq 1\sadln .. and ~loa ol vvlous ~blory wcu. Tho ~1111'< level of u:wahOtl 
eos1 mlucdoll. wblk holdlnJ t\IICJ <ORII&ftl. b unm.uc~ -..ltban l'cnMyiV~niJ. 

Tbc PUC will cklctmiJic wlw poction or I utlllsy's cn.asidon Of lttwlcd COfU tlul I'<I!Wn II 

l&nUIIY I. 1999 will~ ~•mbk ihrouJh a CTC from ClatOmCn The ere lttO'<tY ptrio.l 
could luc clltouJ)I 200S. pcovldlnl a udllsy 1 I.Oial or up co nine yc~ beJinnan1 l:anu:~ry 1. 1997 so 
rccovu craadcloa COfU, unlct~IIW pcsiod Is uiCftdcd u Ill" or 1 utlluy'& PUC-approved cnn•111oo 
plan. All oma11 fout-&ild_.,·balf·)'Uf me cap Ctora lanvary 1. !997,. 111 ~ impolltd oo cbc 
uusmluloa and discribudon clwJ<t olclcclrlc ullllsy complllk•. AdditiOMIIy. cl«tnc' uilloty 
COIIIpWcs CMY DCC ioanle tho a-sacbl pri<c toel'poornt ol taleS u lociJ u crwitloa CO.U 

are bdDa seco•escd. wid! mula u.apdaM. Tbc c-p.oy bas rrquencd ~·cry ol~n~WiiOII 
cucsotappro.dulalely S2 billioA. nee ol dtfcmd cu.cs.lqisuuQJ 1.,_,- I. 1999. Ofi!W ~ 
SO.$ blllloa ~ ~lololy a&S<U and $1..5 billion ttputnCS ;"11tnclally UftCcononuc phuu 
lUllS plane~ cotU. Ally .... ~ ... or lilt uliliiUIC l<nl d trliUldon COfU ror lhc 
Compeay ckpcadt 011. amooJ Olhu chlnJl. cbc u 1.m1to • hkh •uch C06U lfC deemed =ovcnblc 

by aile PUC. cbc OOJOinJ level of cbc Cot! or Ouquc$nc's opmtionl. ~Pe-l and n110ocul «Cnomlc 
cOIIditlOaJ. and poW111 or lilt Company's l4lcs. (Se-c •rUW>CbJ I'.AJX>Iurr m Tr.~n;idon Co.s 
Rccovrry" discussion on pegc oiO and "RtJIII.w>ry Asseu 1Uid Emcf1l~J luuc, Tuk Forct­
discuuloa oa piJC 61 ). 

n-.Y. ,., hiii'W-rilf11'14A w SMNI-AkHu l'la ,ypn.rtll 
011 A"""' I. 1997. cbt Ccxnpey fi~ cbc R.awmlri!IJ Pllll> and tile Sund-AIM< Pl>n • •th lhc 

P\lC. Altbou,tl tho pn:Msloas ol cbc CIIIIOmU Cboi<c Act rcqw~ a PUC dccu- nooc n>001hs 
r10m cbc r~~&~1 "'* (wbicb would~ Apnt 30. 1991). cbc PumthiiiUI A-y Gcn=J"• orr~ 
rcquu&cd uuwulao iu onSet 10 cor'*'<! an lovntipcloa lruo conaoJ COfftpc11110ft 11>- rclmnJ 
10 tho ltaltuc1urinJ Pbn. l'l.tt,.,_ 10 Ill Jtl'llftiCIIICJillmOIIJ lilt Compony.lhc P\.C and i.b< 
AIIOI'DC)' Ocoml.lllt Complny llllldpot<t a docU.lon by cbc PUC l•o .. rnp«a so tht Rntr>.o:nmnJ 
Plan It cbc nwrpr Is apptO\'CCI. or wfth mpca to the Stand·AIM< Plan If lhc mtrycrl> t1t14 ~ppro' td 1 
on or be fOR May 2'9. 1998 or >IICh liU<r .U~ u she p;utles ~Y arrce. 

51Prd·l414nt l'livt 
In the cvcfll cbc metJCI' Y<ith AYE b noc consumm:sacd uncl<t the fil<d Rtwucounnr PUn. the 

CCCIIf*ly bas soup appt0¥1.1 f« rattUcturlnJ and ~very of it> o-o ~uon '"'" throuJh • 
CTC uodct cbc Stand·Alont Plan. Tht Company pRipOICd tlw ant findonJ of m>rl.cs '~""for thc 
Company'$ JCII<fllilll as..u lhould be boud on ~ n lcl<ncc and noc on anldmonl>U'>tl\t 
doctctmlaalaon o( 111>t •~uc twtd on pnc< fOfCCUU (lilt PfCO OnJct dcscnnannl she IIWI<t1 •lluc 
ofl'fCO fMrJY C4mp011y's JCntr.IUOII twtd on tht pn« l~>t '""'>Orcd by lilt Pcruu)hllllJ 
Otllcc o( CoNumtr Ad\'OQIC). In ldd.uoa. cbc Comp;~~~y prqlOOcd tlul>uch • lin.>Jnw\tt '-:>IUJuun 
~ condiiC'Ied In 2003. and tlul :an 111\ftU~ COfftptUll\ < nutltci JOiacsuciOn ~ U>td 10 ~I the ere on 
11M lnletlm. 1bc 2QOJ raMI "'""'"' niUlllloo wuukl bc pafunntd tor Ull ln.lcpcn.k:nl """"' o( 

upau IUlnJ the ~~ o¥11llol>lc i!Wkct ••kJcncc iU tlultimc Tht SUind·Aiont Pl•n nlon, abo 
pcovidcd (Ot Ccnlllft ttlfiC<I illlll WOUld l<ni<rlll< the do~ of thl> tina! m..rl.tl .. Ju:ufun. Pnor tu 

thc n.w Yal11.1ti0ft. lilt Compony .. .,..lei &ell • aut.uncial -··of po .... IU lhe ho.he>t bw.lct on 
an t.IWill cornpctluv• ~lmtioll. Tht IMU~ nwtn p;cc ~$Ub1Witd by thc "''"'""ion,..,..,~!'< 
UJCd 10 llct C(MilpctlsJ\ C JCD<Diion CttdiU and dtstnlloDC thc erC U I rnlcl\ul fi\Hil cbc JCD<DIIO>n 

rw cap unc1ct tht R:u Uf' Pro\l>klo I Sec "Fitw~o."UI lmpon of Psloc I'Yo1fllll o .. xr .tat>~"'"" 
Oft~ )1.) OuruiJ the tr>n>lll<>ft pmo.J.IIIt c....,.,.r ronuruucd w ...... kt..u ......... or ...... """' 
cltpft'iallon o( au ~rdJttd IW<t> 1nd ·~ Iii mum ca tquosy stvvurh • rerum '"' C\juoi~ 



. . . . 

~ w •wcei•- (Nolc A) 
IINIIOI Wailillllld 1'11/llipf cold inC'IVC VNI> (I I 
U......-lztd ddlc ~ ~) 
Ocftmd '* •tachioooi711lon cow (<) 
Buwr V.U., Uoh 1 ~bact prcmi""' CNou HJ 
Octfmd ~ COMt (d) 
Ocfclftd •11"17 cow (Nou A) 
Ocfclftd autklt main~ <1111~,. <Otto Cl'll>l< A) 
Ocftmd ~ COMt <•) 
001! clccooWrliilldon tftd cl«omml.,ionlnJ rcttlvob~ cNocc II 
Ol!lrt{l) 

'-lO I Mol Sl9-'.lll 
105,69) 
11.tl$ 
J7.lll 
23.$J.I 
U .IJO 
WI~ 
17.01J 
15,711 
1,1.17 

