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A. Summaty of 
Slgnlflgnt 
AccO<Intlng 
Polklu 

Note• to Conaollda t ed Flne nc lel Steumenta 

Co•lel'fg(pa Ui4 ,..,_,d Mt'f'6tr 
DQE. Inc. (DQE) is..,~ ~ lloldulr compuy. lu wbl.t&>n<> ~ l:luqudnc Lorhl 
C~ (l)uqucsM); Duq!ICiM Enccrpi6a. Inc. (DE): DQE EncfJ> ~ocu. Inc. (DES). 
DQEM~Jy hrUitn, Inc. (DQEnc1Jy): and Mofttluk. Inc. (Mont~ul) DQE and lu wb<i4imn arc 
coUCCilvcly mcmd 10 u "\be Compeay.· 

o..q- It"" el<wic uul:ty tnl•ted 111 the ,.nctlllloa. ltllll&mlulon. dbmbution and .:or. of 
clccuil: clleiJY and is the la~Jnl of DQE'a IUbtfdlwicl. DE 11\Uu atnlcllc lnvc.scmcnl$ btnc(ICbl 
10 DQE'I an CIICfJY buslncu. Thtlc IAVQ/~Nnu lie iAkndcd 10 C1llwiCc DQE'a t2p>biliok1 u on 
cnciJ¥ po•14a.lllcro.uc USC1 ulilludoll. and IICiu • ~ .. •1aln11 ch>nr lnl bullnn• condlloOn> 
DES Is a cllwnl/led <11C1J¥ IICt\icn ~ oft'crifta 1 wide - .. ol C11C1JY aoluuons for lnduwtW. 
udlity and -rrwbu WOtldwido. DES lnl1bdva incllldc CftCIJY facility ckvclopmtno and 
opculion. den z Ale and lntml>doaal indqocudetM power production. -"' Lhc pruductoOn :lnd wpply 
ollntlondvc lucb. DQEnc1Jy wu lonocd 10 lllp 0QE wull •nccric ponncrJIO e>pouhu oo 
oppcft\lftlda lSI die <1t<iJ1 ~ lndvouy. Thcoc allianca arc lckndc<l10 tnlwl<c 11>< uulu..uoo 
and ..Uuo ol DQe-s -11r lnvtsU~Vt~U IIOd aptbili- •hilc t1!1bh~n1 DQE as a lOW <D<tJ) 
po•idcr. MonCIIIt Is • 1\IWICial Mrfica CGmfaDylb:ll m.Ucs lofta.unn l.wrttrncnu 111111 pro•iclet 
ftnanclna lor the Compc~Jty's oLhcr matbt-drtva~ bootloct•n and their cwcomm. 

AU nwctlallnetrcomp&ny babnca and l1lWICiioos have ~n cllnloultd In the P"P=t•on of 
lhe COIUOiidA~cl f!twociaiiWtmttlll. 

On Au~~Q~7. 1997,111c slllttlloldcn oldw Company and Allclfltny EncrJy. Inc. v;yf~ tpptO\cd 
a pcopoecd lll·Crcc.IIOdt·lor·tllldc mcrpr; Uf10il CGNI.IIIIIItlll ol the lllCtJtf. DQE wiU bt a ,.'holly 
owned •etwkby ol AYE.Izcw liwly ~ lbo ......... Ouqucw. DE. DES.[)QE~lav lftd 
Monlaut wiU rrmaift wbolly OWftCicl ~of DQE. Tht ~ II lniCndcd 10 !)( ottOUnltd 
lor u • pooliAJ or iaccta&L Uod<r dlt pooOq ol~~~~aaU ZDnbod or ICC'OUnttna lor • bwultu 
ccw biA"Ioa dlo occcwded wcu. llabUic* IDil cqvlcy ol cac11 ol Lhc CG<nboniar COIIIpl• .... :n: 
catricd lozwvd 10 111< comblacd cuporadoo 11 dwir occ01drd .-nu. AmlrdillrJy. no sooct..;n. 
lncludlaa Ill< ~lalccllunol'C t:lttl!nplftll*l o1 JOGdwUI amoniutioG. mulu from a lniWC'IIOn 

~ lor u. poollq o( inocmu. "'order 10 qu>llfy ror poohnr ll'nlmtill. n=y rcquirrmrna 

.......... - by - ollhe """"""'"' """""""" (0<. ponod ol dme briore and okr lhe '""'""'~""' 
OCC'Wl. Esampla or lllc mjU[~mcnU prior 10 lhe mttJCf illcl\ldc limllllllllill On: dovldcnda p>Jd on 
<OiNIIOn flOCk. 11«lt ~putcNMs. iiOCit C'O<IIpcrutlloc> pWIIICflvity and ukJ or aiJftl(oc~nl wcu 
M~nt hal rociiS<d and will cocuinuc 10 l0<111 on mc::~nJ the poolln1 n:quircmcn11 u IIIey 
~lw 10 Ill< COfiiPlliY prior 10 tile mcract 

Under tile l#rml ollhe IBIIlXtioft. Lhc Compony'ulw'<holdcn •Ill r~cl\t I 12 \h:llt> or AYE 
- AOCit ror cx!l &hate oldie Company'a- iiOCk and" YE'• dM<lenclon effect II lllc 
cimc o( tile dollaa ol Ill< mtfJCf. Tht lnNIC1loo Ia upccl<d co cr- on mi<I· I99S. aotbj«t 10 

approval of~ tq~~Woly ~ lechlikn1 lbo p>bloc ulllll)' conuruuou on Pmru~h'2AD 
and M.vybftcl.. dlo Securities lftd Esc~ Comm.uioo (SEC). Lhc Ftdt...t EncrJY 1«1ubiory 
CotTIIIIlaaloa (FERC) IIIII tile NIICicot R<pr.tory Commiuiool !NRC I 

In Scpccmbcr 1991. ihe City or PIIUbul)h lilcd. fcdcnltndiNJI .... ..,.~ .... '""""'"the 
m<tJU and ultlJII lor II"'OtW)' cllmaJC1. Aldloulfl lllc Unlltd 5141<> o ... ria Cowt for Lhc Dl<IMC1 
of WUt<m Pfnillyl...,l.1 dumlucd Lhc •uit In J ... uory 1998. tile Cuy of Puuburth Iii<<! on oppc•l 
IIIII ulced lor expedited n:vlcw A heonn1 b Clirrtnlly sc~ulcd ( O< lillc Morrh 1993. Unlcu 
ocherwlac lnciJc.ctd. Dll lnlorrouolon pR>Cn~ In thiJ AnnuAl Repon Matt• ~~ the Compony onl} 
and doa not 1m 11110 .,_.n, the j>IOj>OOCd m<tJcr btt•«n tile Comp•ny •tM.I AYE 

&sU tl/ AmNWilfl 
Tho Comp>ny 111Ubjcct ID tile K<OU!IIIftl Mil rq>llr111l~ ~<q~~omntnu ol Lhc SEC In >d.IIIMICL Lhc 

C""'P"'y't deccnc: uuhcy .,._,.,.. avbjen to "'JUbilon b) tile P<MI•h•n•• l'llbloc C.:uln~ 
Commluioft (PUC). includi•J i'tiUWIOn u.W.r lhe """"l'f''"""' [J,..,...,, c-~-miH .. c ... ,. • ., 
Clrtila 011J C~11t1M Ml (Cu"ornrt Clooia MI. atM.I tile FERC u..S.r the r r.luul p.,., u A r 

wltiii'UIXCI 10 ..... lot inttnQie a.Ut1.. ,_,.......,.,or dtc1nc --... """"nunr """ Olhcr ""'tm 
The C0111p0ny'a conaolubtnlli~W~tl>l~UW~~otncs rcpan "'IJUbiOI}' UJ<1> •nclll~hi~<'> on 

ltC'OMI>JI« ,.;lh Stum11~lfl of frt~anrl.J/ AC'Nm11rl111 SIMdaniJ !SFAS I No. 11. Ac ~""'"'"'fur tiN 
{,Jfms o{Cmtrlll 1)1"'• u{ R~xul.otkllr I SFAS No. 711. otM.I "''""'' tho! ctfcu• u( the ~W1'Cnt r.oi<CNI.Ina 
prouu. In 1((0 c~;,.,. with SPAS No 71. lhe Compw~y's con..,llcllttnl lin~""'"' ac.tcrnc"'" ..,tl«o 
n:auiJtCA)' NUll and IJ>billun contUetnc wctll cott·bolacd. j>(<oCDinptutlon roitll\.l.lont ..,,-vl.otiUft> 
ISee ~Ralc M-.· I'Oet E. on P"l• ,. l 



The~ of fllw1cW ~taln oonrocmuy w!lh l"ntllllly occq>tcd accountonJ pnnciple< 
~quim man~mmt co 11\AU atimola one! auump<ions that •IT<ct tbc n:poncd amounts of aucu 
and lioiMIItia and~ of COIIIinlmt W<U and l~lltlts aJ tbc dale of tbc lln:uiC!al lolllttmcnu_ 
The reponed amounts of ~•cnllc:S and upcnus during the n:ponin1 period ma~ .,,., II<' ~IT..:tcd 
by the es1im:ues and anumplions mantacmmt is rrqui~ 10 m4kc. A<tual mulu ct>:~ld doll« 
flOC!> thoJc: c:stinmta. 

Rrmtunfrom S<tJn Qj E~U, 
The Compony's cltctlk lllillly opcntions ptOYidc scrv~c 10 t'lliiOCII<Ii In AllcJ)leny County, 

inclllllinJ the City of Pll~h; Ouvcr County: and Wcscmonlond Counry. I Sec "R01e Mourn,· 
Nocc £. 011 pti&C $8.) 'This l<tTIIOfY tq)ICK!Ib &PI"'!.dmotdy 300 ~ moles on SOOth•cttctn 
Pcnnsylma. lo<altd witllln • ~mlk nodlus of onc·lulf of lhc population of th< Unlc.:d ~aa 
and~ The popubtlon of lhc arc• scrvcd by lhc Company's electric ultlocr 01'<~'"•'""'" b;!,.d 
on 19110 etlllus cllt.L b oppr.,.imat<ly I~ 10.000. of • hom )70.000 ml6t in lhc Cory of Pnut.urah 
In odchtioa 10 $Ct¥111J •PI""IJNICIY SSO..OOO dltrct <~U~omcrs. lhc Comp111y'• utility oper.lllOIU 
also sdJ cltctlklly 10 olhct utllhl«. 

Mcttrs ~ ~ monlhly one! el<ctric utilny CtUtomcn art billed on the~ ba.Wo. Rc><nuo IVt 

tttCM6td In 111c ot<"OUminr period> for whidl th<y 1te bUJcd.. with the ueepcjon of cncray cOlt 
lftOvn)' revenues. cScc "Ent1Jy CosiiUtc Adjusuncnt O.~ae (ECR)" di>CIIUJon below,) 

EiWJY C.U RIN~ Cltwu fECit) 
ThtouJ.b lhc ECR. tbc Company Movers (10 tbc extcmt that such QJTIO<IAU Ill'< noc ondudcd In 

b:lst nua) nuc:ltat fuel. fouil fuc:l one! purt'luscd JlO"'tf cxpcnl<f ond. also lhrouJII the ECR. JWle> 
10 iu eustOmm lhc pcolits frvm sbon·IA:Tm power salc:s to ocher udUdc:s (cotlccthtly. ECR cnccyy 
cosa). Unclct 1tle COIJiflllfty'• mllipllon piAn approved oy the PUC In Iunc 1996. tb< level of cncfJ!y 
CO$! r=overy b cQppcd :II 1.47 cents pet ltllowllct·hout (KWH) thtouJh May 2001 . The r:olt cumotly 
bcloa t«Q•ti!d b 1.28 m~u pet KWH. bastd 11poc1 c:sdnulcd 1996cosu.. To th< e.ucn1 WI cuncn• 
fuel and purcluad power cosu. In combilwion with pn•IOU>Iy 6tfmcd fud •nd purehtscd power 
-u.. III'C noc projected to be te~.-ovrnblc lhrouah thls JlriclnJm<elwURTI. lh<fc COiU .. 11111d become 
lnllllhlon COliS subject 10 tcco• .. Y lhrou1h a cacnpctitlft II'IJUidOII chatJc (CTC), CScc "lUI< 
r.taucn.• Ncu E. on ~P S8.) Nuc:leo.r f~~<l apco1< b ,..,.,nkd on the b1,1is of the quan1hy or 
tkarie Ultf'IY ,enmlelf And includes JUC;I COIIJ U the (n: impo!Cd by the l!nltcd Stnl~$ Dfpwnfnl 
of £nnty (DOE) (or f1imtt cliJposol and ulll!NK iOICnfC one! .u.pc.ltion of '1'<111 nuclc~ fuel 1-o-sil 
fuc:J upcnsc lnclud<s tb< cosu of coal.ll>lural JU and fuel oil UStd In lhc Jtnctlltlun ur <lc.:cndcy 

On lht Cornpo.ay'• 1141tmcnt of contoOlld~«d incomc.lhcsc ECR m-e nun"" included u • 
component or ~nJ rcvmuc:s. f« ECR purpooes. lhc Company de fen fuel and ocher cncray 
Clpcasd lot rcco•cry, or refllodlnJ. in ~nt ye:vs. The Jefemlls tcfl.rc the <hffcrcn.:c 
be11"cca the IIIIIOUIII lh4t the Company is cumndy cotl<ellnJ from cu,.omcll •nd o" ""'""' ECR 
cncray COSIJ, The PUC •nnu•lly revk.., tbc Company's ECR tnctJY CO>I> for the r...-al ~<:or Apnl 
lhtouJb ~!=h. compotc:s lhcm 10 prcvioculy projcctA:d ECR tDCIJY COlU. ond :odJu<~• thc ECR for 
0\'CT• or un&r·MO\om« and foe two PUC·nl.'lbll.shcd coo cost scondonb. Th,. odJu•lmcnt "•> 
noc m~ dutfnJ 1997. 6t1pi11: o proj«ud inctc:~St otO.I) ccnu per KWII pcndtns the '"'t"""" 
o( the C0111p111y'a I! :atnX'IIIrinJ Pbn ot SIOnd·Aionc P1llll (u 6tllncd In "R•tc M•llcr .. - lo.otc E. 
011 p.1JC 58). 

O•cr· 11r undct·n:covcrlcs (10<11 ..utomcn b:l•• b«n tcronkd In tb< c:on.olld.>ccd balllll<< 
sh«< u poyabk co. or rccciWllblc from, amomen Btscd on Ouquunc's Rnuuc1urinv Pl•n •nd 
Stand·Aioo< P1:sn. the 19117 un6tt·ltt0Yetl<> were m:l•ssificd IU • fl!~ulotory .,...,, •••I m•~ be 
n:covctcd throuJh • CTC. AI OcC'crnbct )I. 1997. Sl)J million "tS rtCCI\.>bl< 11om <u>lum<ll 
At Dccanbct )I. 1996.$1.8 ""Ilion .... poy>bk to cu\tof11en and \ho"n D\ uthct ~uncnl hobtlouc,, 

Malnttna!ICt 
ln<remtnllll malnte....,... <"O>U lno:wrcd (rx refucltnr OIIIOJts 111M Com~ny'• nudcar """' 

lTC ~(C,..! (Of omottiZlllion 0Yef tbc pcflnd bet"CCR rcfueloAJ OUIJJc>lp<~fOII) I~ OKNIIII<O 
Tbc Compony ..,._., .,.~ tb< pcnod< bet""".,.,,,... ontl<'lpolcd COlU 101 ..:hcduiC'\1 oTUJOI 
fmillltftMirinl Ali!IOII OW!Jef Malnc.:....,..• <<»I> "'""""" fox nocHTlll)lll .chedul..l oulliJ<S Jnd 
for forctd OUL>JCt "".:JW¥ed to .. ponu .. sud\ costS art lncumd. 