19.61J 

9),19? 
J 1 • .1.46 
JO.Oj9 
!9..119 

1).-161 
1~. 191 
9.n9 

1!.160 

$6\6.116 



F: · Short;r'arm 
Borrowing and 
Revoh-_,fli'lg c:.r.ctt 
Arren~manu 

0~ Income l•••• 

AI O.Ccu~· 31. 1997.1hc Comp~~~y hid ..,.o otm!lblc rr•'Oivina md~ arranrc•~~~tnu.lndud•na 
• S llS IIIIUJo. r.dUI)' uplrlaa In JUM 199& 11111 • SUO million llclllt)' cxplri111 In Octobtr 1998. 
IAicrcsa rws aa. Ia ~ ,.,Ill lhc opcioft Kl«\cd o.1 lhc tlrnt o( lhc bcnoorlnf. be bekd 00 
priiDt, ~ or mliliauc o( dtpo611 n.~a. Commlunmt feu 1rt bekd on lhc unbono<to cd 
- o( Ilk CIDIIliii!QnniU. 8och emile fadboa COI\Wn nr.-...~ ~JWWQI pcnoch lnr u y lftiOUBIJ- ' 'lllak uplraUon oldie rtvolvii!J emile pcriodL At Dcccmbcr )I, 1997 and 
~ 31. 1996. dlcrt wmo ao lhon·tam bonowiop OUUtiiiCitnr 

lMIIIUIUal (cdonl-pGIIU lllC'Oftlo-,..,..,. have bcc.a audll«< by lk lotanal RC\rm>< 
~(IRS) fnr die t.U yc.>n lhroufh 199:!. 1M IRS b I'CV>C"'Illflhc Ccmpeny'• 1993 and I~ 
-llld tile w yc:oro 199l llld 1996 rrnwn wbjca co IRS mic ... The Compeny don...,. 
believe dw litul Kulcmcnt o( die federal I-W ICIUml (I)( die )tan 1990 thtou&h 1996 ,.Ill 
haw ellll&aWiy ld•~nc ctrcct on Its linanci:ll potltlon. ru~~lts o( opcnuloru or cull nov.• 
DqmJ TuA11t1J (~1/ltftJI "' Dtttmb, J/ 

Tal bcecflt -loqolrml lnwwnct~ts 
Oola on~ of IIV IJnlt 2 
.. _ .... cndlu~ 

lllllklkd rwftMI 
Ochct 

P1opatr dqcawlioG 
~ILU<U 
I.Atfnfl~.._ 

loA 0C1 raequltod delle ..-ud 
Dtfmed cmlllld C!l<fiY cow 
O;hcr 

IIICOII!I T u a 

l-71un 

19'17 1996 
fNrtiJUIIIJ 111 T1t<Hu....u o( Dol/an} 

S ZIO.J9.1 S 17$.427 
51.131 61 .1JI 
<UI.!7J ~.OC.7 
lt.6J7 19.l.U 
6!.110 l0.64S 

J9J.tJI 
(71UI7) 

IU.!.I711 
t!IS.l&JI 
131-"01 
11!,9101 • 
(IJ7.M!J 

(1,017,166) 

s 169J.li!J 

CUJ.I)I) 
11'0..).16) 
139.711) 
(lJ.llll 
,,,OSol) 

(17.2ZII 
11.109~ ... , 

s J.fll ' .,,971> l 77.667 
Jl.o&l ~..sJZ ~.9U 
69.JU 111.7J7J ~.!lO 

19JJ 114 $74) ,,,6-101 
tl,.llOJ 19.!,91 tUJIJ 

S tU05 S ll..lU S 90.t.61 

'lbull- wu difrrt I rom lhc 41n0Unl comp•11ed by •pplylnt lhc l141Ul01) /W<r•l•nc~ 
w I'IIC to IIIC'OII'IC bc(nrc Income lA_~•• · 

/mom• 7lu E.tptlllt ltnoHtlliDifon 

c..,....ICd ,.,..,., ...._ ..,. .. -•IOI'l' -
w-1'*"-1 illw.. mlllWir 110<11 

S.... '""""" t.uca. 1101 .A /c.lr.-1 on«><llf u • bcndiu 
........... w ""-llu -11<1 

--o( Jrlmed M\WiiiiWftlll\ end>" 
Odlct 

1'1?7 19\lo 19\lS 

SIOJ.ll1 I 9J.lll-l l 9J.!]I 

lU,I~ IVJIO .,,JN 
117..11JII 113.1161 ., 4lil 

... ~lilt 19.!,9) Jl.J)IJ 
II.J641 lUll 6nl 

s '5..114! S IUU s 9n 661 



H le•su Tho C«apony I.e-. I>Udc# f~~rL a ponloe ola ou:lc» p:MBh"l planl. CU\aln o(fia: buildinas. 
complllet equlpnxa&. .,., Olhtr ptOpCny .,., cqvipnxaa. 

Cyltal /...nun.,~ J/ 

T.-1 
Lm: Amlmllbl<d -luclool 

?i •orv Htfi II'*'~ Ua'l • Ntt (aJ 

1997 1996 

s 91.901 s 79.10) 
10,761 20..$0$ 

11).662 99.6011 
150,7.UI 

s 6:UJ1 

(l!lodialoo SUI• lol99l ..s SUII ool99tof ..... .._ .... _.w.,_ ..-
Ill 1911. lilt Cl~Cnpefty jOjd and ltuc.l bock ou 1).74 ptr«nl ~m1 tn BV Uan 2. lilt uk "'"' 

tuluahc ol ~ oftd ..,.,_ f&'llnkS. Tho C~y ~I} ~ boao;k ib tntctn~ 
lo lbc unlo fat a lletiD ol 29.5 yun. Tho kuc prooridn fat Aeml·Mnwl poymenu and ll accounled 
fgr u an opmdna ~cue. Tho c-pa~~y u mpooulbk Wider 11>e lm1U ol 111c k.oc ror :111 coou 
rellud 10 lu lnla'ellla lbc uqh, In Oc«mbcr 1992. lhc Company p.utkipoltd In lbc reli!WI(lnJ of 
eoiWualltcd k.1le booi!IIO IIU advanLIJc of lowff llurn:sl ratn and INucr ll>e ann1141 k»c 
paymcnll. Tho boolll Weft O<iri.Wiy Is--' In 19t7 '"' lbc purpooc or panillly fllWICinsll>e k:ue 
ol BV Unlol. In~ wllh lbc 8V Unh 2 lase ~tncnl. lhc Catnl*fty pUd dlt pmnrunu 
o( ~ly $36.A million u a supplcm<IIIII!Ui paymtniiO lhc !won. This ...-nt ,. .. 
dd~ led It bciDf amanltcd CWU dlt rtmalllilla lase lcml. AI Deormbcr )I, 1997,1hc dt(mtd 
~ -~ly$2Umlllloe. 

Lnoud tiUdar flltl ia -.ztd u lilt flltlls bunotd oftd chu;tll 10 tlrtl and purclwtd 1'0"•• 
Upc1* oe lhc sur aout ol ~lid.tltd 1-. Tho ..-dudon o( all ollltr k:ucd ptOpCny u 
bucd oe rtAIAI pt)'IIICIMI tMd< (u ccpc lhc BV Uruo2 kuc. ~ •o.ptcrlauon and AlnottluUon· 
dltawlon oo pqc ~). Thoar lcuu·r<lootd upmsa orc clwJ<d 10 Optflll"l upmsa on 11>e 
1Wm11111 of cONOIIdaltd iacomc 

Su"'"'412 •I RtlWII 1'!['"'"' 

Yt.tt Elided Dtccmbtr )I, 

1991 
1999 
2000 
2001 
2002 
200} Md dltrt.\IW 

16.117 
J,.&J$ 

1996 

19.371 
J.70J 

199S 

SU.6S-I 

Ope .. ll., ·~·... c • .,. ••• l.tJ.>C< 

(AttiiJUIIII '" Tltoou4NiJ •1 {)y/hllll 

S-1.' t9 16.•17 
S-1 21111 IO-U6 

~· 19~ • 717 

H.1~ ).I.J: 

810.()\17 10~9 

Sl.ol l.\lo) s 11,19! 

117.1 !'II 
s 60.061 



. • • 

t Commhm.nta 
and 
Contlngencl• 

Fulllft minimum laM poymcnu (Ot capital k:un IV< rd&ltd pn~~~:a~l• to the nrun.11<\1 ... of 
nuclcor fuel a-d WwJh lcuin1 .,........_ lftd bulld.na lc:ua. FUnm mana mum Jw.c 
IMJIIICIItl foe opendns ~Goa Itt~'*'~ placipally 10 BV Ullit llftd «ruin CC<pOf2le otlko ,_.,.,_clue 10 tilt Company ... or D<cmlbtt 31. 1997.1111dcf albic-• or «ruan 
carponiiiC oftb 1p11<Z Itt III'Pf'O>.~Iy $S.9 million in 1998. S6.ll miiiM!n 1n 1999 onJ SZ7 () mllhon 
tlltttalla-. 

C..IP1oe:dM - '•-lflJ 
The ComJ*!y adma~cs 11\at It '"'" •Pftld. n.cludana AFC and nuck:lr fud. approAanulcl) 

$130 mllllon durin~ 1998 lftd SIOO millalo adl or 19991ftd 2000 for tlcc1nc utal11y C<lrulnoctioa 
Ia 1997, tilt Q)rnpu)' focmcd a11111Atsfae om.- with CQ Inc. 10 produtt E·Futl"'. • c<UI l»std 

ayntllclk fuel Tho tine all plllllU ro p<Odurc E·Fucl"' on under <OMtNC'IaOII. and IV< c>pt<lc~ ro 
bt In opcrotlon by mld-1998. The Compoay tlllnuta tilt t'OSl of did CONIN<IIOII 10 be ilf'll'U\ImMI~ 
$2$ million In 1991. 
In~ 1991. tht Cornf*!y luucd U9.7Jl Wires of DQE ~fermi Srock. rtp!UtnUnJ 

an lnvCSUDml of1pp10Jti~ly $ 16 mliiMin In 1 w.w compony. The ComPQny ~ conamlu<~ 
lppi'Oll=lcly Sl4 mlllloo (Ot oddltlonal lnvesunenu In W>t<r. wu~WIIter oM , .. ,., ''"""'' 
companies for tilt firA quontr or 1998. 

In 1997. the Compuy.-ml IMo I ~p with MCI Commuruc:WOM CotpOBuon The 
Ccmpuy upccu ellis porU>Cnhlp will lead 10 lnvauntnt oppon~~nhaes In tilt up.1ndan1 
~tM~loas. 

NWU...,_. M-. 
The <Ampooy lgs U owncnhJp ~~- In ~ GUCfat units. "''0 of "'hKII II opet"OIU Thc 

opuuioo ola nuck<v bcilily illvohcs apocbl risb. pcMnn:olli.tba1aues.lftd 1pcc1fic ~JUI.>!Of)' 
and aal~ mru~ Spteillc laf""'** lbout Nit ~ and poun~ 1~4ua 11 
dlJcaucd below. 

NwlbuDfcos• WSo.U.,. Thc Compuy upcaa to d«ommm.1ion BV Unu I. BV Unu2 •nd 
~ITY Ulllt 1 oo Mlcr tiiAII tht uplrollon of each pl.ont'; optrllinslicc!IK In 2016. 2027 and 
2026. At tilt tnd of iu opmdna mt. BV Ullit I may be jlbculln u!c uon,e undl BV Unit 2 I> 
IQdy 10 be decommlsslontd. 11 •bleb time tht lllllu may bt decommiuk>ntd co,ethtr 

Bawil culrt-tptt!lle ltlldleJ eondueltd In 1997 for BV Unli I and BV Unat 2. ond o 1997 
upd.lle of the 199-illlldy for ~ITY Unit I. the Compa~~y'a appro• I mate ohote or tht tocol esumotnl 
~mmlulonlna C'OIU.Includlns rcmonl and dtconwnln.>rloo .....u. li $170 million. $jj million 
and S90 mUll®. mpccdvdy Thc 1111011111 arrcl>lly btiQI usnlto dclmnlnc tilt Company's cosr 
ol aavlee ~lllcd 10 decol un1u10t111tJ all dvft nuc•c:v unlu b $214 million, Thc Compony b 
acclciDJ rcco•e.y ol any poccndlll allonfallln dccommlssionlns ftnldana" pon ofrathcr "' 
RultUCtUri111 1'1.\n Of its Sllftd.Aionc PbA. (5« •~tate l>bacn. • NcM E. on Pill• $1 1 

Willi ~ 10 the tnNldooo ., o comptUU'< fCD<nlioa ~ tilt CUIIOintt ChoOcc A4t 
rcquita IIIII Wlltlcs lockldt a plaa 10 miripc any ~:Ill in dccommwlorun1 tMt fun.J poymC11t> 
(ot tilt Ufc or tilt fxllacy witiiiiAy funn dtcorNnu.Aonrna 1\l~t~p. Consu~N ... dltiUJ RqVI~mtnt. 
In 1997 tilt Campony likrtwd liS IlDia!-*- .,lbc deeomnuWonlllf tMU b) $S lllllloon 
to lppn>Aimokly $9 111111>~. l1w Compuy lw md....t oppro-11 from tilt IRS IIX qwllri.:>ll•lll o1 
100 pttUeC of ""'idooo•l _lc., cltco-nmlmonlna ~n~>r fundlna lrx D v Unit l and ~rry Unll 1. 
and 79 pu=11 fat BV Unn I. 

Fundin1 for ouck.v dcc'OmmluoononJ cwu os clcpo!.utd rn utcm.al. KJI'tfattd 1n111 accounu 
and ill.-esud In a portfolio or~- uoc\ o.nd rlebc ICCUritko. munlcl~ bond>. 
ccttifoeasa or dcpodt alld Uftlltd S~ta aovrmmcnr O«UOii<i. The IMtk<l ••lu< I)( the •u••¥•t• 
lNJt flUid bllloo«i ot Dcctmber 31, 1997 and 1996. rocolt\loppro•lm•tdy $.17 I nulll<l<l ond 
$33.7 million. ~>pt<tlvely. 

Nutltol' /IIJIUIIIIct. The l'tktv'.INit,_ IIIMNimtnll w the Aiumk i::lltfJV Ao 1 uf/9UIImn 
publk Uoblllly (tom a dnJlo Incident at • nuclclll olontto $8.9 billion Thc noO\Imunl ~· oll•blc 
private prim.ory Ina~~• or $200 million ~been purch;,.<al b~ the Comp;any AdJni<HIJI 
proccetlon or $8.7 billion •ould bt pn:a•idrd by ., """"""'"' or up to S7'J J mallkHI per IIK'I<Icnt 
on ach ouclHt unlt Ia the Unlltd suu .. 1lw C""'P"P'y'• mulmum IOial po1UI~ O»CumcnL 
$.$9 4 mlllloa. wllldo b butd on Ill D"'Mt.hlp or lcuchold ontuc>U In tbrc:• nud•Jt f"""""''n' 
unlto. would bt llmltcd 10 a tmA!mum of S1 .$ million per lnc.dcnt per )oW Thu :wcunwnt u 
aub)CCIIO Ind. ·•lll for rnfbrioll and ,...y be~.,"* ~IIWIII W<> tr .,.K,..,.IIU from 
the nuctc:w II' .tilly Pfl>'C inoot/llcW 10 ,.y cblllh. the Cnlt~ St.lln Cun1rc" tould lnlfk>>« 
other ~- .• ~aJ ~on tilt 1/IIN&Iry 



. . . . 
'Tlx C:0..0y"J J/Utt of iltwnnc:c CO\~ fD< piOp<lt)' dam:IJC. d«ommiUIOIUOJ and dc<on· 

lallllnodoa U.llly is Sl.l billion. The Compony '"'OIIId ~< ,..,.pocwblc fD< IU ~ o( !Ill)'~ 

ill c.uus of iJuunna c:ovcn,c. In odcllllon. if llle pr..pcny ~ r<Kf\' .. of Nuclc>r Elcc1nc: 
I~ Umhed (NEIL>. ..,~~~c~usuy 111111\W lluur..- C'OIIII*')' lllal pn>>l<ks a portion of clio> 
C'OVmiJC. ~re I~ 10 co•~• clainu 1riJinJ from 011 lncickno .. any Unlocd Sura nuclor sue 
COVC1'Cd brlba IMum.lbe Company could be IWe1>C\l mtoSpt<10>c snmounu IOUJonJ • onuimum 

of$$.& mlnlon. 
In odclitlo!L llle Company portkl~ra In o NEIL PfOit:llll llw ptO>'i<ks IMUrororc foe llle lncrc~~ 

COil of r~tatlon on6/0t purdwed po"<"tt rcsuhlnJ from llll ~~ecllkntol OUIQJC of Q nurlclll' unil. 
Subj«l to llle policy clcdunlblc. LCmU and limit. llle covcl'liJC provl~ (Of 1 "'cckly ondcmnil)' of 
c11c adt!Wed lncruncnml COIU durin1 the lllrcc·yc>r period 1W11n1 1 I ,. .. u allcr on >Cricknt. 
wich no covetaJC rhcral'lcr. If NEIL's lcN.so for this p<OJDm ever ucctd lu r<JCI'\CS.IIIe 
Comp~~~y could be W""" rctrc•pccth~ pmnlunu r.oulinJ 1 nw.lmum of Sl 4 nul:ion. 