~tdtulolt -'~" 
bcpteelaJion of Pf'OP<ny. plAnt ond tquipmcn~ lncludrnJ plon•·~IJIC'\1 •nt""f'l>k' " ~J<d 

on • it1'111fht·lint bosiJ O'fer tile nd""'IA:d tctNinlnJ uufulllvcs of propcnocs """'nt~>uon ,,( 
olhct lnW!Jibki Is~ on • worrhl ·hnc b:l>i< Over • li•t·Y<IV poriocJ, ,\ n1011173inl<l "' hmrt«< 
p31tnctlllip inccn:su In f>.> r<>Cf\c tn•c->tmcn•> •~~<~ dcp«<t>toon ol rclotC'\1 proptn) .JJc '"' • uno" 



.. 
o1 ptOCI~JC~Joomclhod over lhc 101&1 cMimatcd 1» rncn·cs. Amonmuion or tnu:ruu in aO"onioblc 
boualne r:artnt'nlllps is b-d upon a mc1hod 11w appro.dm.ue:s lhc cq11ily mc1hod and amoniuttll'l 
of c-cnaln glhcr ~ it on lhc bub of benefits~ OVff lhc lh-cJ Of lhc lnve.tmcnl\. 
Dqnclatlon and amottiuslon ol Olbct pnlp<ltla arc ealcu!~md on YOiiOU> b»c<. 

In 19S7. lbc Com~)" iOid hs 13.74 pen:cnt inlc~st In Beaver Vollcy Unu 2 •nd lo>cd it 
back. lbc leu< Is :w:countcd for u an opcrotina kuc. In May 1997.1bc Comp3ny occdcr:ued 1he 
f'«<OIlidoa of capensc rcbtcd to lhc k-. lbc oe«lmltcd ••peruc rctotnltion occount«< IO< 
Sl6.1 million of 10141 amonludon u .pense fot 1997. Due 10 lhc •bovc·nwkct pncc or lhc lc;uc, 
lhc Company bu proposed In lu Rc;IIIICiurina Pion and Slllnd·Aionc Plan(» defined in "R01.c 
Mancrl," JIIOtc E. on pill< SSJ 10 recover the rcm•inlnJilbovc·nurl.ctlc.uc CO!ILIUtrou&h • CTC 

lbc Com;uny records nuckor dccommbslonin& CO!IU utldctlhc c.ti<IOIY or dc~lolion ond 
amonlulloo cxpcruc end IICroiCS a lbbilhy. cqu.alto llu1 omounL fOf nuclc3t dccomm .. .,onina 
upensc. Otllbc Company's consolldattd balancc sheet. the dccomml>donlna lnJll\ huvc been 
renCCICd In 01bct lon~o·tcnn ln>-eilmcniS. and lhc rclaacd h•bility 1w been rccotdcd as orher 
non-cutm~tliabllilies. Trus1 fund comlnp inc~·~ the runes balancc end the ~ord«lliabtlil). 
!Sec "Nucltar DccommUslonlnr" diKUSSIOII. Note I. 011 pore 6-l.l 

lbc Company'• cltcu!c uli~ly operlllioru' tO<IIjlOfht dcP<tdodon rue oncrc.a.wd from l .S pen:cnt 
10W pen:enl cO"tcdve Moy I. 1996. AliO in l996.the Com~y cxptftiCII S9 molloon rcbtcd 10 
lbc dqnciilllon portion of defcmd me sync:htonlntlon cousin conjun<tion " '"" lhc Company'< 
1996 I>IJC,appnl\'<d mldaolion pion. 

IIIC0-11un 
lbc Company llSC:S the liabilhy melhod in compoulnJ dclcntd IUtS on all dlfftt<nceJ bel wren 

boot IUid "'-' baa ol :wcu. lbcse boolc/IU dill'cr~n«l occur wbtn events and ~nn.~ACIIons 
recoplud for lllwxlal reponlna f<lrposcs .,., n01 recoanittd In the Amt period (Of a:u P'IIJlC'I'IC' 
Tbe clet<md w: llobllhy ot usc1ls also odj~atcd in the period or~~~~ rot lhc etreca of 
chllftJCS In w la'NI «row. 

For ill cl«uic udUcy opcroiiOCil. lbc Company recoaBiui • reaulllory wc1 (Cir lhc defcntd t:u 
Uabllloo rJw are uptelcd 10 be rteovcred from C:USICimen lhrouJh rates. (See "Rate M•ucrs.· 
Nocc E. and "lntom< TAJ< ... " f'!CIIa G. on PIJ<S 'send 62.) 

Tbe Company nnecu the amonluu<lft of the reJUlaiOr)' w r«<iV'>I>k rcsuldna from n--rn.ol> 
or clef <n-ed wcs as ~ion snd amoniudoo upensc.. Rcvtnab Cl( ac:cumulatcd de(tttcd 
ii>COIDCwa uo illcludcd In lnco""' w upense. 

When applied 10 reduce lhc Complllly's income l.U liabiluy. invesuncnt .._, credon rcbtcd 10 
dtctric udlhy p!OpCI1Y JCIICf'IIIY are dc(emd. Such cmllu on: sulncquently t<OtciCd. over the 
lives of the t<btcd asscu. as ~ons 10 Income c:u .apense 

Orh1r {)ptrttri111 Rn<~~un a11tl Othtr 111comt 
Olhct opcr;ulna revcnun include lhc Company's non· KWH ucilhy rtvenuts end revenue• from 

marUt·bas<d opcrolina Kllvhla. 0\hcr Income prinwily h m>de up or lncume rrom lonJ·Icnn 
Investments cDICred Into by lbc markct-dnven btaintSSCs. Tbe Income I< ~p3ro1cd from 01her 
revenues ulbe lnves~mtnli!K'1lmc don not ra~~h from opcrolinJ acm tilts. 

i'rotHff]• I'/4Jtl IUUI U,llipm•"' 
lbc U$1:1 valuCJ or the Com~ny's clcclric uolhy PfOpellict .... •wed .. onr•n•l ron<au.:uon CO.L 

wllich Includes nolillcd plytoll wes. penJloru •nd orhcr (rinse benrfiu. '" "'til a.< admonblrothc 
and JCIICf'll CO!IU. Also Included In orison~ con\lrucllon coot han alluwonce ror fund> u«:d 
dutlna tonsti'\IC~on (AFC). whlch ,..p<uenh l.he cllomalcd CMI or debt and tquuy fund• u..-.1 1o 
ftl\1\llCo cons1rucllon. 

Addillon• 10, snd reploumcnu of. propcny unoa. = cwrcd 10 plllllc occavn~t M>~nt<n•occ:. 
~ snd ~ Ot' mi- hems of propcny.,.. rcconkll as r.pen<lc:• "h<n lhcy ..,.. on.:un'C\1 
lbc eosu or eltc:Uic ulllily propenle:s dull ore rcdmllplu• rcmc»al • .,. .. ai\IJ le-< ony "'h'J~ 
value) ate ch011c:d 10 QCC\Imul~lt\1 dc~louun ond amoru;uuion 

Sul»taaclallyoll or &he Comp3Jiy'J •"'""" udltly propcnrco :uc IUb)CCIIO. fi"' monJJ$< itcn . 

TtDr(HJI'W1 Cult ln.rotmt!l1J 
Ttmporwy c:uh lnvesunc:nu ·~ '"'''l-Imn. hiJhly liquid lnH\lmtftU """ onron.tl m;~~unuc• 01 

IIIRe or fn•'ff ~ lbcy are swed ll tn:lliw. whkh oppnul=rn c~L lbc Comp.tny Colll>llkn 
ltmponty cash IIIVdlmenulo be t>Jh ·~•••ol<nu. 

--~--------------~----~-~----



B. Changosln 
Working Ctpltal 
Oth11 than C.Uh 

C Property, P~nt 
end Equipment 

&rminp Ptr SlrGI't 
SFAS Nt). 128. &>mint• Ptr Shnrt (SFAS No. 128). oiJiblishe$ nand:ulls for compuuna and 

ptt~enllnr tMnlnrs per sb= and m.akes lhc mndanb componlblc 10 ln~Cfmliocul t1111ln1• per 
Wr< ~ II rtplacd lbe protnwion of prlnwy <Jlll\infs per short, u found In Amwnting 
Prl11Cipl•! Boord (APBJ Oplni«~ No. 1$, Eontlnfl fH' Shlur , wid! a pmcnadon or twic e:uninr• 
per sb:n. h abo requita ~ prtKDI>lioo or b>sk and dliUICd c:unlnp per shlltll on lhc .utcm<nt or 
consolld41ed income for oil enticlea wllh <omplu capillll suuctum. Buk e:uninp per short 11 
oompuled by divlclias income aval~lc 10 common s10ekholclcn by lhc wtloJttcc!·ovcr.aac number 
or common llwa outmndlna for lh< pctlocl. OlluLCd tominrs per shtln: n:Occts tht pottntlal 
cllludon lbal could occur if StCUtillc:s or Olbcr coouxu 10 iU11C common SU><k .... ,. «atbcd or 
con\~ Into common scock « resultt;d In lht issU~~~Ce of common stock tlut thtn •hilled in rht 
nmlnrs o( lhc C111ity. The: >IJitcmemls drtctivt for On.>nebl~taternc:na iUU<d for pmods rndina 
afttt Dtcembu 15. 1997. 

The prefmncr stock of the ESOP. 1111 ddcn"btd in Note M. "Emppo)u lknclits. ~ " ''" lhc prirrut)' 
rausoo for&he dilvdon of rwnrs per aNn: foe lhc )'CAN cnd<cl Dcc<mbcr 31. 1997. 1996 and 
199$ u shown on lhc JIJII<rntnl of consoll~led income. Each sh:ln: of lhc prrfttrnt·e ~•oct b 
udwt~ for oat and OQ<·lulf IJufts of OQE common SIOck. A.uuminJ convcnion ;u lht 
bcJiMina of each y<'». lht number o( OQE llwa was added 10 lhc cknomiiQIOt (wciahled·a•'Cfllt< 
number of COC1II1Ql sbo ouuundinJ). Patthally olfJcUinJ lhc dilutlvt tlrcct of lhc additional 
sluart1. lht prefU~U~Cc stock bu an annual dividend nate of $2.80 per sh:ln:. which w~U lidded b•d 
10 lht nWIIImiiOf (tDCOI!Ie aYllilabk 10 c:ommon SIOCicboldcrs). The n:sult ar akul.uloJ both ~ 
and dJiutJvt eaminp per share for lhc Ll\r« )'elliS p!U<flltd WU I $0.03 diiUti\'C eft' oct in CX'h fCIII. 

Slock-Boud C0111Ptnsoliu11 
The Complll)' KCOUIIIS for SIOCk·bued compecullon uslnJ tbt lnuiluic val~ method procribcd 

In IJ'B Op/lllolt Nt). 2J, A«OWUIIfl fo.- Stock /uiUd to Etnployut. ll/ld rclattd int<rprtiJitioru. 
Accotdln,ly, compenlAilon cos1 foe ,,ocl: opriorls Is mea>ur<cl u lhc C.l«U. if ony. of the quoc.cd 
lllltb1 pnce of lht Company's 110ek u lhc cbt< of lht pol ovc.r the llDIOIInt any cmploytc must 
pay 10 ICqUirc lht stOCk. Comperwdon COSI for ltOCk appr<datloa riJha Is f<('Qidcd onniW!y ~tel 
on lbc quoc.cd I!WVt price o( lhc Company's stock atlht end of lht period. 

Rnliw(/leiUIJHJ 
The 1996 and 1995 consolicbled fin;mdal swcmtnts hovt b<-.n r<elwifitd co ronrorm wnh 

IICCC<UIUnJ pracnl>lioos ldopctd durin& 1997. 

RtetJJJ A«olulliJt# l'rMO<tllttmtlllJ 
SFAS No. /JO, RtpOfl/nl COttlpffhtnsl•v (ne1HM (SFAS No. 130) and SFAS Nt). /JI , Dudumr• 

llbwl S,poow o( tJ11 lnttrprlJt aNI Rtlottd 111/onMIIDtt (SFAS No. 131). han bern tswtd and ore 
dl'ectlve f« (tiCal )'elliS bcJinnlnJ Afl<f December 1$, 1997. SFAS No. 130 dtlinn comprrhtruh-c 
IDCOI!Ie and oudlacs ~n ...,.,runr lUIId diJc~ requlrc:mc:nts rcWtd to compt<hen<i'< 1111.~. 
SFAS No. 131 requires certAin dbclosu"'l obou1 businea1 ~tJmtnts of an enterprise. if opplk•bl< 
The odopdon of SFAS No. 130 and SFAS No. 131 h ooc u~rtd 10 ba•c • •IJnlRcontompxt on 
lhc Company's ntWKialsiJit<ment· or dl~~tlosurrs. 

ChDIIftS /11 IVotk/Jot Cap/rat Othtr tloa.n Cru/r 
(,\ '<t of/997 ChnJtt Di.rputldu and 1996 GSF Enuv A<quiJitU.nt 

19'/7 1996 199, 
IAmowtllln TlrtJwJatrdJ .,, Dr~llars} 

Rectlvobl<> So 1~.~;, s 0 .9->61 s .\.1_'1.11 

MOI<tfou and wpplla tl.7~0/ 1.186 9.Q9.1 

Olh<r curr<nt """u 1~191 I~M ). 116 

Acmunu po)'lblc ·~·""·' ' ~ <>'II 7.0117 
Olhct eutftfttllabilirics '15.0J(h (108) (19.67)) 

7l>tal $(J7J.:9t s :!.913 s ~.87.5 

In .ctdldonllliiJ wholly owned acocr.alina units. lhc Cumpany. tllJ<ll~tr "'"h Flr••Enc•iY 
COI'pOflltlon. bu 111 ownenhlp or Je;uchold lntrrat In ecruon joint I} o"'ncd units. The CQmp:uoy t• 
rrquln:cl10 poy Its share of lbc COII$lllletlun ond ~ratlns CO>U or lht units. The Cump.tny'> ,ho,.., 
or the opennlna c•pc~ of tnc units is indulkd on tht .Utcmcnt of coruolldltcd rr-''Unl<. 
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o. long· Term 
lnveatmenta 

Ualt 

O..wld< 
E!Rma(l) 
E.utlakc Uok S 
Somml1 Unlt7 
8NCC Nua6cld Ulllt I (1) 

Bna ~ld Unltl <•J 
Brucc ""-'<ld Unll J (o} 
llaftt Valley Ullil I (b) 
Beaver Valley Ulk 1 (cXdJ 

$70 
417 
116 
117 
2~8 
6~ 

110 
JS$ 
113 

Sa-Wiry c fKiboa 
hny Uak I (t) 16J 
11.-W..SUIIilslo_.lb 171 

Nn :.:ultC) ,.... 
t~IIU-. of t»>14n1 

s 120.~ 

96S 
J$.6 
~1 

61$ 
Ill 
~7.9 

Ill$ 9 
l~o 

IJ9J 
317.1 

219 

Sl.l96l 

Fuel 
Soun.-r 

Cool 
Cool 
Cool 
Cool 
Cool 
COli 
Cool 

Nucint 
1'<1<1 Od 

Tbc Compwt)' =Us equity iiiYC$UIICftU In all'on!Ablc booailiJilld au mn-.c J»r\l1Cf11ups ... 
ll1111ta! p1111W1. AI Do ... r 31. 1997. dJc C~y bad illvat-o~<IA 21 alfonbbk bousu>J 
fuJida llld tf1b1 pa ta<tVC ~PI- T'bc ComjlQI!y is dJc leuor in nl:w lcv<Ricd k2Sc 
....,.._ 111vo1~ =-a rqufjW!UI. rUt cqulpma~~. rouUac~~eraw.a .w~ocu. • ~-.... 
tiiCIJ)' fdl)'. lliJh fpC<d ~ ftrr\a ond ll&tllr.ll au procnllnf equipment. These ~ 
up&. 1ft 'flrioul,..... ~ Jn 20()1 tlvouJII 203). The I«<idal rnldll.aJ \ 'aJ\lC o( lht equipmtnt 
at tho tnd o( t1w 1c1c tctmS Is tallmotcd to be oppnulmAtcly 2 pcteent of lhc oriJi.ul ~-The 
Comp&ny'aiJJftl* laoqcmu11 1<ptUUIU 20 p<rwu ol tbt "iiT<Ii&le orialnal COli of lht pn>p<ny 
llld Is clthtt lcQ!cd to • cmlltwonhy lcutc or Ia a.ta~rtd by 1111111111tcu o( lht ln..,c • pJrcnt o< 
lftilllrL n.e I'Cftllllllq JO paccn& wu r.-.s by aon-...--.e dtbt provldtd by lcoclm "1>o ~~o, • 
bcc:a ~ 11 tbdr to1t remedy 1D lht <Ytnl ol defoult by lht I<U«1, an t.Uifntncnt of rcnt>IJ due 
UDCier cbt leacs ad a f<CIIrily IAuml ia tilt lcO!cd propt:tty. TbiJ debt lltiiOIIntcd 10 S950 1111UJOCI 

llld S.S$3 mllllotl•t Occtmbct 31. 1997 and 1996. 