&tiHT M&llq hwr SMI/IM (BVI'S) Stt<llft Gtfttf'Gl«S. BVPS's owo unitS ore <qui~ ,.otto 

- ,._-n daiJDcd and bullt by Wes~ir,~ El«trv: CorponbOII t"'nl•"''-><l Somit.t 
10 ocbct WatJIIJ)Iousc nuck:lt pbnu. ouul« c1J2111CWf wn> C'Ot'I'OOIOil crxlunJ (ODSCCIIw 
OC'CIImd in llle J1nm JC0Cn1Dr Nbcs ofboclo unJu. BV Unit I. wh.ch "IU plxN in JCI'\JCC on 
1916, has "mo"d approx!IIWtl)' 17 pc"'cnr of iu '"""" J<D<I'lllot tubes from ICI'\<kc rhrouJh a 
procus c:allcd "pluulnJ." Howcvtr, BV Unit I conrlnucs 10.,..., 11 100 pc,.,.nr rnaor po,..cr 
and has rile Gbllhy 10 rcl\lm nobcs 10 service by rcp;airinJ chcm chrouJb a proccu called "llccvlna." 
No tubes 11clcllct BV Urtic I or BV Urutl havt been okcvcd 10 ob1c DV Unltl. which WlU 
plleed In wnb II )'e¥1 a/Itt BV UnJr I. has noc yet uhobhcd the dcrrcc ofOOSCC upcncnccd 
e1 BV Ualll. ~)' l pc"'Cnt of BY Unil2's tubes art pluJJ<d. ho"c•·tr. it,, lDO utly 
lr. the Ufo o( the unit to ddmrui'C the UICIII 10 wllldt oosr.c may bc«'ftX a pcobkm :11 cbal unit. 

The Company b:IJ llllllc1W;;al ccrul• mraaum. sud! u loocTcucd lnspcctions. WAtU chemiJtry 
C'OtiUVI qd oubc pi~ 10 cnialmlu the opcnlicloaJ impoct of and tO tcduc1: IUtttptibilil)' to 

OOSCC. Aldloo.p the CC~C~~po~ty lw takt.n thne SkJI' to allay llle dfccu of ODSCC. llle lllbom>l 
powulal (ot 1'\Kurc OOSCC In tltam flliC'I'alor rubes of chc WCJOtn~ dcsl1n abll uuu. 
Material ~~e«lctaclon in llle ,.... of ODSCC could lad 10 a lo., of planlclllckncy.1lrnJJ1cont 
rc-peits or the posalblt ~nt of the BV Unh I lkllm Jcncnuors. Tho IO<al rcplactmcnt co.t 

of the BV Un!t I IIGtD J<DCtlllon Is cumntly cstlmottd •• S 12$ million The Cotnpany ,.-ould 
be ruponaibkl for S$9 million of tills 101111. whfcll inc lucie> llle cost of <qulprncnt removal w 
rcplxcmcntamm JCOmllon bur ucludt; rtplxcmcru po•ocr <'OJU. The c:otllt$t that chc BV 
Unit I atcam ,.,,.,,....,could be rcplkcd llutlnr o schcdultd rcfucllna out• I• I• the f•ll of 2000. 

Tbe Cocn~·y tondn11n 10 uplote all vi4blc mc:IJ\1 or mwrlnJ OOSCC. lncludonJ """' rcpoir 
lCCiu>olosla. and p~AM to cootlnue to perform 100 pctcftU nobc iMpcctJo<u durinJ fuwrc rcfuello!J 
OUQJQ. The an:o rcfllo<liq-. for BV Ullll I b tdledulcd 10 betln in Apnl 1999. and the n<ot 

rcfuciiDJ 0WJC lot BV UAIIlls <Wmldy sdledulcd 10 beJln 1ft Scpotmbcr 1991. Bolli OUUJ<I 
""'U laclwk INpcctloo of 100 p<"'<llt of cxll unh's JICUI Jm<niiOf !\Ibn The Cotnpony ,.,u 
-unuc to 111011!101 and eva!"* the condoroon of the BVPS steam JCftmton 

BV Unh 1 went olf.li~~e on Scprcmbct 27. 1997. for 1 scheduled rcfuc.lonJ ouQJc. and rctumcd 
to tcni« on l~ll. 199S.I'a'ry Unlt I oomplttcd o refuclin1 out•&• on O.:tobcr 23, 1997. 
lblt DUtaJC luted A() days. a record for I'< IT} Unh I. The nut rcfuclint ""'~•• fot ~ l ' nlt I i> 
cumnlly schedukd 10 be1ln In M•"'h 199'1 

BV Unh 1 wtnt ol'f·lint lanU>t)' .30. 1998, due to., luuc ilkntlficd In • technical,..,.,. 
rccv~tl)' COfnpklcd by chc Company. DV Unh l,.~nt olf·linc December 16, 1997,to rcp•ir the 
cmciJmCY alt .uppiy s~.m 10 llle cootrol room and loQs remained o!T·IInc \lU< to Olhcr ""'"' 
ltkocJ(Jcd by a slllllllr ICChttk'ol review of B V Unot 2 n...c t«hniCOI ,.,,..,. • :arc •n I'CSjiC)ftJC '" • 

1997 commitment,. by the CompM)' ·o the NRC The Company I• 011e of many uubun fxeJ 
•uto t1one ICCbabl w ..... ..,.... ol •hkh dale bxlw chc oriJtaal dnlrn of B VPS 8och BVPS 
111\lu rc-u. oft'.l,. (or • m'21icbal011 of ICChnocal >pctofiCOuon ;uncollancc tnl••l roquucmcno 
o( various plant 1}'kmJ. Based on the cumnt "Jtllt of chc rculkl->11<111 pro. cu. 1he Comp.>n> 
cumndy anciclptiiC• tlw boclo BVPS unlu ,.,II rcm.do oiT·IIn< chrouJh Mar\11 1998 

S14"' Nru:lal- Ful DU,...L The Nw/,ur lllut~ Policy A<'t of/9S1c.1Abllshcd • lcd<:nl 
polley ror handll&~l ~ di>podn. of tptnl nu.:lcat tucl •nd • J1()hcy rtquh1ntthc C>t>blWomcnl ol 
o final twpo~hO<Y 10 o<ctpl Jpcnt nu.:lc:u fuel. El«uic uttlhy com~ic• hav• entered into....,. 
IIIICIJ with rile IX>E for chc pum:an<ntllb~l of JjiCIII nuc\ut fuel and hl·h·lt<el r.>dloo.'1h'< 
WUIC In C'011191t- ..,Ill this kJrtlation The DOE IW lndi<Qtcd thJt Ita rcJI"'IIO<} undo:r chcoc 
C'OIIUVU •Ill 1101 be avAilAble fot occcpo:~n<;clll >~"'"' nuclc:u fuel before ~10 The COE 1\.n n..>1 

t<l cllai!IWicd 111 lnr•rim or pci'II\Ollltnt •tor•rc locohty, dnpotc • NllaJ b> llle Unotcd Sutn 

1 



I • • • 

Court of Appel\b for lhe Dlwict of Columblt Clmlltthat the DOE wuteaally obhl•tcd to beBin 
~ o( sptnt nuclear fuel for dlaposal by JII\Ullt)' 31. 1998. EJtlatlna on·sitc spent nucl= 
tud 110f11C capedtlcs II BV Unlt I. BV Unit 2 and Perry Unit lOR e~poctcd ID be aufl"odent unhl 
2017, 20ll&Dtl20ll. resptctivcly. 

In early 1997. !be COtnpony joiool 35 ochu el«<rie 111illtlcs o.nJ 46 s~tu. sute aacncl•• and 
reaulatoey commlulons In filina suit In the United Sll\ta Coun or Appcalt for the Dlltrlet or 
Columbia CimrltaJIIlnstlh< DOE. The p:tttlca requested tile: routiiD IIISpcnd the uulit~· p•ymcnt> 
Into !be N~~elar Was~e Fllod and to place fotwc paymcnu lntD 111 ...-row oecount unhl tbc DOE 
fulfilb 111 obliaa~ion 10 ..np~ spc:nt nc>d= fiKL The DOE had RqUCied that tbc coun dcLty 
Utlaatioc- "hll• It punued oltematlvc lll5putc resolution uJ>dcr the ternu or Its contrxu ,.hlllhe 
utilities. The eoun rulins. lasued November 14. 1997. wu not entirely ln f1vor or tilt 001! or th< 
utllidca. The ...,n pcnnitted the DOE to pursue alternative dispute rel41ution. but prohobltcd u 
rrom 1111na its lxlt or a ~pen~ fucJ tq~QSitoty u a ... r._. The DOE 1w requested • reh<orinf on 
the maner, wbldlllu yet to be scbtduled. 