Nil LntfDitd Llat l•rntattllS 01 D«t~ttbtr JJ 

Renow rctelvablc (net of --mouru debt) 

EWIIIlltd tulckMI No< o( lcJU<d wru 
Lw: u ... .,...d Income 

lc¥rRJCCI kaM "'-
Leu: Oc.ftmd taut WIAJ fiOCIIIevtroJtd ltuca 

l t'J7 1996 

/NttDw!IJ ~~ Tlomu<JJIJJ ofo.Hianl 

S6JUJO s~ 1$.3» 
ll.Ol9 2!.029 

tJI0.9.lOJ CIOJ.1j..l l 

.W?.Il9 1)-I. I)J 
IIU.J.'I..II U9.71U 
Slll..7~ s 7~Jj~ 

T'bc eomp.ny·s othet k2s;.J include ln•uurwnu In fowolrciKTlllonr ll•Uon>. a •2>1<·~0-n~CTJ) 
fxllol)'. c hj ours. nhkla ond cquopmoroc. T'bc Cotnpony·s olhtr iii'<WnelllJ arc pnm>t~ly on 
aswta or nuo:lcor de<ommiSJionlnJ lNJlJ llld martcublc ICCIIIIU<>. In ~ ••Ill SFM .Vu 
IIS.~/0' Ctrtlll11 I!Mt~fllJ l1t l>tlttGNJ £quJt;- Stc11rlrtt• !SPAS No liS I. thnc 
lnvnuncnta arc clualrocd u a'·llll=k·fot·lo\~ Md ote stot.cd Ill mart.c1 •alu. T1w om.Junl of 
uM!:lllud holdlDf pi1Y rti.Jud to I!Wttlllblc a«untlca ,.. .. sa. I miiiiUIII$-.1.7 million ncl ~r u•l 
ot December 31. 1997. T1w llliO\Int of vnrnllud holdlnf looJCO rciOJtd 10 nwl<clJbluccuriuo '""' 
$-1• miUio. cSl.IS mll1lao 11t1 olw.lat Dtumbcr 31. 1996. Oc.fcmd lnco<nc priltWIIy rtlillo 10 

tho Cornplllly'a olhtr lc:ue lnvucmcnu and «!Wn 121 rn<l"< inw-acmcnct O<ftn-td omounu "ill 
be ruoplud M '-a< 0>-cr lht ln<'J o( lht Undcrl)lftJIII\'CIUIICDU fO< p<noo)J ftotnll~ n.ll 

uettdoAJ acvcn ynn. 



E. Rate Maners 

In 1997,1bc Company a<:qulred 100 pctttnl of the Cl:w A SIOCk 0( Aqii&Sow«. Inc. 
~). which was fonned to acquire stnAII aDd mld·slud Wllu. wwcwlkr and water 
S(rvlca compllllia. with itS ioi~W fotiiJ in Tcus. The Comp•ny mated cbc Pretcrred Stock. 
Series A (Convcnil>lc). SIOO llqukladon preference per sh:lrc (OQE Preferred Stock). to issue u 
consldcnulon in !leu of C2Jh In conncaloo whh acqulsiclons by the CompGn)' of other bu.UI1CJJcs. 
WCII or ICOIIitics. (Sec "Prcfcmd aDd PrcfmDaO Stock." ~ K. on Plat 68.) At Occ:cmbcr 31. 
1997,1bc ComJ)AIIy Mol invested >pprodmaldy S1 milllon (of whlcll ~ltllkly SU mlllioo 
...... lnlbo r- of DQE Prcfc<Kd Scock) lo ocquil1! the ltoek "'U«ll or ................. wa$lCW&l« 

aDd Wiler scrvkes componles. In Frbrtroty 1998.1hc Compony luurd 159.732 t.bm or OQE 
Prcfcrred SIOCic. rcprcscnllna llllinvrllmc:nt 01 opproximotely $16 million In a ~cu CGmPliJI)'. The 
ComJ)AIIy lw commlnrd ~lmatoly $24 mllhon for odditiocul ln,~stmcnll in wacn. ~kt 
ud w•cu ~u componics f01 &be flru quomr or 1998. 

ColfiP'dlilt" uiltl/t Cuwmu Cholet Act 
The clcculc udllry ladu:wy cootlnua to unckrao ruDdom<nCAI chonfc In res~ to dcvclopmrnc 

ol open transmission ~• and inc~UJC<J ••all>bilicy or cncray alttm;uh~. Under lcii!oric.ll 
nacmaklnJ pnctiC'c, repbted el«<ric utilities were JllUited exclusive s<OJtllplllc (flUI(hiJCS to sell 
dcctlldcy in c~chonac for m:&ldn_s invuuncma and IIICUlrlna obllptioru toscr\c cuilomcra under 
lhe lbcn-e•lsdnJ rcplatory fl11111C,.'Orlt. Thtoufh &be rownol:lna JlfOCCU. chose pNdcntly incurred 
cow wetc recovered from cuscomcn •lona with • rc!Um on !he lnvutmcnL Addiclonlllly. cel\llin 
opct1dnJ CO$U were lppi'Dved for clcfernl for fuw~ recovery from Clll!Oill"..rs (n:aulalory uscu). 
AJ a IC$WI or ill1l ~ ro~m41clna prooess. ullllrks have weu r«onkd on !heir baW!ote 
shccta or abo>·t·~ cosu. thus crc:atiJISinnSltion or st111ndcd CO>U. 

In PcnnsyiVIU\IIL the CuslllmC1' Choice N:t wen1 !nco effect J>nuoty I. 1991. The CIIS!Otner Choice 
N:t t!WIIes Pennsylvania's electric udllty CU$10mCO co purclwe dectrldty at martet prices rrvm 
a raritty or electric aencr:ulon suppllcra (CUSIOIIIU cbolcc), Althouah !lit Cui!Om<r Choice Ae~ 
will aJ•·c CIIJtoCIIm lhtlr choice or electric ,.ncrtllon suppliers. delivery of &be elccuidcy from the 
acoc.notlon supplkr to &be cuuomer will remain the rcsponslbiUcy of lhe uuuna rroncl\lscd utlllry. 
The CIIJtomcr Choice N:t abo provides th>t the •~!nina fr.uldli$Cd utility may recover. lhtoufh a 
CTC. an amount or ll'lllliclon or waDded cow th>t are d<rennlncd by the PUC co be )Ull and 
ra.sonoblc. l'cMJ)'Ivanla"s tlecttk utility nes~NetUrinJ Is beina accomplished lhtouah a twO-SUJ< 
proo:m COIISislins of an itllli>l cust0cne1 cllolct pilot period trunnina lhroufh 1998) and • ptwc·ln 
to competition period {bcJ!Minaln 1999). Fct the ftn~ sa,.. the Compeny flied • pdoc pn>anm ,.;!II 
the PUC 011 l'cbnl¥y27. 1997. For the second WIIC.. the Compeny !"tied on AUJU>I I. 1997 iu 
rcstnH:tllt\nJ and mctJet pl>n (!II< !UsiiUCIVrlnJ !'WI) and lu IW>d·li.OC>o rcstNCturll\¥ pion (the 
Sund·AICIM !'WI) with the PUC. (S<e !lit d<tallcd discussion of the~ pl:w on ~e<~ j9and 60.) 

Cu14mu Cltokt Pillio 
The pilot period aJvu utlUtlcs an opponunicy to tum•nc • wide 1"111,. or tcchnkal ond 

•dminbmuivc dcmib relalcd to competitive llllllkcts.lncludina mcccrina. bllllna. •nd co" and 
clcslan of u.nbundl<d clcaric ~The ComJ)AIIy pilot fillna ~ unb<~Dclllna tnnsmlsslon. 
ciiJiribuaoo. aencr.ulon sot$ competldvc tnn>lrlon clutJcs and oft'ercd p<llllciporinJ Cllltomc:n lhe 
same optlons 11141 were to be oVllil>blc In a compctlth·e Jetoel\\lloo nw'ltet. The pll()( w:u clcsiancd 
10 cotnprbc -wrollnwdy S pc1Cet11 or lhe Compony's rcsldcncUI, eommetdaland lndUitrlal dcrNnd. 
The 28,000 C'll.1IOIIIeiS ~pculna In the pilot moy diOOie unbvnd~ scnicc, with their rlcctncny 
provided by an lltcm:uh~ ,...mtlon supplier. •Del will be wbjecl to unbul>dl<d dl.utlbutlon and 
CTC clwJcs opprov<d by the PUC and unbuDdlcd uunsmlnlon clwJcs punu.w to the ComJ)AIIy'i 
FERC·~JlPIO'~ wlft'. On Moy9. 1997.1he PUC luurd a Prcllminoty Opinlon oDd Order opprovinr 
the Compony·s filinJln p:n. ~ rcquirina eerulo revl.l,ons. The Compony •Del other utiliua 
objected to scvml r~rurcs or the PUC's Pr ·timlnlll)' Opinion and Order. H<lltlnf' on ~v<nl ~·r 
lssoa were he lei in July. The Pf'C lnurd II• nnoc ...,,,.on Auaust 29. 1991. opprovtnJ • ~-.oc:d 
pll01 prosrom for the Compony. On S<p<cmbcr b ·~JI ·ht ComPliJiy oppc;tcd the dcccnnlnanon 
0( tht molt.tt price 0( JCOCn{lon set (ooh In this or he Cornmon,.·cll!h Coun 0( Pcruuyi•,.,U 
The Compony upccu a hatfnJ to be scheduled for mld·I99S. Althouah chi! appcol b pel>d••ll· 
1hc Compony CQ!nPiicd •ilh II>: PUC"• onkr co •mplcn~nl tho: polO< J'fUJJW1l lh;u 1><pn "" 
November 3. 1997. 

l'hut·fll to Co"'~" 
The plliUC·In 10 compcru on bcJ11u on Jan.wy I. 1999, when 33 percent or ~n will 11>•·• 

cuttorncr choiee !inclucllnr ~ cover<d by !he pilot pi'OJillml: 66 percent or cu"omcn • Ill 
hove CIIJIO<IlCr choice no lot<rlh>n Joncwy I. '000: and lll automtn w•ll h.vc cu;torn<r chOI« 
no beer lh>ll J>n.wy I. lOOt Ho"c-.r. In It< oolt order w date ltlw PECO Orden. the PUC 
onJotcd !he ptwc·ln prcwl•l""-' o( the Cu<ti!<IIC1 Choice N:t to ""!Ulrc the accctemullll or che SCCOO<I 
and thlnd plwd"' Jlnllar) ' · 1999 onu hnu~ry ?. :!000. rupccthcly. As !hey Ill< pM.<eu·•n. 

~ 



CII!IOalell llw ba\'C ~ Ill <l«tricity ,eDcnlllon IUppli<f otllu tlwl 1M Compeoy will pay th>l 

•uppller fora~oc..&don dwJu, and ..til pay lbt Company • CTC Ccfucvu<d brlow) and unllundl<d 

ch.vJu forcnwml.sion and diWibutlon.. Cusromcrs llw contln~ to buy lbtlr Jcncradon from 1M 

Comp:~~~y wUI pay ror cbdt tcnlet 11. currmt rqui..S laliJ! nua divldtd inlo unbundl<d amcrallon. 

ll"•vnlu!'XI and dlsuibudon tfwau. Tbt PECO Onlct ccocludtd llw uncia tit< Cusromtt Clio;« 

Aa. an d<aric dlsuibuboo C'OIIlpllly. JUdi a ~ Is ro remain a ~JUUI<d unluy and may 

ccly otrer POC...,..o•cd.llrilfcd 111a (~ unbolndltd ~ t¥n) Drb•'ftY ol tlcanclty 

(oncludlftJ ltlll.lflllsalon. dlwlbudon and customer K.mcc) ..til conclnuc 10 be ~Julakd in 
,ubstAntlally tit< ume llllllt~~:r u uncia <liiT'<III ~1uwion. 

llllU Cq tuw1 1lvdM• Ctnt R«>m·ry 
Bcf-lbt ~·II 10 ~ dlllicc bttins in 1999. tit< PVC upccu vubi>CS to utc viJOtOU• 

w:ps to mldrw IIWISidon toiU u mudl as PQNibk v.ttbout lncn2iin1 tit< ntln th<y cvnu~y 

chqe eus-ra. Tbc Conlpouly baa mi1ipccd In ucus o( $)30 million of tnnsilion tOSU dunn1 

tit< pal We< yean throulh .. 'Ctlcnaled annual dtpreciotlon and 1 onc•time write-down of nuclur 

t......W.I 1t111oo eoau. .:«lutll<lr<COJnltlon or n~~elnr ~ co.11. i~>Std nuclc.., dttom· 

mis.sloftloJ fwldlnJ.IIId -.utloo or vanovs rqulotory twtu Til,. re:an>c k•d of tnrultion 

to~t mlllclloe, while bolcliq '*' - Is u-bcd WJibin l'mns) lvw.a. 
The PUC ..ttl dttmDille what ponloo or 1 utlhty's ll'llUltlon or atnndtd co.u 11w mnan 11 

Januuy I, 1999 v.!U be reco¥mblc throup I CfC from Mlomcn. Tbt ere reco-.ccy p<riod 

ccWd WI throuJh lOOS. providla1 a utlllry a lOIII or up to nl<>e yem brJinmnr Janu....y I. 1997 •o 

reccva crwidool eoau.llllltu thb period b n:rmled u pan of 1 utllicy's PVC·'i'P""'td ltanSUJon 

plu. An CMflll (aur·ad-llall·year 111e cap from Jao.IIIC)' I. 1997 ,.ill be tmpooed on tbc 

tnn<mics!on and clislribucloft dlqa of dmrk uclllcy ccmpanla.. Addllioo.llly. clt..'bie uclbcy 

compotllu IDAY DOl i~~CtUM lbt ~ price l'OCI:IpOCWM of n&n u iotiJ as tnMltlon coots 

are bclnl rete\frcd. v.ith ccnaln CllCcptloM. The Compony baa rcquuiLd reccvecy or uusil•on 

C06U ol~ly Sl bllllon. Ml or ddcmd CUts. beJIMfll8 Jan.wy I, 1999. Oflhb •mount, 

30.S billioo itpi<S<nu r<JUWory UICU and $1.S bi!lloo reptU<Dts poccmiolly uneconomic plant 

and pWII dtronlmJulonjllf C05I1. Ally es!tmN o( tht ullinwc k>cl or UUSIIIOO COlts for tit< 