Unuollllrl Ellrlclomtnl Oblltadon Nucle~~ rcoctor lle>:tUo<CI in th< United Stott• 11e ll\><'U«i 
annually ror the dtcontamin•Jion nnd decommlaslonina or DOE uraJ~Ium enrichment ro,·illtl<.. 
Asscllments arc based on the amount or u11111ium • utility had pcvcesscd for enriehmcnc prior oo 
~~~~ ol dx N111i«oDI UttfJY Pollq Act of 1992 (NEPA) and are 1D be p.tld by such utilities 
over a .,.yur penod.At D«embtt 31. 1997 and 1996, the Company"sllallilicy ror conlributiocu 
wu 1p()f11Jimtcly $7.2 million and SS.I miii!Qft. respcaivdy (subject to an lnnation odJunmtnl). 
(Sec wltA.tc Matten." Note E. on I'll< S8.) 

F onU D«OMJIIIJsfll~ilrl 
Ia Pcn~~~ylvanla. cvtm11 r:occmaklna docs noc allow utiluiea to tm)Vtf future d«ornmouionona 

<Of' I chtouafl dtpr<dadon ehafJes durina tbt op<mlns lift of fossll·fltCd acoerulnJ "•lions. 
Bued on sru41a Cllnducccd in 1997. this amount for fossil dtcommlasionlna is currently cscim~t•d 
co be $130 miUion for the Company"• in:terul in 17 unitS acsl~ sitca. Eaeh unltll Clpoctcd co be 
dtcommluloaed upon the CUA1ion of tile final unit's opcBdotu. The Com(MIIy lw submlucd 
tbac esdmates to th< PVC. and Is mldna to recover tbac COJts as IMI1 or <itbcr Its Rull\ICtUtlnJ 
PIAn or Ill Scand·Aiono: PLtn. (See "!We M•tl<ra." Note E. on Jill< S3.) 

Chuuonttn 
The Comp~Dy and tho ochu owners of 8.!\ll"e Mans:field P,~ Ststlon (Bruce ~t>n•foddl h>« 

JII#Utccd cma1n dtbl aod leuc obllpdocs tdaled 10 a coal supply conuxt ror BN« Mar.•rocld. 
AI Deecmber 31. 1997, tbt Compeny"s Wlc of tbac JUlt:IIIICCI wu SU.I orulhon. The prices 
poid for lhe eoa1 by the comp:anlcs un<kr thls concnct are ••pccted to be sufficient co me<t dtbl 
and loue obll&adortiiO be ..Wflcd In the ycllf 2000. The minimum fururc paymcnL> t•l ht ll14>dt by 
the Company solely Ill r.ladoo ID cbeu obUJtUont~R S6.l million In 1998. S.S.8 orulloon on 1999. 
and S4.6 million ia 2000. T1lc Cornpmy•s tOUI paymmu for coal purclwcd under the coatrocl 
,.-ere $38.3 million in 1997. $26.9 million In 1996. and Sl8.9 million In 199S. 

N plllt of tbc Company's lnvuuncnc ponfollo In affordable houslna.lhe Comp~ny h•s r<echtd 
fees In exchanae for auar:onccclnJ a minimum dtfincd yield 10 third-pony lnvuco"' "pooloo of tht 
fees r«<Jved llu been dtf<trcd 10 absorb uoy rcqulml payments with mpce1 cu th<cc tr•nuctionl 
Bucd on 111 evaluation ol dx Ulllled)'ina lbouslna projcru. the Company belic\fl wt t.UCh dcrcrr.lls 
an ample for lllit pwpott. 

RullhuJJ \Y11111 Mona1tnoint Rtrukuluns 
In 1992. the PcnNylvanb Otporuncntof Environmenlal Procection COEP) i>.- ~'"d""J lliuu 

MtwJI~fii!UtolaJION ,o•-cmlna the ,.,Cr:ot.Jon and IIWUI<menc of non·!l.t•r<k"'' or.,Ju.l 
wutc, f~~<'D as coat uto. The Cc!rnpany is asuu.na the sitcr h udlous •nd tw dc••l•'f'<'l ""''JII""""' 
ltnltoJ]u th:lt are eurrtnOy under review by chc OEP. Capitol «>IIJ of s:u mlllh•o ,,.d S~ 5 onilhon 
were lneutred by tht Comp:1ny in 1997 Dlld 1996, rupccU\'tly. 10 comply with tht>t l)l:l'rt.rulaui)IU. 
The ocldition.al capitol cost or eomplilonee throuJh !be ycM ~000 is estim.tted. b:1..al "" ~urt"tftt 
infMIIIIlae. co be Sl6 mllliocL Thi• estiiTUIC 1.1 subjm ID the muiCJ of ltOUndw•ccr am•uncnc. 
an:l DEP fl.W IIJlPIOVQl or COtnpli2n<e pi=. 
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J . l0f>9-T orm Debt 

~,.a 
The Coo:lpe•y Is J*fY to a lAbor~ <.<paru>J ia Sqllcmb<r 201)1 •1lh w ln~mmo<W 

Brotllallood o( EkcuiaJ WOIUn (18EW). wiUdl rrpRSCQU opptOlltiWtly 2.000 of w 
CO!n!*Y'• ccaplo)ca. The conllXI proYldn. &mOIIJ CKb<t llunJI. cmploynwn1 t=~nl). lncomt 
proccc1loG and 3 pmcn~ IIIIIIU2J w.,. lllonasn thtouln Scpltmb<c 2000 

Orlur 
The Comp.ny la lnvoh-cd in v~ oWr k1lll p<oecedlnp and <n>troonwntlll mat~n. The 

Comp~~~y b<licvealhat such procttdlap and mat~n. in 10111.1. will not ha•e • mllcri•lly ad•crK 
effect onlu flllanclal poJition. ruults ol opcrallotu or cull nCI\0-. 

The pollution C'OGUOI !>Old IIUc 110111 w uJc of bonds by pubhc ovthot1u<> roc lhc putJ>OKi or 
r~ C0111Wt11oo ol pollu&loo ~ lactUtlc:a 111 w Con:poany's pbnu or ttllllldulf prc..ously 
u-d boadl.. Tb< C~y is obll,..., 10 pay w pnoapel and Wt1'<1t on chac boocb. For ccrwn 

oldie polllllloa conaol IIOICS. thor< b • .... .w <GalliUIIII<IIt '" for an tiT<'oc>blc kua or cml11 
Under CCNia drcunut:ut<u. lhc kua of cmllt is •niW>Ic loclhc ~rm<ru of 1ntt'fat on. oc 
rcdtmpcloo ol. Ill oc o poruoa of die _, 

l..llllt•Ttnlf lHbt aJ lHctlftbtr J/ 

Am "*" ... bond> 
PollulloD ...-a~ -. 
s~1 ft.tdct • wu 
T<nD~ 

loluocu-t 
Leu: U.....--1 clctlc ~ 

IDd pRlllhllll - DC'! 

ln~ttJI 

Rate HS,._.,,.., 
(C) 

s• 
6,.-&7~7 ~,, 

Ill E.Kioola S1.1.0 llilllooo rdoud oo ,...,.. - •lblftr IM 
~~~UI.O..._ .. - ... ....... _,.,....,., rm. 

Principal O..~JnJ 
1.4""'""" In TluJWCIIdJ of Do/LI'II 

M.~~>~nty 19'17 1996 

199S·2<m s ne.ooo '"' s esJ.ooo CbJ 
2Cl09-20l0 ~17.9SS ~17.98S 

:!010 :.791 ~.191 

2000-:!001 1$0.000 ISO.OOO 
31.017 17.78S 

Sl ..l76.1ll SI.J)9.N6 

(<) Till ...... ~--~ loooml,_, Tho-,_ • )<>t...S s•tt>f<'l J 9 """"",. IW7 ... ,,,..... ....... 
At Dtumb<c ll. 1997,sialdtlt flood r<qulr<mcnu and matunun or lonf·ltml<lcbc oui$UI!WnJ 

(oc the DUI fi•c yn n were S7S.J miJiioo Ia 1998. S.0.6 nulhon1n 1999. S I()S 1 nulbon '"2000. 
W.2 mlllloo Ill 2001. and $0.3 milllotli11 2002. 

'Jl)uJ ltlumt and otbcr ch:&tJ« •·m SIIS 6 mlll100 ia 1997. SilO lrrulhon In 1996. and 
$107.6 mllllo<llll 1995. lotercsl COUJ IW1butoblc ID lonJ•ICnn debe and odt<r lnt.:rut ,..,. 
SIOI.l mltllo<l. $99.~ mllllon and SIOl.4 million in 1997. 1996 lind 199S. rupc<t~>ely. Of the~~< 
amounts, Sl.l million 111 1997. Sl.l m1lllon in 1996, and S0.7 million In 1995 wm copttoliltd •• 
AI'C. Debe dlSCOIInt or ptmlum and rr~~d iuu•ncc upcn•nm amonftcd o•rr lhc Uvto o( the 
appllablc lu~~a. 

r::luttlla !~.the Company's BV UMI 2 k>JC atnnf<m<AI">l 0111tnd<d to rtnc.t an lncr<>sc 
io fedcnllllcomc w DIU. At w umt WT><. w ....... ~~~~ed lcU<t of crn111 >«unnr lhc k>KV' • 
<q~~lry larctalia lhc 111\11 wu iiiCIUMd from SIU mll'-10 Sl~ milhon and lhc tcnn «w k<lct 
o( cmlit •• ntcodcd 10 1999 If «rUUn >pca(Kd C\"CI>I> oc:nw. w lctkf o( ern! II C'OUIJ be dr.l,.n 
dow1l by the OWII<tl.the lc:ucs COIIId IMI\Iololt. anJ <OII~ucd lc.aw bond\ IS}~ I j m1lhon ot 

Dtumbtr )I, 1997) • ould bcalmc dlftc1 obhJatlllm of lhc Compon) 
At Dtumbcf )I. 1997. W (>llt valuo or lhc Compony's lonJ•CCnn <lcbc III<IW•nt .:utr<nt 

m:~~urldu and •lnldnJ fund r<qulttmcau.. cstuNtcd on lhc bl111 or qUCl<nl m.vl.n pn..-n f«tht 
.wne Ot llmllllr W.... or eumnt nita oll'cml 10 lhc COI1ljl:llly roc debe or lhc "'me rcnutn1n1 
moturldcs. "'" S l.~7~.6rnllllon . The principolamour:ulncludtd In the Comp•ny's conwlictunl 
ba1:lncc &hM is S I.~~S.I million. 

At Dtumbcr )I. 1997 and 1996.thc Compony ... 1ft <Ompiiiii><C .. llh •II or II\ dcbl ( 0 \(ft.lfth 
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K. Prolmed and 

Ptef...nea 
bcoclc 

I'Rftm;l S4eck ol DQE: 
4..l .. Scria A l'ftfcmd Slodt (a) (b) 
4,21i ~ria A l'ftfcmd $lock Cal tbl 

I'Rfornd Slodc S.rlll ol Subelcllariel• 
J.7s• (e) (d)( c) S-11.00 
4~ (tl(cfl(c) $1.50 
4.10.. (t)(d) (<) 51.75 
4.1S.. (t)(d)(e) 51.1J 
·~(c)( d) (f) '1.71 
Sl.IO (t)(dl (tl 51.14 
9.00..10 
a.n5• (Jl 
o•(b> 

Jllttl "--tn'M Slild 
Pi"JcmKesl«i Sf1'lii OlStlbiUilrllt: (I) 
Ptaa ~ria A (o) (J) 36.90 