Compony dtpallds oo. -• Olbor cbi11Ji. tht u1e111 10 whltb wch cosu ., dtcmcd r«<>~ 

by !he PUC. tht oop!!Jkvrl ol tit<<® of Ouq\ocsnt'• opondom. ~lonol and n.>tiorW_ «<OIIOUC 

condldona. and lfOWIIt or tit< Company'• Alts. ($« "FilWICial E.otpowrc to Tnn•ilion Cost 
Rcco•·ey" dlscvssloft on paJC 40 and "RCJUWory Aucu llld Emera! of Issue• Tuk Fum:" 

diJCIISiioa 00 peJC 61 ). 

~~~~ ,.,.,.~ ... ,.,.~ 
On AUIUJI I. 1997. die Compefty flkd tbc RC'WIIt1llrina Plan and tit< Sund·Aionc Pl.., "''lh the 

PUC. AllhOuah tbc prcwlslcw o( the CUSIOmtr ChoK-e Act rcqul~ 1 Pl'C dtttJion nine month> 

from the fllln1 date ("'hlcll MOUld be April 30. 19981. tit< 1\-nnsyl•anla Anomcy Gcntnl'• Ofl1cc 

rcqucJitd.., utcnsloo iA onltr to conduct an lovowiptlon Into cerwn competition luucs relatlnl 

to tbc Rawct\lltnJ PbA. ""'-to u attanltmtn! .,_, tit< Company, tit< PUC and tit< 

1 wnoy Gcnml, tit< C4mpefty Mlldpttts a clcdJion b)' tbc PVC , .,,th taptn 10 tit< Rt>WC'I"""f 

Plan if tit< 111ft11t b ...,..ovcd. or v.ilh rnpca to tit< ~Alone Plan If t11c tn<rJtr b 1101 •PI'fV'••Il 

on or befO<C May 29. 1998 «web Iller cl:ttc tithe pwdn ""'Y •JfC'<· 

Sw>doAI.ont l'llul 
Ill the ••tnt tit< ftiC'J<f with AYE b-consumm>ted uncia the flkd Rnti\ICiunnr Pl>n. thr 

COCDjl&lly bas 1011p ..,.,ron) for rauuctllrinl and rcco>tr) of ots .,..n t=wuon com lhrourh • 

ere uncia tit< SWld·Aion< PbA. Tb< Company ptQpOitd llw any findonr ol nwi.t1 >aluc for the 

Company'• acocrabftl uscu should be txued on nwlct c•ld.ncc and 1101 on an odmtnl>tnu•• 
dttcrmlnation or llw nluc bose~~ on price fortta.ts (the PECO Older dttcnnlncd the m•n..:• ••luc 

of PECO l'!Mrrr Compony'• acncnuion "'""cl on llw price fORCI>t 'f'<l'l""'ed by the PtM>ylunl• 

Offlcc ofCoMum<rAd>'Oalll l.n ..laotlon.llw c ..... JlWIIY JIIOPO'C\I th:ot .... h. fin.tl or . .. t.tt · ~'""'""' 
be CllnduciCd Ill :ZOOJ. and !11.11 an IIIIIUII compctohl" .....n.1 oolocn>tk>n br uw 14 ..:tthc CTC on 

tit< Interim. Tbt 2003 final IIWUt \'al- would br pctfotmc<l by .., ondcptndclll P'"cl o( 

eapcn:s utlal tit< bcslawll.:ablc matlw tYicknc.llllut umc The S~·Alonc P1.:111 nlonJ .00 

PI'!Mdcd fot ccrwn triraers thAI would .....,clcntu the tbtc of lhls 11n<tl nwlct ..,lu>1kln. Prlut ,., 

the final voi!Wion. tlw COfi'ICIMY •ould sell a IUbowltllll mmou111 ol po~~ocr to the hlrhnl bidder In 
on anrou.ol coonpctttlu tolki~ The_,.. m;ri;tt l'ri" aublbhtd b~ !lot ..,1,.11>0011 "0111.1 b< 

ustc110 Jet C'OII'IptdtJn JCOCIWioa t'Rdtll MOl dcttnnltw tit< CTC as a rn.W.I fNm 1bt fCIIC'nl""' 

n~ c:lp Vlldtr llw !tau Ctjl Pro•bioa !Sec "fi~»~~<ollllmp;act or Pilot l'lcrnm Onkr" clncuuiOII 

IHl paae 31.1 Our!na tit< tnM•t- prno.J. tit< Compony Clla\nuu<\1 to lk'«kt"Jtc ..,.....," .. ""'""" 

lkpreclotiOII orlt• ••ntr.ltlon·rti.IIN 1\ICU And up Its rtturn"" tqUOt) thOUUJh 0 It 111m ... nrull~ 



apillo'ff mect .. nbm. in uc~ac ror beinJ alio'o-.d 10 clwJc ubtinr rare> lll>lkr chc Rocc Cop 
ProYWoa. The Company commie~ 10 a minimum of Sl .7 bllhon or amonlu11on al\illlc~·lollon 
of~ wcu by lhc ad ollOOS. Ulldtt cbc propoKd r<Nnl 011 <QIIIIt •pd!o~r 
I'JIICd!at!lsm ecldldocW arnoniAaiiOIIIIId dfpmladoa Ia wua ol dW mlnlm<lm ) I 7 bolloon 
cocnmluncnr would~ I'C(OIIIcclln ordct 10 comply wlc/1 cbc mum 011 tq\IUY 01p The ¥<n<moon 
rw QP WGQid ..... yeo cbc 111111 ollhc CTC llld cbc compcuth'C JCIICnlloa mdu clrlmnlncd In 
lilt ..W C!OIIIptliuniOIIC1101i011. The SIMci-Aloa< Pbn >llo ~co rcdulrn lndl'ldu11 
rarilfs10 ~JC moro ctr.cicnc COMIIIlplloa llld runhct mluaau: uanshlon com ~unna Ill< 
lnnllcloo period. CoculsctAI wiclt c/le Compeny'slona·.candlr11 cocnmluncrnco cconomk 
dc"C~ f Ql lilt IW Rdaip provides rot I Upi(ltlal mlolclion Ill lilt COSI or ckancuy ror 
lcJaCGitnW consvmpcion, Appllcad011 ol e/It race mlnl,a10 cht CTC •ould abo ha>c cbc pounll>l 
10 mulmlu mltlpllon of C111Mltl011 cow dllllna lht uanslcion period. 

IU an allftbadvc 10 a l'll¥td·bucd ~ in lOOJ. if cite PtJC filllb chat • clcicnnlnoclon of 
marutvtlue 11 oiDcccmbct Jl. 1998 Is required by lht CU>~ Cbokt Ace, chen chc Comp.ny 
lcQ arrttd challhc PUC 111111 order an lmmcdlacc auction or c/lc Company's rencncc lun oc choc umc. 

~,.,.,. 

The Resuuc:IWinl Plan incctpORUI chc ~lie fits or c/le m<IJU wlc/I A YE. wch •• anuclp.ctd 
savinp 10 lilt Complay. on a nominal buts, or SJ6l million In ,cnmllon·rdaltd cow ow 
20 yean. IIIII $9 mll1lOo Ia nosmluloo·rtiiiCd -. lod S 173 mllliao Ia dlslribution·rd.>~ cow 
over 10 yean. The C0111p111y pl.w 10 '*die ~rtblcd panlon ollu slwe ol ""' opcnuons 
1)'11011)' IIViacs IOtbonm die nftlldonCOM oeco•c:y pcrioo1. The Ralnaclurlllf Pion abo UICOipGIOI(S 
lilt -':a-baed Wwll 10 dduwiuiocc n c' - poopolitd by die CoqMy In "'Sllnoi-Aloa< 
1'1&11. The 200lllulllllltcl YlluMioo w{U be performed by an lRpcodce~ pwl olupcru .....,1 che boa a..nablt IDIIta c.sdo:roce Ill cbot citne.lncludifta 1 povm!al Ale ola portion o1 cht COCI\bontd 
~·· rc-adiiJUKU. Cmala criacn w{U acccl<racc cht dalt olc.bb lillll matl.et •ll=oon 
il mftlc pica lite apl\c:wfy ot cbc--_....., Cllllllll>iallc Is -.Jicd pnor 10 200.1. 
The IJIIIIIal marbl price C'Wblbhed by die Company'• IOildtolion would~ vstd co 1<1 compctiu>c 
ICQCnlloo cmllllllld 10 dolc1mlne lht CTC 11 a residual rrom lbc JC!Ier:ulon rate up under c11e 
R.e Cap Provbloa. The Compaay's rnlal-~ eomnlkmcm oiSI.7 billion on chc 
poopokd s.d-Aioae 1'1111 has been lncrnstd cmdct c/le Rauuctvrina Plan AJ In cht SWid·Aionc: 
Plan. die dttetmlnadon or tnlnsltlon cosu In 2003 will comporc cht book Vlluc or J<n<.Ucl~· ti.ICU 
In 20QS (l/l.er D<lliAI die ~ rnlllil11W11 commlcmont 10 ~!arion llld amonlucoon and •ny 
rttUm on equicy aplllowrl wtc/1 cht IIWW vtluc of die ac-i"J wcu In 21m The "''f'''I"f 
~ .. believe chal lhtrc thould be. ont•dmc val ..arion or lbc ·~ncrutin• .,~ performed at 
)anuary 1. 1999. Any IOCIJCM'Ciattd a1ftC'1Ia n:latlna10 JC""''atlon would ellen be u\td 10 rtduce 
chc Con.-y'a cnnsluon-• olcbot cbk These portia :abo btlk>< W Icht C'CIITip.o> ·, 
ptOpOSCd diwibu11on n11c d«rc:ut J.bould be ~trm~>e J>nuary I, 1999. "' "<II 

,....,,.,.., /tmJwtJuiiJzl'fM c-.~~aJ•..n 
The ~ !'1M >llo CO"'aiN 1 rwmlltt olconvn•lln<llll by cht I1XtJtd DQFJ \' E 

cnucy. F'cnt. cite~ crwry will open up cu u:wrnlnion sy~ccm 10 all p.not• "" • "' '1'"'"1 
~bills llld t liminatc multiple"* chatrcs a<!'OQ cht COft\bontd tr>nV1to»•"" ·~ .um 
S«''OId. chc mciJCII cadry • ill jola I rm:111ly piopowd M""'..s~IDdo:P<*kAJ S) .. <m Opn.atelr 
(ISO) ot Oilier t.betw..utonJ ISO. or rorm iu """ ISO lr..., r • stina ISO <>trm IC\"tplllhk n.l<\ 
lncludlnJ llWJWal costuansmiulon nets. Se•ml uclll• d have appllclloool rtl\illnJ btrnrr chc 
FERC 10 rorm 1$0$. Tbin:llllt IIIClJCd mdry 11as COIII/IUIII\j 10 IN!.< • rrpon. 1 ~ """"h' .,cr, 
C'Oimmlmllion or chc ~r. co die PUC rtJilnlons iu proarH~ on lht ISO <onomtC~n<no The Pl'C 
may. 11lu option, lfll\llrt cht m<tJtd cnclcy to rehnquiUI conuol or JOO MW of '""'''"'"'~ •·•I'·""~ 
oo allcvlm corw:tmJ ovt r m.vtttpol'cr Th< fonn r 'rellnqulihmenc "'ould hc oc ''"' ''~"""' uf chc 
m<tJcd rntlry: poulbk romu of n:llnqu!Jhmenc lr '"' ~ an ....,)' '"'"P· rnetnnr • I'"" ct •.lk 
t onltxl, dovtSciiUrt or JCIICI\\CinJ WCU 01\il 0 bo.!JoOJ II\ISI. 

Tlor F hlmtl Fllinv 
In odd;uon to t.bt PVC nllnp of cht RaiN.. cunni Pt... ....S c/lc Ston.I·Aloa< Pl.>n. on AuJWI I. 

1997, chc Company ....S AYE n~.:d c/lclr joonl m<IJU oppllt:ulon wic/1 cht FERC llbt FERI" f ohnll 
I'IIISIIW 10 1.bc FERC AlliiJ. cht Company llld AYE 1\.ave commlntd co rnm11n1 .~ ~'"'"'¥ Jn ISO 
llw- dw caury·s ~ illcludull ....,..r COA ~ pno.•nr c.~k'"'"l 1hc 
IIICI]CT. In ldditicct. die Catnp~~~yllld AYE h.>>c JOQO<d ln chc FERC Fihn1 cll>l folk"'"'< cl>< tn<1J<1 
c/lc comlkDCcf tftlli)' 'IIDII1tn alww "'Ill ftOI • IObiC lhc mat\tt pcl"tf rotWIIKin> •n.l t<'lllll<llt<ftl> 
1<1 by die FERC. 011 J_,- :!0. 199S.Ihc Compoa} and AYE flied m<:rJCI """'"'•"•"'' ••rh 
c/lc AnUtndl DIVUIOII olc/lc Dtpottmtnl 01 J- and chc Fedcr.al Tr:oclr Comm"'"'" Thew 
Qpphacoons 111e CUtKIIIIY penollnr 

-~-



lf97 1996 
I"-•"' ~ofDoiW.nl 

aq,t.~y ca.uccd"nlllc (Nolt A) SJ0 I~ $)~I )I 

a,_ biMcl Mel l'!ll'llipo cold mnvc ""'" <•I t0!.4tJ 

u..._u...s dobc COlli (b, '"'" 
Dtf.,.., nul)oclou inc!ouoou C<l J7.JJl 
Bavct Yallty Uolc 2 Alc/lc;aldloct pmnlum (Nocc HI lJ.Sj.l 
0.1.,.., C'ft'4)1o)« coou (d) lJ,IJG 
O.fmed t""'')' COW (Nou A) lJ.SI~ 

DcJcrnd nucf<:ar molni<NIIlCC oa••P ,,... (Nou AI 17,01J 
Del.,.., coal cow(<) 15,711 
DOE clccOIIwlll~ and cl<commlulolllna rcnhlll>lt cNocc IJ W7 

tJ.m 
Jl.~ 

.JO.C..S9 
~-'89 

I).J62 
1!.191 
9.719 

Olbcr (f) 29.6 13 I :!.1560 
T~~~~ .. -.~~---An~IO------------------------~~~M~Aa=;S~----~~~~=A=I:;6 
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F. Shon·Torm 
Bonowlng and 
Aew~Qwdlt 
Anongomont.l 

G. lneomoru .. 

AI Dcccmbct 31 . 1991. the Compolly ~two utendi!* revolvin1 <mlliiiT>II,..,.nU.IntludonJ 
a SI2.S m1moo fadllly uplrinJ In June 19981nd • SISO mdlloa facility u plrinrln ~IObtr 1993 
'-nus eu. iiii<C'OIIbnc< .. 1111 !be opdoa "'leacd •• the lime or the J>ono,o.,n,. be bucd on 
prime. EwodoiLv Ot catlf'"tc of de posh I'OIC$. Commltmc111 fttsan ~ on the unbono,. cd 
-of the tQDIIIIIm<GB. 8odl tm1it f adJiOC:S ccaaiD 110t).)"Cf rcpl)'lll<lll p<no<h (Ot any 
.,_ ouiSWidiq II the UpU'OIIOCl of the tnolVIDI trcdit p<rioch. AI Dct-tmber J I. 1997 lnd 
D<caabcr 31. 1996.1bcr< ....... DO ahon·lt:ml bomlwin,s outltlll6n1 

The annual f<dctal corponatc inromc WI returns have bern oudited bylht lnt<nul Rt\tnu< 
$tMcc (IJl$) fOt !be w )UII llvouJh 1991. The lAS b I'CVIC'I>lnJ the Company'• 199llnd 199-1 
mums. IIIII thew yt:>n 199~ o.nd 1996 remain subj«c to IRS review The Company do<• not 
believe t1w final "'tlkm<nt of the ftd<rallntomc tu ronmu fot Ill< yean 1990 throuJh 1996 ,.Ill 
have 1 IIIIICtWiy advcr... dT«t on Ill fina,...ual poslllon. raults of Op<raUom 0t cub fiG,. l 

Df[ttrrd Tu Atuu (U4blllrirs) GJ Otttlflbtr JJ 

Tu btodlt-lonJ,..,. lovnuncnu 
Oal.a 011 aaltJicascbo<lt of 8 v IJNil 
IA•mw tu cmflu .-uud 
Vllbillcd re-