l •l --4.000,000 1 iwd ...... ... ,. .... 
~~~.SI00¥111 ' prd.,._pcr.-
1<1 ""llm4-'=4.ooo.OOO-.....-.: 

$30,. voJooo: """""'*' .. 
141 $3D per ....,lo.........,.l...,..doo nluo 
It) W...tt-oblt 
en ~ owOoriwd a~~~no: 10 "-" SJOO oco,. 
~lo • ,.,. .1 ...... sJOO.OCO 
,.~ ,_..,. 4 Jnbest nttt 

""""" lOOO 

(SMrrs Mil"'-' ... ~~ 

lifi 19116 
Shlta AIDooW Slims ...._.,. 

ll Sl .l7l 
4 J76 

I <&a 7,-'07 148 s 7,.&07 
550 nAN 5.10 27.~ 
120 '-Oil 120 6.01 ~ 

Ul '-6U m ().6.1) 

100 J.Oll 100 '-0!1 
l59 U.lt U9 &.llJ9 

J.OOO ),GOO 

uoo 150.000 6.000 150.000 
1,000 

7.11S 116,154 7.:109 213.608 

799 ll.%9! ., 2S997 

"' 2S.m 117 2J.997 

"'·-' (19.5))) 

SUI.OSI sm.cm 
II) ~ .. -,.,.._ .... ftmdSouo ..... 

Scnco A ()(IPS): 6,000,0(10--
S!J ~o-.., ~~qo,,.... ...... 

(bl IJOO -..c1 oloom; 10 1<-.1. $100.000 P" 
..1.. S IOI!.Doo Ia= Uqvkl.woo •IIO< 

c 11 ,.r ... - '""'l. t.ooo. .w.onm Wt<.. 
Sl pot val ... "'"""Wlvo 

Ot SJS.50 pcr .a... 1a.-y .,...._valor 

0a J11lyl0. 1997, 11w COCDjUylllldlontcd and 1\'IUIC~ 1.000.000 ., ..... o( DQE Pl\'fcmd 
Slic.'Ck.AJ o/Ootnnbct 31. 1997, 15AO sham o( DQE Prc/cmd SIOtk 1\ad b«n ouucd and'"·"' 
~,. eddiric)nol 159.732 Wrc:s ol DQ£ Prc/cmd StoCk wm ~on r~ 19. 199S 
The DQE Pn:fcmd Sloct tub .IClllor 10 lilt Compa~~y's C'OCIUDOO AO<k a. w the p.-mcnc of 
dovldcndi and u 10 lilt duuibu!lon of IWCU on llquklauoou. du><.~lucion Ot v.lndtnr·up of the 
CQmpQny. The hokkrs ol DQE l'ftfcmd S10tk ~ encldcd 10 VOk on all lllltUtn submiucd 10 t 

\'Ole o/llw holden of DQE ~mon itotk. votlnf, IOjet~r With the holders of rommon JIOCk llJ • 

littJic cl:w. I!Kb sllw of DQS Pl\'fcoml StOI'k s entitkd to line voc.u Eaelt Jh.ot< of DQE 
~ftmd StoCk It ~"bit lillie COI!Ijl&lly't Clp(loo Into !he n11mbc:r of allorn of DQE common 
S&ock COIIIPIIttd 11)1 d1~ lilt DQE Pl\'ftmd Srock·, S 100 liquklallon •·aluc b) lilt lhc-cb) 
I><DJC t~~Mlof Ala price o/DQE~ -~for the fin tndinJ dlys imm<dll\kl)' pnOt IO the 

CC~~~vc:nlon .W.. Eech ~ sllw of DQE Pl\'(cmd Srock WlllautOnut!QII.)' be: C'OII>cnnl 

on lilt flna clly olllw r1111 .-11 ~ allcs lilt ~>Ill otWvmary of IU b~o~~antr If t~ 
prvpciJCd mtiJa' •itiiAYECIClCo1ln priot10 IIIJCOOI><n-. ddl sllw o( DQE l'ftfttml Sloe~ "'oil 
be: toawnlbic .,_,AYE COIIWOil•-*. IMiftl lhc..,. ~ ., nlaol.wt the numbcT of oNra 

Dovodclkb on DQE l'lffcmdSt«l. 1ft poold qu.v~tJI)' un uch IOIIU>I)' I. Apnl 1. July I ao.l 
~~ 1. 11.720 alwa of DQE l'ftfotml Srock ltC tntotkd 10 an 111n110l dlvlllcn.l u( .a J pem.-nL 
ond on lilt founls Q111Nf of 1?9'71he Comp;usy tlcciJII'td an !nisi~ I quanmy divlclcnd of Sl 07$ p<r 
shore, pa1'1blc h~ I, 1998 3.760 ~or DQE ~f•tml Stock arc rnlltle~ ru •n llltlll.ll 
dlvicJcnd of U pm<nl. csnd Ia lilt flna qu:omr of 1998 the Comp.o.ny dceiJII'td • drvl<lcn.l for rh< 
p<riod of Oolermbr116. 1997 lbrouJb Morell Jl , 1991 of $ 1 l37por WI\'. p.t)lblc April I. 19'1~ 

The naotlyiDued 1~.7Jl Jh;ora An oto&lc:d 10 • 4 0 P<f"1ll """""' dl•o<lcnd. and on lhe fiN 
qiW1Cr ol 199111w Compaay dceWnla dovi~ f011he p<riod Fcbni.v) 19, 1998 thnlllfh 
M.dtl1. 1991ofSO~porWt<. poy~lcApnii.I99S 



.. 
In Oelobcr 11197. 1 Ouquanc tubtl•1wy "'IIC'd 10 sii=J of ptd<rmlstock, pot val~ SIOO,OOO 

per 11wc. The boldm ol such alw"es 1te ftllillcd 10 a 6J pe<ttnl onnu•l dl•kkod 10 bt jX~td uch 

~mbct )C).Jn 1119,, 1110111tr Duquwle lllt.ldill)' wlltd 10 llwc1 or prcrrmd t.locL. pot 

nfDt S300.000 per lllorL The bolckn ol well Jlw'd ~ cnulkd ID a 9 0 ~~ an=l lh•odcnd 

paid qo&IIIUiy. 
In Ml)' 1996. ~ Coptllll LP. I~ Coptt>l), a •sxc~l·""""* ltnul«< p.anncnlup 

ol wllkh Duqucane IJ tht sole l"n<nal p:anncr. lulltd S I.SO.O mllhon pri11C1pal amount o( 8'< percrnt 

Moodily ._ l'!c(tmd Scalril.la (MIPS~ Snic:s A. whh a >lolled llquld.JIIoll >~luc or SH 00. 

The holden o1 MIPS ~ tnlllkd 10 lniiU>I dtYidcndl oiiX perctlll. payable monchl~ Th< >Ok 

IWtU ol Duqo .. _ Cepl.alart J)uqiiCW'IIX perct111 dtbtruwa. .. ,lila pnnctpal amount or 

SUI-5 minion. TheN dtbl """"'"''may bt mlttmt'd al Ouqunnc'> opl- on 0< oll<r M•t )I. 

2001. Duq11c1no ""',..:nt~Ctcd lllc pa~mcn1 ol dtwibuticw on. and mltmpdon pnct ond liquldJiton 

IIIIOWIIIa teapccl of lllc MIPS 10 lllc t>knl llQI l)uqUtsll<l Capl1.1llw (uodlavaJiobk fur IU<h 

poymma r.- clio deb& _..n~~a Upoa mawrit)' Of pn0< mltmpdon ol wch dtbii<'CIInlln. lllc 

MIPS wiU bt l!'w'Mmly•td<c~ n.. C4mpony'• cocuobda~td b:&lancc oh«t rcrJcru onl) 111c 

S 150.11 =lllion of MIPS. 
Holden ol~'• prcrcmd .cock~ tnUIItd 10 cvmulatlvc q~tly dlvkkodl J( luur 

qo.vwtly dlvldtods on any anla of prcremd r.~ock arc In IIITnn. holden or lhc prcfmcd >lock 

Itt aalilJed 10 dect 1 .,.pply ol Ouqucsoc'1 bolnl of ditoclon unlll all dlvldtodl M\C been paid 

Holden of Ouqucsoc'o prdom~CC AOCt 1ft tlllllkd 1'0 receive C'IUIIWalhc quarwi)' dt> odcodlt( 

dlvldtndl oa all ICrica or J1RWm1 a10<t art paid. tr o4 qu=ly dlvidclleh on eny srn-• or 
prcrmouiiiOCt n In lrTdn. holden ollhc prcrtttncc $lOCk 1te cndlkd 10 clca two or l>u<jUdlle ·, 

dlreclan Ullll1 aU dlvldtods hove been paid.AII:leeembtt Jl. 1997, Ouqut111< had m.¥1< llll lh>'od<nd 

.,.,._..u. l'lcfcmd ltlld ptclcrco« dlvidcodl ol ~ IIICitadcd in imtta~ aod olhtr clwJn 
w..-e $16.7 mi111o11. Sll.l lllillion 11101$$.9 mllUoa In 1997. 199611101 199$ TOIJII prc(CJT'<\111101 

pttfcrcncc JIOCk had 1t1volwtwy liqulcbllon nlun or 5144 • mlllJao anJ S1•2.5 mlll-. ""tdt 
~•ececltd pot by $21.6 mlllloo and $28.1 million 11 O.Umbtr 31. 1997 and 1996, 

lA Decembcl 1119l ,lllc Compo.ny ~Jiablbh<d Ill Employee SIDCt Owomhlp Pbn (ESOPJID 

pnMdc mwhltll eoolribudoos for I 401(t) Rtdrcmtnl SaVUIP Ptao r« Man&lf'D<'II Emplo)Uj. 

(Sec "EEIIppoyeo Batfill." N0Ct M. OCIJ'IIC 70) Th< Compony b-.1 11101 IOid l4j.()7() \horn ol 
ptt(mncc -k. pbA Ntla A 10 tilt INIICt of lllc ESOP. lu tocuidtnlioo (« chr ...,..._ 111c 

Compeny tccdvcd o nou nlutd 11 SJO million rrom &be tnatcc. The prcf~l'<ftC~ itOtk h.b ~· 

wwallli>'ldend ru. of SUO per '"""· and txll lhorc or lllc ptt(CI'CJICt ..atk IJ u ch•nrcJblc rot 

oae 11101 ooe.batflbltu otDQe commoaJIOCk.At Ooctmball. 1997, St6 • million olprcfmncc 

AOd: billed let 11011 widllbt c:tUtbldhmm ol chr ESOP b.td btm ofi'JCI. f« f~A>~~L..ol 11111 ""'~ 

JlUI1IC*I. by clio ~ or • dt(cmd ESOP btncfiL O.Vldnldt on &be prcrcrcncc OliiCk ODd 

cull C'OIIu!bulloat (rom lhc Compo.ny an: UNd to rcp;ty lllc ESOP 1101c. Tht Compan) niJdc COlli 

conulbulloat oCappo,dnwcly Sl . l million(« 1991. SL4 mlllioo (Of 1996. and Sl .l> mtlltun for 

199$. TbcN C2lll ~ .. _&be dJI!'trcll(( btl .. ttn lhc ESOP deb! Nf'I(C •nd lllc """""" 

of diYidtlldt oo ESOP lllarts (Sl.l mlllton In 1997, 199611101 199,). AJ s1wn o( pn:ftte,.,:c \IO<k 

ere all«atcd 10 chr ecrou1111 ol pank1ponu In tile ESOP, &be Compeny ~nltu <omr<o-.ae>on 

~ and lllc lmOUn! or lllc dtrcmd tO<npeiUOilon btncll1 Is ammutd The Compo.n) ,,,osruztd 