OIIJ<r 

Pi c; c rt) clrpredadoa 
RtJU'-YIIlCU 
~lelia 
LGu 011 raeqWcd debe uoamon.oud 
O.fcmd oaoJ llld a>crJ)' COMS 

Olbct 

O.fcmd w ll•bUhks 

Currcotly po)'>I>IL Ftd<nl 
St.a~< 

o.rcmd-DCt: Ftdctal 
s-

ln>'CSUIIOI tu <mbts defuml- .,., 

Jw-..Tun 

l im 1996 
'""""'IUJ I• T1HlouaN1s of DollartJ 

S liO.Jf.l S 17$,.,27 
51.1)7 61.131 
40.S7J "-'.067 
19.6J7 19.2~ 
65.110 so.t.&a 

(712.U7j (113.1$1) 
Cll5,1711 Cl $0.J.I6t 
II U.l&ll (S9.7111 
!31-WO I I)J.lJ I) 
11!-'101 ($.0~) 
(87.0951 (77.2!11 

(1.017,166> ( l . t09JS~J 

S <69J.lU) s (139,0119) 

1997 1996 199$ 
(-IJ •• n.-o...w. of O.o/4l'll 

s Ull s 13.97~ s 77.667 
JI.OIJ "-'JS! ~.91$ 
69,JU IIVJ7t !.$$0 

(fJj 11~,&7~ I (S.b'OI 
(8.~201 (9 .. 5$9) (7.Slll 

$ 95.10$ s 17..\U s 96.661 

Toul Income wcs dltr<r from Ill< IIIDOUOI componcd ~ >ppi)Uif lllc .Uiulelt) ftllcul l&om< 
IIU nile to in<omc b<forc Income 1o.n. 

fii<Dmt Tu &ptnJt Rtt<~ntltladon 

Compuoed fedcnlo~ tal II ti>IIIIOI)' ...,, 

I""~• (dccTascl .. wa modbllf room 
Slalt Income ~>.ua. net or fcdc,..lo_,. tal b<nc(oiS 

Lov_,. A.l belrfou- .n 
A-or defcmd lftYCSIJIWN WI CrcdiiJ 

Olbct 

1?97 I WI> I 'IllS 
I N-wou U. '""""""" of Doii4TI I 

$10J.ll7 $ 9J.l~ s 93.$~1 

lO. J~.J 19.JIO IS.7N 
117JIJII tU.II&I t$ .~7·1 

t:U:!VI t9.5J9t 11.lJII 
l l..l<NI IHII f>t,} 

s '!,J105 S 11.\U s 90 661 



H loun Tht Compuy 1cua nuc:k>rl'u<~ • ponloo ol o euclut ~n<n~•nr pl-. ctNln offl« bulkhnp. 
compurer cquliJIIII'IL aad oc11ct popcny and cqo>ipm<IIL 

Cglllr' IAI#s Ill D«o-btr JJ 

Nuclc:lt fwl 
ElcciM pl111t 

7IHal 
Lo6: Accvmullll<d ..-11utlon 

?i .. <fl HIM U-*r ~ uan- Nn I•J 

199'7 1996 

s Pl,901 s 79,10) 

1G.1" 20JO$ 
ll.l,661 
(50,715) 

swn 

99.6111 
(47.1>701 

S$1.9.11 

t•l -Sl.l'141ol9f7 .. ~11•1 ... tl ...... - · .... -..... -

In 1917. 1ht Company IOid and k-.J b:kk 1U 137~ pm'mltllltrt" tn BV Unn 2. 1ht uk "'"' 
tullldve ot lrMSIIIblloa and tomtn011 foclhtln. Th< Company ~nlly lc.ucd bock IU U\ICtnl 

in cllc llnic for 1 cam ol'l'J.J yon. Th< lc:uc pro• Ides for wrnl·AIIn.W paynwnu and u acwun!Cd 
ror u 1111 opmdaa lwc. Th< Compeny b responsible under lht IC1IN or lht 1wc ror all rnru 
relaccd to Its lncaut In lbc unh. In December 1991. tile Com~y .,.,nklpatcd In lbc reli.n3oons of 
collactrlllzcd 1wc bo<lds co C.U~ ldVVtUJ" of lower inceresc rut« and red~~« lht AMW&I k3St 
paynwnts. The bo<lds ,.._ orlJinallylnucd In 1987 ror lht purpooc or panWJy li~W~Cina tile k~Ut 
o( 8V Uolc l. Ill~ ,..lth lht BV Unh 2 lc»< &Jrttmcnl. lbc Company paid tile p<<m~ums 
or 1ppt01limauly SJ6A cnlllloll u 1 ~mclll&l reoc paym<ntco lbc lcr..wn This -"' wa.. 
dcfcmd and II bci11t amMiud <Mrlbc remalftloa lase tmn. AI Dtffinbu Jl. 1997. tile clcfnml 
bellla wu 1ppt0ximold)' SlU mUlto. 

Laud nuc:lc.- tiki 11 .-tizcd u cbc fuclu INrncd and cltarJcd co fuel and purdwcd P'O"C'f 
upeDIC on the- o( consolk'•tcd lncomt. Th< amon.iw•on of all olhtr lc.ucd popcrt) 11 

bucd on reaul peymcaa made (c.ucpclht BV Unit 2 laac.- "[)qxtclllloa and Atn0n1udoa" 
dlJawion on pqe S4). ~ lc=·relalcd upeMCS ""' clw)cd co opcnliiiJ upcnsd on tile 
•mccment of COc1Widiud lneo~~~e 

S""'""'7 of RtiiUII 1'9trunu 

Opmbnr kuct 
AmOrUudc>e olcopocal .._. 
~c. capital .._. 

Flitutt MlniJnum U rut t'G!mt nu 

Year Ended December )I. 

1991 
1999 
:1000 
2COI 
2002 
2003 and llwlnftu 

lal .... -.-t*l,-fiiSllJ ... n..a~Dr<.-JI . I .. I 

1997 1996 199i 
{~ .... 71towallds "'{)QIIouJj 

~ SS9,j()J SS/.617 
IU-17 19J71 lUO:I 
.)AJS ). 70) -lJJ2 

Opcradna l.c:un Coplull.t;uc, 

IA.-11 '" 77w"""'4J tJ{ {)QilJm I 

S '4J26 S Z6.-<0I 
~JC9 16..~17 

~.no 1o . .ut> 
~. 19i • .111 
H ,7-16 •.}J= 

110.1117 II>.~~ 

SI,082.90J s 71.79J 

117.129) 

s I>O.Oa• 



L Conlmltmenta 
and 
Contlngenc!H 

fullll't milllmum IQiC per-ou (Of capltoJJe»o on "'lotcd prin<lpall) 10 lilt C\IIIIUICd U>C O( 
nudeot 1\od &!WIC<d lhrouplc:lslna ......,.cmcau and buiklma ac-._ Futun mlnomum lc;uc 
peym<oa for opmdaaleua etc tdoled prindpell) 10 BV Unh land ccruln <OIJ'OI'II< ortocn. 

Aollft ptl)- diac 10 &be COftljiiUiy, U of Dcoonbcr 31. 1997,11nckr IUI>ko>d of CC!Uln 
CO.jlOIW o111r:c spou orc ~Jy S.s.9 mi11b in 199S. S6.0 miD1011 i:ll999and S27 6 m.lloon 
&bc:allcr. 

~aJbi-IJU 
Tho Compt•y adlllolln dial II "'illapcnd. ucludona AFC and nUCicJt fuel. appro .. m•teh 

SilO mlllloaduriaa 1998 aad SIOO nulllollla cx:h or 1999 and 2000 fot dccmc UtJiny ron.m.:.1011 
lA 1997, &be Cccnpany farmed 1 Wllltpc alliance wnh CQ Inc. 10 produce E·fucl"'. a C"!lQI ·b.o."Cd 

a)'lllllclk t'lleJ. Tho lln:l ab pb:>IS '" f'10d!K• E·fucl"' ore under coruuue·uon. ond ote e\p«!<'d 1o 
bt In opmdaa b7 mld-199S. Tho< •••ISJ'IIIY csdnwa lh<: CO!It of lhl• <,IUWClio!IIO bt appro•l=tcl) ru mfllillll in 1998. 

In Fcbt\lety 1998.1he C«npeny luucd 159.732 ahona of DOE Ptcfemd Stock. "'Pf<knlinl 
an ln•·c:stlMtll of ljlpi'Olinukly Sl6 mill Ioftin • w~~~er tom pony. The Com pony ho• commlttt\1 
tppro..im:ardy S2A million foe lldolltlollallnv<wncnu In woter. wo.soewotcr and ,.,l<r Krvicn 
companies for &be r101 quancr of 1998. 

lA 1997. &bt ~1 COia'cd IntO o ponncnhlp with MO Commun!CIUOM COO'p<lr.lllon. The 
Company C2fCCU lhls panncrshlp wlllldd 10 lnvcatmcnt opponunnJca In the upandon1 
tc~btwir• 

Nw"-...,_NMim 
Tbt Company baa u OWtXnblp inktu~IA lhtn nuclcJt unots. two or •hich 11 ~ca The 

opqldoo olo ~ fldllcy in>'Oiva •occial rUb. pocc.ftlial flibilida. and ap«>tlc rtJUI>IOt) 
aad Al~ ~ Sj>edtlc Wotm:~uoo about rhk IIUIUJ<mC11l ond pol<nualluo!MIIl~> 11 
diVIIJJed below. 

N..n-Drco-lrr'M1"1. The Carnpony Cllp«<S 10 <lccommwion BV Vnn I, BV Unn 1 ond 
Pmy Uftit I DO dl1ltr !ban &bc uplrotlon of uclo pla1n'a op<nllinall«m< In 2016. 2027 and 
2026. Al &be tad ollu opcnWoJ life. BV l 111it I may be piiiCCd In Aft atot111< unul BV Unlo 2 h 
rndy 10 bt clcc:omnllulollat whkh llrnc the uftita moy bt d<commissioncd IOI<illcr. 

Based 011 slk•tj)Cdtlc .wdla conducted In 1997 for BV Unit I and BV Unit 2. ond o 1997 
upc!M.c of tbc 1994 SCIIdy fot Pc/1)' Vnh I. lh<: Company's •PPIO•imace ah.w of the toea I eitlm.tlcd 
d«orntllluuoolllf cuu,iftl:ludlnf removal And ckcont:~~~~inodon costS. it Sl70 million, S$1 mollion 
Otld S90 millioa. rapccdvdy. The :omouru cunendy btina used to dctennlne oht Comp.u~y'> C'Oit 
of acrvi« ~lacd 10 dccommlsalooina all thtn nuc.kllt wuiS is tt!4 mll!JOCI. The Compony is 
acct:lna te<'O''CJY of uy pcMAtlaJ ahonfaJIIn Jn:ocnmlaaioruna fundtna ... pan of <othtr '" 
Rcswawina Pb3 oe lu Sanci-Aiont Plan. IS.. "Rate M~Wen.- Note E. on paJe $8 I 

With respcctiO lllc lr.lftlltloo 10 1 compcutiv< I<Mrolloo ltWt«t. lh<: Customer Cllot« "" 
requira II= udlicia induck 1 pi» 10 mWt>~e ~y lbonl'all ill dcconvniss>Onlnf IN>I fund payrr.:"U 
foe &bt life ol tbt fa:l'icy orido 1111 fulurc cl«ommm.ulonlnllillnp. Consutcnl With thb rcqwcmctll. 
In 1997 tt.. C....,.-y in<t eel lis.,....... eonrnblllions 10 tht dtcocMu...onona IN\1> b)' S$ moll
to tppro..lmoiLfy S9 miUloL The Cotf'SJ'II'Y hoa rotth~ appro-.! from tht IRS fa< qu>hfl<'•o><.n of 
100 ~ ofaddmonal nucudt<"ommlwoounJl/\111 fundi.n& foe BV Unu 2 onJ ~rry Unu I. 
and 79 pen:><~~~ foe BV Vale I. 

Fundlna foe nucu dccomlnWioalns co.tS Is depoSited in u~emlll. KJfCJ>Icd !Nil occounL> 
and ln•<Sied In 1 ponfollo ol c:otpOQIC c:ommon ottxk ond dcb4 aecuncln. munocopal bondt. 
Ctnlfala o( dcpofil and United SUitl ao•emmcnt accurili<>. The mllfket \Oiuc .. r tht ........ . 
truft fund blllonca 11 Otccmbtr 31. 1997111<11996.10bl<d oppro•imotcly S-17.1 mllhon onJ 
$33.7 million. mpo'C11vely. 

N•cl.ttU (lllllnllfU. Thc Prlu·Attdtr- lontindmlno to the luvmk Ctotrs•· Aol of/9S4 """' 
pubiH: llobllity from a sln&le indckncotaiiUCic:ll pllllltlo S8.9 billion, The m.nimum ~·••1•~1< 
private primJt)' l~~~~n~~~:< of $200 million lw bun flU"'""-"'~ by th< Coonp>ny AdJulun•l 
pn:Mccdon olst.7 bdhon..,..ld bt pn~.-lck\1 by 1111 o.ucumcno ~( up to> $79 J molh"'' per ln<odcnt 
on txh nudGt unltln &be Uol-d Suu.. The Company'• tN>imuno 10011 poulblc O>S<SS,.nt. 
S$9.~ mnlioft. wllldl b bawd 011 iu O\Onenhip oe b hoW lnteruu in three nuci<Jt ~Cowrot•nr 
v~ou, woald bt limilec! 10 a mulnwM of S7.$ million per inc><kno per}"" Tht> u.c»mcnt" 
auto,«110 1/lllaona fot oall.arloo tad moy bt liiii>Jid 10 ~ pr<mium t.un I( ,..,. .. ,.nl• from 
tht nucldr ,,.._,. ptOY< lllautr..-ltnt 10 pay cblm.~. lllc UnJICd St>tn Confi'C'\J ('OUIJ om~ 
O<htr rcvmue-<*lna ~on th< I..WW)' 



Tbt COIJII*IY'• ~ ol u...n- co•ttarc fe< pcopt11)' c~.>=ac. clt<'ommtuloaJnr and dccot •• 
~ liMIWry 1s s1.2 billion. Tbt Compony would b< responsible fe< ou .t.- ot ... y c~>m>ra 
In ea.cna ol'--cvvcnac.lolddodoft. if &be popcny cl>m>JCI'Qn'\CS ot Nudev Elcctnc 
1osuranco Umltcd (l'ruL). 1nolldlulry mvtu>ll.....,...... c:ompeny lllalptO'ldcs a ponioo or lhb 
covcn,c • .,.. ~ 10 covu cloirm IIIWIIJ from 1111 inddcnoll any lin lied Sllla '""'lnr she 
covcm1 by IIIII imwu. lhe Ce<n~y could b< ~ ~·• pctr.>lurm toc:~hnJ • rnul~m~m 
or SS.8 m1111oa. 

In oddllloa.lhe Compony panlclpates In • NE1Lpn>p111111lw pn>'>.Jci lnwn...:t re< the i~ 
eo~o or ac~tlllioiiiUidle< pun:"-d pov.tr rcsuldnJ from"" acddcniOI ouoorc or 1 n~~elc:~t unit. 
Subj«<IO the policy dcda>colble, tcrmJ and llmlo the covtr.lft pcovidcs fot 1 "tdJY indemnity or 
the atinwed iolCoenKIIQI <WU durin1the lhlu·yCllt p<riod .wtin; 21 ...... aller >n xcidcno, 
wldl no CO\'CI'IJC dkrt:ofOCt. If NEIL's lo>ws fe< lhls pn>p1llll t •·rrcumlll\ tttc'l'<>.lhe 
CO<npeny could b< osJ<S$Cd rcuo-pcctl•r pnmiwns toulina • onutmum ol Sl .& orulhon. 
11-r 111111'1 I'"""SIIIIil>" (BI'I'S)SI,_ Ck~ttrCIHI. BVPS'so"-o uruu ort tquipptd "ilh 

llnmlftlti1IOII dcslp><d aDd built by WtsUnabouJe El«tric Corpomoon fWnlliiJhouse). So molar 
10 ochct Wad.Qif-JC auclc# pl;mts, ouUldc dJ11111o<Uf suus comKion cntkon1 (ODSCC' lw 
occwm!lllthe )IQI!IIfiiCI'O'Ot Nba olbocll units. BV Unu I. which""' pi~ lll JeMtt In 
1976. bas ruiJO\'td appro.t!Dw<ly 17 pmtno olia ttnm acnctlltO< Nb<s from service throufh • 
proca1 Qlkd "pluJfllll-·However, BV Unlo I condnii<'S 10 opct~~oc 11 100 petttnt rc:k1Jir po"'•• 
t.nd 1w the oblUI)' to t'<llll1l Nbes oo tel"'k< by rcpoirln1 them throuJh • proccu wltd "site• ins." 
No tub<J 11 eloher BV Ucit I or BV Unh 2 have been sleeved 10 dote. BV Unit 2. which was 
plxed lA acrvlcc II ,...,.. a11ct BV Unh l.lw noc yeo CAbibiocd the dcrrcc or OOSCC caperknccd 
11 BV Ulllt I. Ajlpn)xllllllCiy 2 pettc111 ol BV Unit 2's Nb<J ort pluutd: however. it Is too tOll)' 
In tile fife olllk unitiD dcraminc die UICDIIO •1tlch ODSCC may bceO<nc I problem II llw unlL 

'Tbt Compeny bal ~ «naaa fDCUUtU. sudt U iDcruJe.d ~~ Wakr cbcmlwy 
coocrollllcltub< pluuJal. 10 minlmlu tile opu~ impKt ol :and 10 rcdu« susccpcobilioy 10 
00SCC. AllbouJh Ilk Compllly hllllktn obc:se JlqiS 10 alLay tb< ctf.as ol ODSCC.IIK icb=nt 
poccodal for tu!UIC ODSCC ill unm ~ne1111ot Nbes of the Wcsuftlhouse dcsop Alii u isu.. 
MAICtW atcckBIIoa Itt lbt 111tc of ODSCC oould lead 10 1 lou of pi liM tl!klcncy. sipf1t211t 
rq*tl or die poaibk rcpllcemtnt olllk BV Unit I iiCom ICIICtllton. Tbt oocol rcp~nt CO\I 

of die BV Vnh lltWIIJ<D<Titlon Is CIIITtntly aoim:atcd 11$11$ mollloro Tbt Comp>ny • 11111d 
be ruponsiblc for S'9 million of ohls 10141. which Includes the cmo ol equipment rcmoY1ll :and 
rcpllcemcnt S:tlllft ICflUlllOtS but u cludcs rcploccmcno powrr CCKU. Tbt t>lhUI WI Ilk BV 
Ulllt 1 wnm JCnctiii«S could b< rcplaecd durin a a schc<lulcd rclucllna ouu.rr " the !~II of 2000 

Tbt ~)' cocujnun 10 ••plorc aU viable -of IIW>aJliiJ ooscc. lncludiftl new repair 

~.and p1aot 10 coodnuc 10 perform 100 pcn:e11t Nb< inspect- dunn1 rullft rcl\orhna 
OUI>Its Tbt IIUl r.lucbftl OGUIJC re< BV Unit I 11 schc<lulcd 10 bcJon In Apnl 1999. t.nd Ilk ncu 
~1\odonJ ouu.rc {O< BV Unlo 21s cwnndy scheduled to b<fln In Scrumb<r 1993 Both OUf>ltl 
woO include irupeaion or 100 peouno or cxh unlo's s= ltntniOI' oub<J Tbt Com!""'! .... u 
condnuc 10 moalror llld CV2IIIOIO &be condo lion ol the BVPS tlt:lfll rcncnoon 

BV Unit I "•"' ol'f·tinc on Scptcmbc127. 1997, roo a scheduled tcfuchnf ou•orc. and r<tumcd 
10 acrvlcc on Jillll&:ll)' 21. 199S. Pury Unh I compktcd • r..Cucllna ouraac on O.:tob<r 23. 1997 
This OUIOJC luocd 40 days. • rttOtd f<J< P..ny Unlo I. Tbt nuo rcl'ucllnJ ouoore for Prrr! Unoo I " 
aorrenoly sehedulrd to b<fin In Morch 1999. 

BV Unit I wcnl oiT·IInc JlllllU)' 30. 1998, due 10 •n Issue klcnolllcd In 1 occhnlcal review 
M tnlly compkocd by the Comp>ny, BV Unit 2 "cno otr·linc Occcmb<r 16. 1997.to rcFir Ilk 
tllltlf!JitY alt wpply systcm 10 the coaiJOI room and lw n:tMlMd off·hM .tuc oo oolk> i>wa 
odcnullcd by I slmllor lldlnkal tc~ICW or BV Unn 2. TbtK l«hnkal ............ on 1'<\ponSC 10. 
1997 COIMilomtnl mode by Ilk Comp.any ID Ilk NRC. Tbt Ce<np>ny IS ont ol m•ny ulllllot> fOMJ 
with dicK l<dwuc2l Issues. 10111t ol,.hlch ~ ~k oo the onron:ol dnifn or BVPS Both BVPS 
unill ~nl>ln oiY·hnc for • ocv>llcb&ion oltcChnkol spttif.n<lon Wl'ccll""'c lnllni rtqutmncnu 
o( v:ttlow pl:w ~-~on dtc current ""'"' or Ilk tc»llcS..uon ,..,. .... Ilk Comp;on) 
cvmnlly IUUidptll~s lllal bocll BVPS unlu ,.ill rcnuln off·hnc ohluuJh M=h 19911 

S'*lll /i.u{,p F•tJ Dill"'uL Tbt Nu<l~ur lllurt l'cllu:y Au uf/9,Y2 cw•bll.tkd J fcdtr.al 
policy for handllftl and disposliiJ olspcno n~~elut f'Vcl ond 4 pol~c:y rcqulrinr olk utobhshmcno ol 
a rliW tcposhory 10 ~spent nutlce¥ fuel Elccrnc uliUry comp•nlc4 h>~c cooctc.t Into con· 
ltOCU wrth the DOE for dlC pem\OIICnl do.~pot4l or Jptnt niiC!Qr fuel and hlfh•lcvcl r.a<l'""'"'' 
wuoc In ~:Gmpll•nt'C •.• hh this lcJisbolon Tbt DOE h.u lnd>eotc~ lhalltt tcJ)O>IIU<)' ulldcr olk<co 
conltOCU .... u noc b< ,.oibble for xccpconcc of >pent n~~elc:or fuel b<forc lfiiO The DOE h» n.M 

rc• cwbllsbcd u lotcrim or pcmun<nt ...,...,,. fxolloy, dc!<pctc • rulonr by Ilk I.' noted Suoo 



Coun of Appeal• for die OiJtria of Colllmbb Clmd1 dl.allh< DOE wu kplly oblorliCd 10 b<JUI 
8C:'ClrpWICC o( JPCIII DCICb fud f01 dbpooaJ by 1-.ry 3 1, 1998. £.U111~1 OII·IIIC tp<ftl IIU<JGt fud..,..,. capodrla u BV Unn I. BV Unltllllll Ptrry Unit I """U!'"'cd :o b< wl'lkkntvnul 
2017.2011 and lOll. ~v<ly. 

lA nlfy I 997. die c:ams-r Joitlcd lS Olbct ~learic udlllies IIIII 46 IWU. 1111t qmclcs IIIII 
~f'llamty commlaloos lA RlinJ lUll In tile Ullllcd Swa Coun of Appuls fOt lht Ontnct of 
Colwnbla Clmah aaalnsl tile DOE. Tho panla rcqualcd the COUll 10 SUJpend lht uUIIl>Cl' p>ym<11U 

ln10 tile Nuclear WUte FUnd ond 10 II'- fll1WC paymcnu IntO an acrow IK't'OUnl until lhc DOE 
Mnt!J ha obllpllon 10 eettpe apen1 nuckar fud. The DOE bod ~qucs1cd 1M11he coun neloy 
lltipdon wb!le h plltSUcd olttmodve di1pu1c ~IOiullon ulkkr lht ~emu of lu COIII*ll ... hh the 
utilhlea. Tho coun ndinJ.Iuucd No•cmbtr t•. 1997. wu 1101 codnlyln favor of the OOE ot1hc 
ur~itlcs. The court pmnincd dlC DOE 10 ~ al.nnui•·• cllapuu ~u1ion. buo ptulubhcd h 
frwa 1111111 IIJ l.:k of I &peal filet ~posiiOf)l 11 a dtftntt The DOE hu ~u«IN 1 ~he;v,nJ on 
lhc !!'all.«. wblcb baJ ~<ct 10 b< ttbcdulcd. 

V,..,.U,• EIU'Idlwot ltl 06liplioa~. /'I ~~tic¥ t\'aaOf loa~ 10 lht l.l~>lcd SWt:J ~ IUnltd 

-.J!y f011bt dtcoeamil~Mlco IIIII dceommlulonlnj of DOE urulum tnnchmtnl '""''",., 
Aucumcau arc bqtd on lhc &IIIOUIII of uranium I UUilly h:od ptOtUicd for tM<Iuncou pnor 10 

tliXUnenl of lhe Not!DM/ WIJY l'ttlky Att of /991 (NEPA) IIIII - 10 b< p&ld by such utilltln 
0\W a IS.yur ptriod. At D<cembcr 31 . 1997 IIIII 1996.1hc Compa.oy't Uabllhy (O< <OC'ltnbuuon• 
wu appno.tlmucly S7.l mlllion and S.S. I million. rupccdvcly (aub}tct 10 an inOauon adju•tmtnll. 

(S..c "Ratt Moucn." N01e E. on P<1JC " ·' 

F•uJJ Dft••·le-e'Ml.lv 
lA Pcn~~~ytvlftla. cwmu ~n1 clots 1101 allow uiJbbQ 10 r<COvcr fulllft dttocnmi~~~ 

<OSU t!voup cltprcriarloll dwJES oUMa Cbc op<n&iliJ brt of fouU·Ilnd ~IXftllnj U&tloal. 

8&scd oellladlca coeducud Ill 1997.111tJ- rOI rouu dcc:omtnlaalocuna It CIIR'Cntly UIJm.>ud 

10 b< SilO million (Ot lht Company't IA1.t1Utln 17 uniu II tix tltn. Each wuc ll upt<1Cd 10 be 

tltcomrnWioacd upoo lllc amdoo of Ill< ftAal uolt't opcc¥ioru. Tbc Company 1w '"bmlacd 
lllcsc ClUmald to Cbc PUC. IIIII b ICCklDI 10 ,_..cr cbetc toiU II pan or <itlwr lu RuUIIC1Winl 
Plao 01!11 Stand·Aiocw Plio. (Sec •~tau Mattm." NOIC E. on p&p $1,) 

GIUJfaltn 
The Company and tile olhtr ownm of Bruce Mallllleld Power Stadon (BnKc Mln•fi•ldl ho•·• 

llllt&IIU<d cenaln debe IIIII le;ue obiiJuionJ Kbucd 10 I coal wpply COIIIIVI r01 8NCC M~1Rtld. 
AI Dcecmbcr 31. I 997. lhe Compuy'ullarc ol diCK paranltCS "'u S I' .I million The pnce; 
pol4 Cor lhe eoal by the ~ under d1IJ con1t1t1 are upt<1Cd 10 b< tul'lldcnl to rn«t debt 
IIIII lealc oblirldona 1D be IOIWicd ill lht yew 2000. Tht ,..u,,_ funuoe pl)"mt11C> ko h" mod< by 

lhc Ccmpuy IOkly Ill rWdon 10 lllcsc obllpdoM In: S6.2 cnllboa in 199l. SJ I milhnn on 19"0 
IIIII SU million In 2000. 1)-~ c-p.y·• lOW paymcniJ ror coa1 puttlwcd 11n.ltr the C\HIIr.ltt 

" 'ttc SJU million In 1997. Sl6.9 mliUon In 1996. and S:!U milbon In 1995 
.u pan or lhe Company'• lnvutmrll< ponfobo In &l'l'onbblc boolsU!a. lhc Compoll) hu rcttt•cd 

fee> In e.<dlanp f01 ~ a millimum dtflncd ykld 10 tlllnl-pany ln-t\1"" A J>Klloo of IlK 
c.., n:cch"Cd lw bctn dtf~ 10 abtocb any ~~~I~J paymcniJ whh ~•pccc "' che .. cr;~n..a.:lll)ftl 
SOled on an evatwulon or the: undtrlyina howlna pco)tru. lht Company b. loon dw >U<h dtfttnl.l 
arc ample for tltb purpou. 

R;slduollllull M•IIGimttlll RtfM/IJiiiiiU 
In 1992, lht l'tftas)lvanla Dcpclntnall of &vitonmcntal Prouaion (DEP) "'ucd Rnu/u,o/ lt<uu 

l>lottozt- Rtplot/otu ptf'llllla lht lentru.ioo and ITWUJ<mcnl of non h.u 11do"'' rr .. ..tull 
~.Midi u .... uh Tht COIIIPM)' .. IUCUI .. Ihc llleilllllilu.nlllll ho> .,.. •• ~ 'I'N ••""!'!UI>o.'t 
lUlU~ lllat.,.. C\lmOily lllldtr rcv>CW by Cbc OEP C.ul tOW o( S2 C m1ll••• •'~<~ s: 5 molh"" 
.,..,.. tn<liiRd bylhe C~ in 199711111 1996. mpocttvtly. IOcomply "'"' lhc-. 1:11 l'r<JUI""'--. 
The oddillOIIAI coplt4J CQt1 of c:ocnpfl# tc tlvouJb IlK )at :!000 U <>hm.~. b.l>e..t ... , uiT<IIl 

tnfocma~~on.to be Sl6 mlllooe~.1lris tslinwe b JUbjcc110 lhc rauiiJ of'""""''""" autumt<IIJ 

lllld OEP IIMIIPIJIO"II of -.pllancc pi""' 



~~n 
Tbc Compu~y is pony 10 • L\bor CC*fX1 U puu!J In Scpwmllcf 2001 • olll tbc 1~1 

B•ocllutlood of~ WOiltt.n (IBEW). "'1\kh r<prutw lppiO\ItrWtly 2.000 of tbc 

ComPIJiy't rmploycu. The <OIIaxt provlcks. -· olbcT ltunp. t mplo)mtni S«Wl~. IDC'Of1lC 

pca«tJoa lftd 3 patt01 ...,..W wap lnruakt lhtou&JI Scpumlxr 2000 

Odtlf 
The Company is lnvol•cd In vanow ocher lepl pro<ecdlnfl and en•VU<~mcn~lnwkn. The 

Comp~~~y txllt•u lh.U wch poocecdlnp anclnwtm. in 101>1. v.•lll not hi•< e mJtrt1olly o.dvm< 
.rrec1 011 hs OniiiiCial posh ion. results of op<nlioru .. rbh no ... ~ 

J . l009-Tenn o.bt The pollullon ~ noru anS< I rum 1he ..rr of boncb by publiC aulhonur• lOt 1he J"'IJIOk> of 
~ CCCISINCiioo of polllllloo coco~ fanbtJa 11 tbt ~·r'• pl&nu 01 r<fllildonr 1ft' -.1> 
I1SIIOd baed&. The Cilillpally Is oblifucd 10 poy Ill< pnnci~ lftd m~rtil 011 tbc>r bond> For <m>~n 
oflhl polkcloo coauo1 IIOICS. lbcft It • lllllllal..,....,llnrDI I« roc an ~m•o.:>~>l• ~tn or Cffib1 
UDiltt ccn.aiA circutnsuilcts. tbc lciUf of rtcdll IS .-;ooloblc for tbc pormcnt or IM'"'I on. Of 

mkmpcloa of. au or • ponioll of tbc iiOICJ 

LM,.T_ Dd>tiii/Ntt MIHt JJ 

flnl~boadi 
Polludoo -uol ~ 
S!Akllc,_.d,e u 
Tma..._ 
~r-a-
~...cu u--s dtbJ diJcooJnl 

and J)Rmlllm • IICI 

lntcmt 
lUte ,.,,..,.m• 
(C) , .. 

6~7~·7.Wii 

ltl t.c-Ps.o-..-oo-_.....,1991 

Pnn<lp;>l O..t>t>ndln1 
(A,""""'" Uo ~of DollnnJ 

Mltun1y 199'1 1996 

1998·200' s na.ooo ,. , s an.ooo lbl 

:!OC»-10)0 ~ I 7.915 J 17.91.1 
1010 ' .791 J ,l91 

2000-1001 1!0.000 uo.ooo 
Jl.017 17.713 

1J.61ll 1),9151 

SI.J76.Ill Sl J l9.7J6 

(b) t.cw. uo.o llliJIIoa "'*" .......... ........., ..,., 1997 
t<l1111,__.._.,.,..~,.oHr...._,.. 11lllllltmorw••t"'._..,,,.,.l<'l,•pmmoool997 

... )7....-•1"' 

AI Dcc•mb<r 31. 1997. Wlkltl.l flond r<qlllmnttlll and imlllnlln of lon1·~nn ddJr ouuundollf 
foe tbc 11C.U lhc ycon •ere S7S.J maUJoo In 1991. $SO 6 maiJIOo in 1999. S 16$ 2 rruUoon on 1000. 
W.l mlllion In 2001. IU!d SO.J mU11011 in 2002. 