compcowlon upcnJe rrl4ttd 10 lht 401(k) pl•no of $l2 mlUion In 1997 and Sl .J mtlltlllt in 1996 

and J119j, AJihouth oonmnc!inJ pcc(tmd A«lc b J<n<nally ca!L1blt on DOilcc or no~lm 1hln 

30 dl)'s. •IUICII pcka plus IIC'CNC<I dlvid<Ddl.lhc O!luo.llld:nJ MIPS 11101 prcftm>et t.ll'C~ art 

1101 CW!Uily calbblc. Nooc ollllc rcm.lnmJ ~- preferred Of pttftttiX'< r.~oclt»un Ill\ 
nwldaloty putc1wc rtqulrcmcnu. 

l Common Stoc.k C1tnttJ /11 lllt N•Mbtr of SloiutJ of D(JE Com"'•~ Slt>elr OuiJJJVttlillt 

'"' 1996 1995 

,_-...,.-.....,,.,--~-----------::,'"-":;..::~1;.:11;.:•~711."'"....11 ,o/ IIWI1'1J 
OuiJI.VI<IIo1 II ol JAnu.wy I 71.l7J 77.5~ ll J''i 

Pel•-- rrom trosury IIDCt -10~ u 7 83 

~ o{ uwiiDCt Ill 1-&.101 t9i61 



• • 

M. Employee 
Btntflu 

Tho Compiluo llu CIO"Cimoonsly peld dl¥1dc8ds oo -IID<"t aiJiee 19Sl. The CompaDy's 
IWIIIIIl.ml di¥1dcocb pculwc WCR SIM, Sl.lh11d Sl.2hl Do our 31. 1997, 1996aod 199~ 
r::luria, 1997.1be C • ; y ptld • qw~Cf1y divldaad ol$0.34 per &hart ::= ucb o( J_,- I. 
April I, July I tlld Oaobcr I. The quanaly divldaad cletbRd lA chc founll q11111W1 o( 1997 •-as 
~ ,_ 50.34 10 so.36 per llwe pe~ Jaoua~Y I, 1991. 

Once all cllvldaads ew~lbe DQE Pttftmd SIOCit have bec1l p.ld. dJY\cltw may be paid on tbc 
Complfty'1 commoa IIOdt 10 chc u~toc pcrmlacd by law ll!d u dcclarnl by chc boon! o{ dlr«~.an 

HOWOYCI, paYJilCIIIS o{ dlviclctMb OCI Dllquane'l-ll«k may be mulcted b1 Duquesne'; 
obU,.dons1o boldeR ol pRfurtd ll!d prcfcrc-atoct punuan110 DllqU«ac's 1\awcd Attkla 
of lncocpcntiOAII!d by nbllp!ionl of~·, wbsicfoaria 10 holden of lll<lt anftmd 
ICalritlu. No dlvkl:r-llt or c!buibullont may be m.odc on l)o;qiiUOO'I commooo stoet If Ouquaao: 

bas 1101 paid cliY\cltrlcls or sinldna flood obliptlou oa iu pmtmd or pRfmao:e IIOdt. Funher. 
chc qsrcp~e- o(J:luquc:tJit's ~ AOCt diYiclcod pa,_. or cllscnbWoolmay""' 
eacced ceNI8 pwC4UIIjt:S o( ad ,_ If lbe ndo o( IOQJ .._.,.. Wrrholdn'• cqllll)' 10 saaJ 

apl•hu«ioa II lcllli=l spcd(\ed ~AI all o{ 0\oq<IW"''I- IIOdt Is OWIICd by 
chc Comp&Dy. 10 lbe u~a~~ IIIII Duquesne •-pay common dJYidmdl, lhc Compeny moy ""' 
be lblc 10 pay dlwlclcodo oo ics - MOCit or DQE Prcftmd SlOtt. No pan o( 1bc reuin<d 
cAIII!Qp olcbt CoqllnyW»malctcc!AI Dcctmbct 31. 1997. 

Rtdn•tlll l'ltuu 
The Compa~~y maiftcai.Gs Rt.mmcn1 pW11 10 pcoY\clt pcculonJ for all diJI\.k employees. Upon 

JtdiCiiW:llt. ao ~ rccd-n a mondlly pc01laa bucd on his or bcr lmJih o( SCI"'Icc ll!d 
oompctllllloL nc cwc ot fl.lodina chc pc011aa p~aa b d<t.ctmlaccl by 111c 111111 Cl'<clit lt'IWiri.al ..... 
~ Tbo Cmpa •y'a policy Is 10 record IIIII COil u c Up<IIK ll!d 10 Nod 1be pclllioa pbns 
by.,- t11e1 ll•lcall equaiiO die ._l'llodiq requln:mcaa oldie~· Rm1'tJftnfl 
l~!taorllyAatl( 1914(EIUSA) bul IIIII clou 1101 a.:uc!lbc mWnwm1 wedcduaJ'bk­
for die yut. l'n.slonCOilldwJ<d IOUpcliK or~ .,ne $11.7 million for 1997, 
Sll.t m!Uiaa f« 1996.11!d S6..1 million for 199S. 

Ill I 997. die Company ofl'md 1111 urty r<1imD<nl pl.1ll 10 iu bllpinlAJ 111111 employees 
-m, c:maiA ap aod fCtVIec crit.trla. to eccord.w:e • idl SFAS No. a& ~n 'A«"""tU., 
for Slnlllftlllll 01111 C~~ <1/ !HJINd /Uto4ftl'trui.olt l'kw Gild for Tt~ BoofjitJ 
ll!d SFAS No. 106, £mp/4ytn' Mt.,.....tlltt/Qr l'owttlrvlfWit Btt~dill ClAir 7Nut PttU/mu, tho< 
Com(llll)' recorded S6.& million of OM·~mc oosu 11 a rcruWOI)' IWCI and oilier non-<~~mno 
UlbiJll)l on lbc COCIIO'id11M balaixc II 

FIIM#/1 Sblhll 1/IM lfmn-111 1'14~t1 • ' • ~"""' R«l>lai;td "" tl~t 
C:.uo"Wttfl a.MM• Stun., Dtcn~~l>t' Jl 

"" 
Anu.taJ .,._ nluc ol bcrldics rtiidc<cd 10 doloC 

vauc~ bcnetlts $.160M,! 

Non·naud bc11tllt1 u.oso 
ACI.'IImuiAICcl bone filS o4lllpliool t.uc4 ~ comprftlotlloo 10 date 4S,!6J 

Addlllorul bcnrnu Wed on csdrnalcd turu,. will)' lcvd• 61,7J9 

Projcald bmd'IIJ obllpdon SS->.JOl 

FalrmMtctvalllcolpboo- 6M~J7 

l'roj«tcd bcftctlu obllploe vodct pbll _,. s 51,1!$ 

Uerrcoplmt ..c pi& SUJMl 
UIII'«<piud prior KtWc cool 1)9,1001 

u~ ... ..-..... li.>biru~ t l l.tJ91 

Net pnllloe llabillll' pet CQDIOIMI:U<d bol-e 111m UOAUI 

1'1*1 S SI.IH 

Allwned ,... ot ltllll'tl 011 pbll - 1.011'0 

DIICOUIII - vte'1110 d<tcnnlae projccvd bcnclltJ obllfJOO'l 7 .. 00""' 

"-mcd dloni• Ill ' I . ..,.. ....... "-7S'l 

1996 

s.> U.I09 
n531 

~JS.660 

61.~38 

~91,09$ 

j!j.J71 

s 2S.77J 

SI!UIZ 
1~'-190) 

tiUHI 
(~1.966) 

s 21.773 

LUll 

7.$0'\ 

$.1$'0 

hnsloft UMU cunsoJI pnm:.anl) ol C'OIMIOII stueb. Unit«! St2tn obllJ>hOM and «Wf>>r.J1t 

dcbl1«11ri11n 



• 

... . . 

N. Ouarurly 
fln1ndal 
Information 
IUn1udltedl 

Scmcr co.c lbaltllll cncd dllrillf 1M period) ·-COli-_._ bnwlk alllipdoe 
Amonludon ot lilt cr.wltion oblor:ation o•tr 20 rmn 
Olhcr 

l tf7 1996 
'"-' jo T1luotuwll of/). ~/.,,., 

SI.60J Sl ,lti'f 
J.OU 2.1).16 
1,616 1.700 
lll (8121 

S6.55! S-1. 116 

lbc ~ea~mulllod ~ bcntnc obiiJIIIon compri>a lilt pm<nl value or the htom..>ccd 
Ivan~~ peyablt 111 ~ rtfiRa and • pro ~u ponioo or "''""1<4 bcntfiu pe):obk 10 

~ttlve employees olkr retirement. 

F~ S.... ~ "-dn-111 riM Ill D«t-«r Jl 

l t97 ICJ?o 
/Mtow!U In 17oouJ<IJIJJ of Dulltutl 

Ac-w ~..we otbrocn ... 
bd .... s a.uo $ 8.li-IO 
FIIUy t Uflble Kdvt plu piRlclpanta 5,1166 3.31~ 

Oilier .m .. ,... penidpoDis J:U I4 U..JS2 

Accumulelld ~ bolltllt obl•r•locl 4&.JJO J9.0!1 

,. .....vc vat. ol ..... -
A I ,...,.. ...... "'-ol pile- S(oiOJG) Sll9.oJIJ 

U•..coplud ort ..-uJ (lou) P"' s (l.lOI) S U74 
u~ ea en 1ldoe lillllllly (l$,lt4) (l7.191l 

~ liallllll)' per "'"'*""'••cd baJ.o, ... ibcct (lf.llll !IJ.697) 

7liMJ SC o48,JJO I S(39.0J II 

Dllcouot,. ll$cd 111 dttamlec proj«t<d b<11<0t obllf:otion 7.001o 1.»\ 

Health can COli tmld mn: 
Rot )'dl be~ J-r I '-! •• 6961. 
~ rw Ill die )'Q'lOOI 5.50'\ 6~ 

Ell'en of a 011 pcrcc;M lnanJC In t.c.llh ..,.. COli wod ,.... 

o. ~ pojcctcd bcnclll obllr:ot~oc~ s SJJ.I s 2.920 
O.ac~~•• .. o( _.,..me. oed ....... c...u s !II s '"~I 

Sw.,..., o£ S.Ua«/ ~ FiMMWJ DrJkJ (T11o1Ui4111U of Dol/4n, Exrtf!. Ptr Sltorr AmountJ} 
CTho.-.tt ... ____ ..... .......,..,.....,._....,., 

1997 A111 ~&ntt S..:O<Id Qu&n<r Third ~.,,., Fwnh Qu&n<r 

()p<ndliJ Rc~- (II S.IOJ.51-' SWMI Ull .lUJ S!9!1.•u 

~1'-lol 16.111 u.m H.UI SI.DSO 
Net'- .,IW7 ..._m $1,665 ~-'41 

Blllo ~,.,Shin 0.51 Ul 0.75 UJ 
Do-..s ,., Sloort 0.57 uo 0.75 o .. : 
SoocJo l'llcw 

HlJb %YO. l9 jJ'/ . J.$ .... .._ n .. l6"> Jl •t .. JO'/. 

1996 F.lntQoowwr Scc-'Qiwwr Tlutd ,..,.. FouniiQuon<r 

Opmtlllf Rc ...... ,., SlOO..lll Sl9U$7 SJJJ.•JO U96.J90 
Opmtdn•l- (I) 11JI6 67J., 10ol.l91 $9.•1• 
Nc;._ 4l.J()j 31.912 $7,Ji l .&O.JJ~ 

~-~SIIon 0.5j 0.!0 014 OH 
Dl,_ Elm Ptt Sllarc 054 o•q 014 OJ~ 

Stoct l'llcw 
lfilel Jilt u ·. 21 .. JO·· 
Low tnt u.. l7 n 

···-·--,. ... ··-odopnl ...... lftl , 
-- --- --~~-~~-~~~-----=~----------~~---------------------------~ 
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