ToW INctat and cd>cr clwJa nrr $11$6 nul loon"' 1997. SIIO.J rrulhon on 1996. ..ad 
51 07.6 mllllon In 199S. lntrrtal eotlt ounbul•bl< to IOIIJ·ICnn drbc •nd ocher onl<rut "'"" 
SIOI.l million. S99.4 million and $102 4 milllon ill 1997. 19961nd 199S. r<sp..:u•cly Of lhc>r 
llllOIIIIts. Sl.J million lo 1997. $1 .2 million In 1996.1nd S0.7 maiiiOII in 199S v.err np1Uhtcd •• 
AFC Debe discolml or !ftmlum .ud «l•rcd ,.....,..., uprn><a ""'ankwtllcd o•cr tbc liHs oflhe 
appllcable luua. 

Duriq I,., die ComPIJir'• BV V011l ..... arr>nr<n~.u ,.., am.ndcd to rtfl«a •n IJICtcox 
In fcd<niiDccNnc w 1':114. At tbc .am< lame. tbc o.uoca•acd ktt<r of cr<dll ><"<"UnnJ the lcSJ«'s 
equol)'iNc:tal in die_,..., iiiCR:b<d from SIS• nuu-10 SI9-J ,...lhonand tbc krmoltbc kttn 

ol crtdll- cllladcd 10 1999 If «rUin ap«afacd c•cnu o..-a.r. ahe lttt<r of crcd11 could be: ~r.a"n 
clooon by tbc ow~~~m. Ill< lc:oan could .. ,.. .... IC and ..-oii>~Lr.ahl<\1 S.w butkb IS 1$1 • mdh•"' .>l 

0cc<mb<r )J. 1997) ,.011~ ~dire. I obiiJ>III!M or Ill< C:umr•n) 
At Dcc<mb<r Jl. 1997. tbc f.~>r •olw oflhc C0tnp.on1 • lona·~<nn .S.bc. andudmJ tvmna 

II\IIUridu ....s ullldq flond rtqulrcn>enu. utlm:ucd 011 tbc bui• of quoc<d omnca pn~•• ''" ah< 
umc or almll:>r isauu or <~~mnc nlu otrcrc4 ao tbc Comp:u~r foe drbc of tbc .. ,. """""'"' 
mstwitltt. wu Slfi74.6 mllllon. The pt1nclp~l ofll<lllnllncludcd In Ill< Cump•ny'a Nnwil~.oaC\1 

~lllliCC ah<cl la SI.4SS. I mdiiOII 
AI Dcccmb<r )I. 19971nd 1996, rhe Cornpanr ,..., 111 compll"""• "'llh •II of Its llcbc co•en.onl• 



K •. Prelorrod 1nd 
Prlftrenco 
Stock 

Pr<fttnd Stock ol DQ£: 
4.3<;io Series A Ptd<md SID<lt (a) (b) 
4.2'i Series A ~fcmd SLOCl< (a) (bl 
Pnftmd Stock Serltt ol Subaldlarlts: 3,,.,, (c)(d)(e) S$1 .00 
4 00.. (c)(d) (e) St,jO 
4.1~ (c) (d)(t) SI.7S 
4.1$!1. (c) (d){e) Sl.13 
4.l<Mio (c) (d)(o) S 1.71 
Sl. IO (c) Cd)(cl SI.J.& 
9.~(() 

8.37S'i (&) 

6.5'i (h) 

TtJW 'rylet $1«1 
Pi'Jcnaa Slodl sniO ol SC.iltkil•rla: (IJ 
Pion Stria A (t) (j) 36.90 

(II Pntemd Sooct: loiJ(JfJJ)(IJ- .-c.: ... ,.., ..... 
<bJ Coo..nil>lo:StOOUq• h ,. prcfmoco pn"""' 
(C) Pl'lfmed .-k: I,IJ(JfJJ)(IJ- alllfts: 

SSO,.., \'~~too: aumlldvc 
(41 sso,.. olwt la•~ Uqo·"•·- ...... 
(t)l'loo-itdnll.-w 
(I') .100- olwns: 10-SlClO.OOO,.., 

>aJuc; Ia-.., Uqn ...... nlu. SJCQ,OOO 
,.. ""'"' . , I y .......... btJiaolal 
AuPJ' 2000 

1 Sito,..., """""""'"" u. n.,,,..,nd•l 
1991 1996 

S~~ata Amoulll SiiW Amounl 

ll 51.171 
4 376 

..... 7..u17 148 s 7,4{)7 
550 17.~ ~50 ~7.486 
120 6,012 llO 6.011 
Ill ,...., 132 6.6-IJ 
100 5.011 100 ' ,011 
159 8.039 159 1.0)9 

J,OOO 3.000 
6,000 150,000 6.000 150.000 

1.000 
7,ll.S ll'-1!6 7.209 213.603 

799 l8.l95 817 28.9'17 

799 28m 817 18.997 

11'-<100> (19,jJ)) 

SU3.051 sm.on 
'I I Cu....UUV. ~~7 locoaoo ""'letT'«~ s.nr-., 

Scnn A (MIPS): 6J)CO,QOO- th.vft: 
$~ IA•ollmlary llqulciMion >a~w 

thl 1.500illl!horla<doll.nA.IOI>-.SIOO.OOOp>t 

(I) 
..... : 5100.000 ........ 001)' bquloW ... >a~ .. 
....,,....,.. oiOd. 1,1100,1100 ... -.~ .a.. ... 
S t pw vahw: cu.mulJu YC 

(j) SJ.1.50 pn """' lA~ "-~'""-'"'" • oluc 

On July 30. 1997.1hc C""'pAOY outlloriud and rc,i>otmli.OOO.OOO lolwn of DQE Prtfcmd 
S1ock. AI. ot December 31. 1997. 15.480 lh>rc> of OQE Preferred Stock hod been '"utd and "•"' 
OUIJtondinJ, An odtlltlon:IJIS9.7ll W...Sof DQE ~fetrcd SLOCk were iuuc:d on Ftlw:uy 19, 1998. 
The OQE Prcfcmd Stock Qllb ~ftlor to lhc ComiJ'Uiy's <ommo<l stock .. ,o the p~ymcn1 of 
divldc:ndJ and 1U to lhc dbtribudon of Ukll on Jiqu(U.tions, dlssolutlon 0< wlndini·UP o( the 
CompAny. The holden 0( DQE Prefttrcd Scock an: entitled 10 vOle on allnuncn •ubmlu~d 10 • 

voce ot lhc holden of DQE common &lOCk. •odnatoa~thcr with lhc hol<kn or C'OI'III11on scoek :os • 
Jinak dlW. EDcb all= or DQE ~fctrcd Scoclt is enliclcd 10 11utt vocc1-~h lh4re of DQE 
Preferred Stoclt IJ con.utible aclhc CompiiJly's opolon ioto the number of Jlwn or DQE common 
stock cvmpuc.:d by divicllnf the DQE ~rurod Stoek'J S 100 llquld•tlon volue by the li• e·d•> 
"''<Ill< clollna ~~price ot DQE C'OmlllOn .ooo:k '"' lhc li>e cn>dlna d•ys lcnmrd•~tel) prk>< to the 
con•·erslon dote. ~b unrtdccmcd $~woe of DQE ~ftrrcd Sloe~ will outOftl.ltko.lly b< coft\<rtcJ 
on the Iiiii cby oflhc fine mocuh commencingoft<r the shlh onnivc~ or il' luu>nee lf1he 
proposed m<fJtf "ith AYE ocam prior 10 any conY«Jion, coch slwe or DQE ~fermi Stoek "'" 
b< conm~ible itiiOAYEcommon AIOd..usin& the wune ~y tocokubte thc number ofs/l:lrCS. 

Dividendi on DQE ~rcmd Stoclt ate pald quiU~erly on exh JlnWII}' I. Apnl I. lui) I ond 
October I. 11 .7!0sh.vuofDQE Prefctrcd S10tk ore cndtled 10 on onnu>l d•••lknd of~.) pe"'cn~ 
o.nd In lhc founll qu= of 1997 lhc Comp<U>y declared 1111 InitiAl quorurly divMl<nd of SI.07S per 
more. par-able Sonurt I, 1998. 3.760 sluln of DQE Prefcmd Stock..,.. encnled won annu•l 
dlviclcnd of 4.2 pei'Cft'l~ and In lhc lim quon<r of 1998 the CompAny dcci.....S • dlvhknd £0< the 
period of December 16. 1997 tlltoufh M4tch 31 , 19911 of Sl.l37 per alwt. p;l)~blc Apnl I, 19'1g 
The tc\.'Cndy issued 1$9,7)) s1w.rcs an: clll•dcd coo 4.0 percent onn""l dlvlck.W. ond 1n lhe lir.t 
qu;ut<r of 1998 lhc Comjr.uly dcciii!Cd o cliviclcnd for lhc penod fcbnlllt)' 19. I \m throufh 
Mon:h )I , 1998 of$0:#.1 per sh.~c. po~blc April I. 1998. 



1J1 0c1Gbct 1997. a Ouqunac aut.idbty iJautd 10 r.lun-> or J'"(trmllof«k.pot ""'"' SIOO,OOO 
per &bare. The bolcltn ol aucllllwa arc tndtlcd 10 a 6.5 pt~<nt aMU:I dividend to lit pAid <Xh 

Scpcanller 30. I~ 199$, MOilltt INquesnc wblld!IU)' lu~ 10 alwu or Jftf<md >toclt. p;~r 
val~~r $300.000 pet a11>rc. The lloklen or W<h share• :~n entitled to a 90 pt~nc aMu>l diVl.knd 

t*cl quanuty. 
JA May 1996. Duqucsl:c c.pit.\1 I..P. (Duqut:ule Capitol~ I Spt<t>J· ... tpOW' limo led p>nll<nlllp 

of ,.hlcll Dnquo•ot Is tile sole ,c~ po;Mer, iulltd SUO.O mdUon pnnc~pll.._,t oi8:C ~nc 

Monthly Ioeome Ph:ftmd Securities (MlP$), Scnn A. With a succd l~vid>lron value of S25 00 

The hoklerl of MIPS arc cndtlcd to annUli! dlvklcndJ or SIC pt~enc, p;~rable monthly. The oolc 

IWCIJ ol DuqvcJM Clpltai&VC Ouqucone's I~ pttt<nl delltnrum. •ith a princip>l omounc or 

SUI..SIIIillioft. 1bac debe sm.ritin m;y be mlccmcd a~INqucsn<o cpcton on or ofttt M>t )I . 

2001. Duqucs• ._ ,..,. • ""' ~»~ or clulributions 011. w m4 , , <l<)ft """ """ 1Jqurd¥Jon 
IIIDOW)I i1l rap«~ ort~~oMIPS to tbc acmt tlw o..q...- Captallw rvn.s. avail~ for ouclr 

!»ymtnl (rom tile debe JCCUritkL Upoo m>~Uricy 0< pnO< ~mpuon ot wch debe 6tCWIII<'>. 11>< 

MIPS will be mudatorily mlccmcd. The Cornpany'l consolubJ<d balAnce ohffi rcnccu only the 

s • so.o mWioe or MIPS. 
Holdm o/ 0uqtlaOC'IJftfcmd iiiOd: ft CIIIJIJtd to CUIIIIIWi>'C qu4.'1Ciiy diV\dcoc!J If lOW 

qvMTCtty diwldceds on lilY ICria of Jft(crrcd IIIOd: arc in amon.lloldm of tbc Jft(tmd >t«k 

.,.. Clllitlcd 10 clea a majoricy ofiNq...-'s boanl of ditccton unui all cllvldtndt ~·• bcco p;~~d 

Hol4cn or l>uqvcJM'Iprtfetcn« ltoc:lt art end tied co rrttrvc tumuloct.c qUl\1\trly do•ldcndJ rf 

dlvldcods oo all Mrla or Jft(emG 1toclt .,.. plld. If t ill qiWterly dlvid<ndJ on ony ~ri•• nf 

Jft(-IIDdt -Ia ln'QII, bolcltn or &be pRfm- lUlCk are cnliclcd 10 olea ,..,., of [')uqllc>n<'> 

dimas Ulllil all diwldceds bavc bcco pold. At Dectmba 31. 1997, 1>"1"""" 1w:1 miJd< .n w•ockn.J 
~»r- Ph:fc:md ud lftr"""" divldcods or ...... rt~.llria U>Ciudcd b u.~ aftd oc1x1 clw'Jn 
wae Sl6.7 mlllloo. Sl2.1 mllllound SU million In 1997, 1996 and 199$ TOCAI Jft(tmd and 

pRfcreocc lUlCk had lavoiUIILV)' liquldldon ••lues or $24-1.4 million ud $242.$ mil hun. "hrch 

eactcded pot by Sl7.6 milllon and i28.l million II Occ~mbcr )I , 1997 and 1996. 

In Ommbrr 1991, tbc Company aubllJllcd u Employ« Stock O..llmhlp Plan (ESOP) to 

pnwlck mevbla. COIIInDuOotu (()(I ~Irk) Ruiruntot S..tnp PbD ror Mani,Ctndll Employm 

(Sec ~oc Bald'ou.- NOIC M. oo !»~ 70.) The Company 1.-.1 and $Old 84$.070 Wtci of 

Jft(tm!CIC IIDdt. piM ICria A 10 tbc INSitt of the ESOP. lu tonJidcnlioo foe II>< otoc:k. the 

Coml"''l)' ICCd.-cd a DOte valued 01 S30 miUjon from tbc tnlSI«. The pcclcrtMc •~«L h.n an 

annual dividend raae of S2.JO ptt &bare. >lid u ch lh:ltc or the Jft(<~Dtt Aoc:k II uc~snblt f01 

one and oat-llalllh:m orDQE commoatulCk. At Dtamlrtr 31. 1997,$16.4 mllll<lo ofpRfmncc 

'*ICk lsMd ill - doo wltb the a&aN'"wnn>t o1 11>< ESOP bid bctn o«Kt. roc rlliOIIml "*""'"' 
purp1*S. by lb. r-snidoo or a ddc:md ESOP be~otliL O.vldcnds on the Jft(trtnec """t and 

c.!!~ toottibuc:Jo. from tbc Cotnpuy~~tt lliCd 10 rtp;~y II>< ESOP nou The Cornp..n) m.1<k c.uh 

contribuliotll of tpptO.dmllcly S 1.1 mlllloo (O< I 997, Sl.4 milliotl (O< 1996. and S l.b mol loon for 

1995. Tbcsc cll!.b cootributions "'•n: the ditrmnct between the ESOP debe Ktvlcc ond the 01110<Jnl 

or cbvldcndl oo I!.SOP abiJu (SlJ mlUion In 1997, 1996 and 199$). 1\J share> ol J'f'<f«<""< .coc~ 

lite allot:accd 10 tile- or panidpMU lO tbc ESOP. the Company ~nlltl Hompt'll-.>llon 

c:tptMC.IIIII tile-oltbc deftmd ~ bcn<r~ "lniOrlkcd.. The Cornpan) «<opliled 

COtllpt1\AIIoft U.ptiiK rtWtd 10 tbc ~lfk) plw of Ul mill ron In 1997 and $2 3 IT'JIIk'll on 1996 

and 1995. AlthotiJh oum>ndinJ pR(cmd 110tlt b ~ncrolly C11Jiablc on IIOOC< o ( noc In! I~ 

30 ~Y'- II! atoccd price~ plus atrn~<d divid<ndJ. tht oucsWIC!inr MIPS ond p'Cfmn<< .co..-k ott 

AOC cum:ndy eallablo. Norx o( the rcm:tlnlnJINqUC>t>< ptcfcmd oc J'"fetcntc 1t0d MUd lw 

mandolory pwdlat ~mau. 

L Common Stocll Clot111J11 Ill rA; N.woblr of SJuurr of DQE C""'''"'" SJiJd: 0uW411dUtt 

199'7 1996 1993 

Ouaund"" .. ol J.......y I 
Rc~ """' llC»Ur)' JIIXt 
ltcpurchooe or·- AOct 

77.!7J ,,.., 11•39 
.1011 IH .J 

111 fL/01 C<n4l 

77.610 77.17) 77.336 



M.Employu 
Btn<rflta 

The COIJJIWI)' bas ....,..ri-ly ptld dlvlckada oo ~ AOCt rlDCe 19H. The C«npe•fs 
annuallzicd di~ pet at.re ,...... S 1.44, S 1.36 lAd S I .21 II Dcumbcr ) I, 1997, 1996 and 199$. 
~ 1997.1be Ccmptny ptld • quMCrly divldaldof$0.34 pet IIIIR on cadi of,.,....,. I, 
April I, July I lAd O<lobct I. 1bc quoncrly di'ticbld clodored Ill 111< founh qu.ancr of 1997 •'U 

locmascd f,_ so.34coso.J6 pet lhltc P'J'Iblc Juuary 1. tm. 
Ooec t.ll diY!dcads oo rllo DQE Pr<fcmd SIOCt ba.., btm ptld. dlvickll<b "'"Y be paid on rllo 

Compt~~y'• COINt- JIOdi: 10 lilt u~ent pmnllltd by law and u dcct..ml ~ the boud of dlrccton. 
However. pt)'l!ICftl.t of dlvldcftcb on DllquctliC'J commoo JtOCk may be rcttriaA:d by Dllqunne'• 
obllptiocu co boldctl of prcftmd and prc!rrcDCe JtOCk punuant co OuquesliC'• RcJ~aled Attldct 
or I11Corpo~lllon and~ obllpdolu or Duqurw's •ubsldlllic$ co holden of lhdr snfcmd 
J<alritlu. No clavldends 01 cfuuibutloo.s may be lllado oa [)Qquetllo ·, commoo iiOclc If Ouquc:sne 
bas aot ptld divldcadJ 01 rlllldq fund obllptloal on lu prdcmd Ot prdmoee iAOCt. Fwt.btr. 

lhe .,~pte -of~·· eommoo scod: ciJ<ridtod pt)'IIIC1Itl Ot dhuibudocu may aot 
ucetd CGialo ~ ol oalncomc it lhe Bdo of lOW-$batc.boldcr'• cqvil)' co lOW 
~wiudoa b las lhm spedficd pcrecqa.lu all o1 Duqvesoc's-AOrll: b ow....s by 

cbc COtnptAy. co lbe-dW Duquesne- pey uw=- dlviclmch. lilt CotnptAy may aot 

be able to pey divldalds oo ill eommoo iiOclc 0t DQE Pr<fcmd SIOdt. No pon of lhe rewntd 
camlnas of tho CGmptny was ~ 11 Otttmbcr l 1. 1997. 

Rtrll'tlrulltl'ldlu 
'llle eon,ptAy malntal111 n:timMnt platu 10 provick prnslont fot all ell albic cmployttJ. Upon 

tttltcment.. 111 rmploycc .-iva 1 monlhly prnsloo Mud on hit Ot btt knadl of acrvlcc and 
cornprnsllloa.. The COli of t'llndlaa the pcntloll plln b dctmlliliCd by lilt unit mdlt orw•rlol cost 
mtrhod The ComptA)"J policy b to r<COtd dlb COA u 111 npc~UC lAd co fund the pcntloo pl..,. 
by 111 &IDOUIK t!lal Ia • laJI cqu&IIO cbe lllinuDum flmdioa roquircmc1IU ol cbe ~~ llnimMN 
/NtMtt SMuft7 AD tl{ /914 (ElUSA) bul cbal doa aot u-.1 111< muin:twD tu..Jcducu1>k 11D0U111 

few lhc yew. l'corloa COliS cbarpd co UpciUC c r COIIJinJCtion wne S 12.7 lllillloa fOt 1997. 
Sl 1.9 miUloo f« 1996. and $6.1 mlllloll fot 199S. 

In 1997, 1bc Cotnpt~~yotrcttd 111 catty tttlttmcm piAn cow botplnlnJ Wlittmployca 
mcalt~~ ccna!o a,c lAd eervicc criccrlL Ill eccotdanc< with SFAS No. &4. &tp/Dym 'M~1111 
/M Sltlk~MIIll IJIIll C•rtallilttllU of DdfMd IJtn(jlt l'tllllott 1'/Qu Olld for Ttrmlnotlon C:ttt/lrJ 
ltlld SFAS No. lOIS. &tpl~n'll«tHP1tlltJ/M POJtrrtirtfNIII Benrflu Othtr 1'/wut PtiiSIIHIJ. 1M 
ComptAy ttCOtdcd S6.81111Won of OM·tlmc cosu u a rcpltl«y llKI and <Mhtr non·t'lltTcno 
liabiUI)' on lilt CONtllldlkd boltncc abecL 

Fulldlfl SUII>U oftlrt Rnlrt-l't.Josottd loMOM.IIll Rtcttt;~l:ld on tltt 
Co~~lfl~tt S~·~~~~-~~~~~~~~r~J~J --------------~~--------~~-

199'1 1996 

AttlllriaJ pmroc nhx ol bcOt!ics rclldc•<d to cbu 

V<tt<d bctJdics $460,4.1 S-113.109 

N-vuud btntRCS 15,080 ll.l$1 

ACC\Imulattd btn<Ru olllia:adoru baud on <Otnptnl4tion ro d4u ~35,563 435.660 

AddltlocW bcntfiu bu<d oe ad awed flrtutc ~Alary lc• cb 68.7J9 61.4)3 

PJoj<dcd bmdiu ~pdoe 5.5-l,lOl 497.0% 

Fa!J tnllbl •·aboc ol pbA .-u 6051157 5!U7t 

Projected bfMilu obllpdoe IIDdc:r pllll ...,u s 51.1!! s 2J.nl 

UOICtOJftlud "'" pia SISJ.61l SI.!SJil 

U,......,Pr<d priot ~COM fJ9.100J (4}.190) 

Unrecop llt<d twtiiMSitlon llobi1uy (ll.0.\91 (IJ.J5JJ 

N<t pctuloo IJMIHry ptt coouolidoiM<I bal>noc tll<ct (50,6311 (41.~) 

70lrrJ s 51. 1~5 s n .nJ 
Auutn<d nue of IUW'D on pbA OW<U a.oo~ LJ$\\ 

OiO(OUnt,.. IU<d 10 drcnnlno PfOJcc't<d btncfiu oblo(odon 7.00'\ 7.$0'l 

...... m..sc~~anrta ; uadoa kwll 4.75~ 5.!S't 

Pctu.loo _., coosbl primanly of cOIMIOOI.oo<b, Urwd SUia obllplh)tU and~< 

debt J<alrii>C:S I 



-· 
Compon•nu of Ntt PttuiMr CMI 

Savlce cost (bcncRll CMII<d cluriD& die ~.,) 
w.r..t on ptojcaal bene fill ob!lplion 
Rttum 0C1 piiA WCU 

Ncl omonlution lad 6cfanil 

1997 1996 199$ 
(A-"U Ill .,_,nJs tJ/ DoiiDrs} 

s u~ s 12.209 s 9.9,3 
36.570 32.'97 )0.0(>3 
(95~) (S8.173) (99.246) 
65.$01 2$.312 65.316 

s 19,167 s 11.943 s 6JJ86 

Rttir•m•ttJ S.rillfl PIDII tut4 Odur Bt"(/11 Oprk>M 
The Compo.r~y opomoa ~q~~~~~~tc: <IOI(k) mlremcn1 piau for Ita IIWIIJ<m<nl and ~o.inins 

unit cmployca. 
The <IOI(k) Redremenl Savii!J' l'l4tl for Manoiemcnt Empioy<e• provkln lhlU die Compo.r~y will 

m:ud1 emp.loyec <onuibulloct$110 a 40l(k) ooeoun1 up 10 • mulmum or 6 pcrw11 of IUl<mployce's 
cli&ible S&Wy. The Compo~~y IIIMCh cocuisu or • $0.25 t-: maiCh per .Utlbl• conltl'budon dollor 
and &GIIIIdlliooal S0.25 IDcatllve IIIIlCh pa •llF'ble <ontrlbudoo dollat. if Bootd-4ppcovcd wreu 
ate lldllevcd. The 19971DCCOdvc ~for -aemcnt wu eccomplilhcd. The Company 4 
flllldinrlca I!IAidllnJ eoatn'bullons r.o 1M 401(k) ~nw<ll SA vines l'l4tl for MllM&cmc11t 
Employees with jll}'UIC4U 10 &11 ESOP cllabllshed In Ocu.mbcr 1991. (Sec "Prdem:d and 
Preference Stock. • Noce K. oo pile 6&.) 

The 401(11) Retitemtn1 SAvlnp PIIUl for m£W Repracntc:d Employees pi'O"i6cs tlut. bcafnnlna 
ill 199S. the Comp~~>y w!JIIIIIl(h c:mplo)cc cooulbwlons to a <10 I (k) oo:ount up 10 a muimum of 
4 pc=nt of an employee's .UJ{blc salary. The c-pony maid! coe>~4u of • $0.25 blue m•u:h per 
eliJiblc contn'bllllon dollar and an lllldlliooal SO.lS lnco:rulve maid! pet cllpblc CO<Iltibudoo dollor. 
If cen.ln WfCU III'C meL In 1997,1hc I.IICClllivc WJeiWU IICCOmpllshcd. 

The Comp&ny's sbarcholdcn blvclpPOYCCia lona·~mn lnc:<ndve plonlhtouah wblc.b the 
Company IMY p:1111 ~acmcrucmployecs opd011110 purdwe. durinrlhe y...,.. 19871htouJh 
2006. lip 10 a lOW of7..S mU1Ion sbln:s oldie Compony's common stock 11 prices cq.W to lhe 
r.u mar1ccc valut of sucb 1toa oo die dAles die opdoos were anntc:d. AI D<ccmber 31. 1997. 
oppco.llmotdy IWO au11ioG of dlae "'-won: available tOt flswre snnu. 

As o( December :11, 1997. 1996 and 199$. ac1ive ll"l\fttHOWcd 1.084.(}41; 1.698.000; and 
2.1$9,000 shares. E.urclse pc1ca or lhcsc opdorls l1l1ICd from su.&J34 10 m. 7813 .. D<ccmber 31. 
1997; from SU08410 SJO.aij II December 31. 1996; and from $8.2()6.110 $27.62S ll D<=nb<r 31. 
199$. upinlloo eWes oflbcsc ll"l\AU lllllJCd (tom 2000 10 2007 II i:>cwnber 31. 1997: from 1997 
10 2006a.t December 31. 1996: and from 1997to 200$ ll December 31. 199$. As of Dcc.emb<r 31, 
1997, 1996 lllld 199$ flOck apsnchtion rljhu (SARs) hold been pntcd In conn<erlon with 
63~.99~; 984,000; lad 1.202.000 of tbc opclons outstandina. OwinJ 1997. 69-1.984 S.~Rs "ere 
exmiscd; 638,494 opdO!U wen: eurcllcd 11 prica llllllilll from S8.208J ID $30.7$; •t>d no op<laru 
wue cancelled. OutUlf 1996. 11$,000 SARI •= eurcllcd; 267.000 opdocu wore c.ICI\'iscd •t 
prices llUiainJ from$8.208410 $20.3334; lad ISO opdoru wore concdled. DwinJ 1995. 367,000 
SA.Rs were caercilcd: 133.000 opllons were uereiscd 11 prices nut,U.a from S8.2084 10 S2t .6667: 
and 28.000 opdocu were c:aacelled. Of die ao:dvc lr.lnU at DeccMb<r 31. 1997. 1996 and 1995. 
401,816:668.000: and 929.000 were not eurcisable. 

Otlur PtWnlirtmltrt BtJUjill 
111 addllloo 10 pension b<:odll$. tbc Comp!lny provides mwn hc2llh <1lfC b<nellts and hfc 

Insurance for aomc rellred employees. Plltkip.>tlna retirea mm ~tribuli-. whtch nuy b< 
ldjualcd IIMtally,to lhe bcolth Ciii'C pl:an. The life iiUIIr.ll'« plilll is ~onlributory. Comp;>ny· 
~vl6cd health cote benefits lcmllftliiC when coveted lndlvlduoiJ b<comc <liJible (Ot M<dlc= 
b<neliu or re~~:h •a~ 63. whlehcv<r comes RrsL The Company funds octuol eapcndi1ures (Qr 
obUpdocts under tbc pllw on a "PIIY•ts·Y~»-JO" basis. The Compillly hos lhc: riaht 10 modify Ot 
lcl'ftlbi&IAt the plans. 

The Coatpony ICCNOl the actlllrially detctmlncd COliS of 11\c aforemcntJoncd j)OSUCtiremcnt 
beocftts OYtt the period fiom lite d.:ltc or !We until the d.:ltc: lhe cm.ployce become• fully <llJiblc for 
beoctill. lbcCompaay hos •lectcd 110 lliiOil!u lhc: lt'OMition liobiUty ovcr 20 yun. 



N. Quanerly 
Financial 
lnlormatlon 
(Uneudltadl 

Scnict-. (balcliiJ <lll1lCd durina che p<riod) 
IAieral eM on IICCIImuiOI!Cd bcli<Rc obiiJotion 
Amonludon o( dill ~m~~ltloo obllattlon cwor 20 y<#\ 
Oilier 

1997 1996 

SI,60J SI,ISl 
J.~ 1.().16 
1,686 1.700 

liS 1812! 

S6.!iS S.S.II6 

lbe accumultrtd pcl'lredtemont bene lie oblipdon compriw Uw: prucnc Vllluc or che ndnuccd 
(UIUtC bencliU plyabk 10 C'Utmll retirees lll>d I ptO l1llll portion or C11fm>tc<l benefit> poyablc IO 

Kli•c employees lhrr rtdrtment. 

F•!Uhll SUIW of PoSII'ftirtMtlll Pl.tut Ill Drctmbtr ]/ 

Mtu2ti&l PR'I<DI .-.l~>e or bencliiJ: 
~tncs 
FuUy ciiJ!ble cdYc piJI4 panidpotlts 
Olbcf cdYC p.lan pllllc:ipants 

Atcumn!oted poiU'CI•rtn~Cftt bcll<lit obllptloo 
f lllt mar1cct YIJIX o( pbiiiWCtl 

lf~ IICIICNirbJ (lou) plnJ 
ll~ net cr.whlon lllabllicy 
~llrti!ICDI Jllbflicy pet eoouoli4Atcd b>J.- Jhe<l 

Hcllllh care COA trtnc1 n11e1: 

for ycor bcJlMlnJ l~~twuy I 
llldmaiC r;tc in ll>c y<>t lOll I 

£11'«1 or I - percent lnc:rc2M In he>.llh Cln: COOl tnnd roccs: 
Oa eccumuw.d projcct<d bcll<lic obllattlod 
()a lurtliUC Of ~ ICtYiec and Jnt<,SI CO.IJ 

1997 1996 
(AmDunllln TltDuJtwb of Dulllm) 

S S,I!O s 8.1140 
$,966 3.3!9 

Jl.ll4 26.J3! 
ol4.lJ() J9.0~1 

S("6,JJOJ SU9.olll 

s (1,101) s 2.87~ 

fl.S.l'U) (17.198, 
(l9,SU) (1~.697) 

5(.&6,330) S(39.011) 

7.00~ 7,j()'i 

6.58~ 696~ 

5.50!1. 6.001l 

s 5,!;).1 • • 1.910 
s !81 s J91 

s__, of SD«ud Qu4rurl1 FirrMciol DaiD (7'lwuJiuub u[ Dol/an, E.rcrf!. Ptr Slrart Amounu) 

11bo QIMR<rl741D ..t1oa-'- nr~o~- lll lbr ll<i!Jo)''• ..,...,. tanlllt)' I 

1997 Fi~~~ Sccond Quo.ncr Third Qu111Cr l'ow111()uo.ncr 
Opcrltln1 Rcvcouc> (a) SJO.)~ $lll5.Ul S.UI,lOJ sm..sl4 
()paodll. lJicomr (I) 76,317 56,.)91 ~ !1.010 
N'ctl- •5;097 -16,778 !3.665 ~.561 

8osk~P<r$11arc 0.58 11.61 0.7J O.t.:l 
DI!Wd P P<r Stw. 0.$7 0~ 0.1$ 0.6l 
Sfo(t l'lb: 

Hit!> H:\ l9 JJ'/. J~l> 

Low 17+- z•:" Jl'/o JQ·/ .. 

1996 FintQu>rtu S«-'Quanu Thllll Quan<r Founh Qu>rtu 

OpmWIJ ltn- (t l SJOOJII Sl9JJ~7 SJJS.• JO Sl9o.890 

~-(•) 71 .JI6 67..31' .~.~ ~ ''···· •2.JO$ 31.972 37.~12 -IO.U 9 a.lc=f'<r- O .. H O.JO 0.7• O .. H 
Oiluced p ..... Stw. G.j.l 0.-19 0.74 OJ2 
Scoct Pric:r. 

Hlp 311'1 21'1 Uw » • 
lDw 2711 :UM 27 n 

(al _l> ....... wldl,._,~ ...... I'Wl 
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