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The fafr value of assets and liabUities at September 30, 2012 and December 31, 2011 measured on a 
recuning basis and the respective category within the fafr value hierarchy for DP&L was determuied 
as follows: 

Assets and Liabilities Measured at Fair Value on a Recurring Basis 

$ in miUions 
Assets 

Master Trast Assets 
Money Market Funds 
Equity Securities 
Debt Securities 
Multi-Sfrategy Fund 

Total Master Trast Assets 

Derivative Assets 
FTRs 
Heating Oil Futures 
Forward Power Confracts 

Total Derivative Assets 

Total Assets 

Liabilities 
Eterivative Liabilities 

FTRs 
Forward NYMEX Coal Confracts 
Forward Power Confracts 

Total Derivative LiabUities 

Long-term Debt 

Total LiabUities 

Fafr Value at 
September 30, 

2012 

$ 

$ 

$_ 

0.2 
5.2 
5.5 
0.3 

11.2 

0.1 
0.4 
5.0 
5.5 

16.7 

(0.1) 
(1.1) 

(18.6) 
(19.8) 

(934.5) 

(954.3) 

Level 1 
Based on 

Quoted Prices 
in Active 
Markets 

$ 

$_ 

$ 

0.2 

0.2 

0.4 

0.4 

0.6 

-

S 

$^ 

$ 

Level 2 

Other 
Observable 

Inputs 

5.2 
5.5 
0.3 

11.0 

5.0 
5.0 

16.0 

(1.1) 
(18.6) 
(19.7) 

(915.5) 

(935.2) 

Level 3 

Unobservable 
Inputs 

S 

$_ 

S 

$_ 

-

-

0.1 

0.1 

0.1 

(0.1) 

(0.1) 

(19.0) 

(19.1) 
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Assets and Liabilities Measured at Fair Value on a Recurring Basis 



$ in mUlions 
Assets 

Master Trust Assets 
Money Market Funds 
Equity Securities 
Debt Securities 
Multi-Sfrategy Fund 

Total Master Trast Assets 

Fafr Value as of 
December 31, 

2011 

$ 0.2 
4.4 
5.5 
0.2 
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Level 1 
Based on 

Quoted Prices 
in Active 
Markets 

$ 
-
-
-
-

Level 2 

Other 
Observable 

Inputs 

$ 0.2 
4.4 
5.5 
0.2 
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Level 3 

Unobservable 
Inputs 

$ 
-
-
-
-

Derivative Assets 
FTRs 
Heating Oil Futures 
Forward Power Confracts 

Total Derivative Assets 

0.1 
1.8 
4.1 
6.0 

0.1 

17.3 
17.4 

Total Assets 163 $ 1.8 $ 27.7 $ 

Liabilities 
Derivative LiabUities 

Forward NYMEX Coal Confracts 
Forward Power Confracts 

Total Derivative Liabilities 

Total Liabilities 

(14.5) 
(5.0) 

(19.5) 

(19.5) 

$ 

$ 

$ 

-

$ 

(14.5) 
(13.3) 
(27.8) 

(27.8) 

$ 

$ 

-

-

-

We use the market approach to value our financial fristruments. Level 1 inputs are used for derivative 
confracts such as heating oil fiitures and for money market accounts that are considered cash 
equivalents. The fafr value is determined by reference to quoted market prices and other relevant 
information generated by market fransactions. Level 2 Inputs are used to value derivatives such as 
forward power confracts and forward NYMEX-quality coal confracts (which are fraded on the OTC 
market but which are valued using prices on the NYMEX for sinular confracts on the OTC 
market). Other Level 2 assets include: open-ended mutaal fimds that are in the Master Trast, which 
are valued using the end of day NAV per unit; and interest rate hedges, which use observable inputs to 
populate a pricing model. Financial fransmission rights are considered a Level 3 input beginning 
April 1, 2012 because the monthly auctions are considered inactive. 

Our Level 3 inputs are immaterial to our derivative balances as a whole and as such no fiirther 
disclosures are presented. 

Our debt is fafr valued for disclosure purposes oiUy and most ofthe fafr values are determined using 
quoted market prices in inactive markets. These fafr value inputs are considered Level 2 in the fafr 
value hierarchy. Our long-term leases and the "WPAFB loan are not publicly fraded. Fafr value is 
assumed to equal carrying value. These fafr value inputs are considered Level 3 in the fafr value 
hierarchy as there are no observable inputs. Additional Level 3 disclosures were not presented since 
debt is not recorded at fafr value. 

Approxunately 99% ofthe inputs to the fafr value of our derivative instruments are from quoted 
market prices for DP&L. 



Non-recurring Fair Value Measurements 
We use the cost approach to determine the fafr value of our AROs which are estimated by discounting 
expected cash outflows to their present value at the initial recording ofthe liability. Cash outflows are 
based on the approximate future disposal cost as determined by market information, historical 
information or other management estimates. These inputs to the fafr value ofthe AROs would be 
considered Level 3 inputs under the fafr value hierarchy. Additions to AROs were not material during 
the nine months ended September 30, 2012 and 2011. 

10. Derivative Instruments and Hedging Activities 

fri the normal course of business, DP&L enters into various financial instruments, including derivative 
financial insfruments. We use derivatives principally to manage the risk of changes in market prices 
for commodities and interest rate risk associated with our long-term debt. The derivatives that we use 
to economicaUy hedge these risks are govemed by our risk management policies for forward and 
fiitures confracts. Our net positions are continually assessed within our stractured hedging programs to 
determine whether new or offsetting fransactions are requfred. The objective ofthe hedging program 
is to mitigate financial risks while ensuring that we have adequate resources to meet our 
requfrements. We monitor and value derivative positions monthly as part of our risk management 
processes. We use published sources for pricing, when possible, to mark positions to market. AU of 
our derivative instraments are used for risk management purposes and are designated as cash fiow 
hedges or marked to market each reporting period. 

At September 30, 2012, DP&L had the foUowing outstanding derivative instraments: 

Commodity 

FTRs 
Heating Oil Futures 
Forward Power Contracts 
Forward Power Contracts 
NYMEX-quality Coal Contracts* 

Accounting Treatment 
Mark to Market 
Mark to Market 
Cash Flow Hedge 
Mark to Market 
Mark to Market 

Unit 

MWh 
Gallons 
MWh 
MWh 
Tons 

Purchases 
(in thousands) 

U.l 
1,932.0 

886.2 

2,366.9 
46.5 

Sales 
(in thousands) 

-
(3,194.1) 
(3,955.6) 

-

Net Purchases/ 
(Sales) 

(in thousands) 
11.1 

1,932.0 
(2,307.9) 
(1,588.7) 

46.5 

•Includes our partners' share for the jointly-owned plants that DP&L operates. 

At December 31, 2011, DP&L had the followuig outstanding derivative instruments: 

Commodity 

FTRs 
Heating Oil Futures 
Forward Power Contracts 
Forward Power Contracts 
NYMEX-qualify Coal Contracts* 

Accounting Treatment 
Mark to Market 
Mark to Market 
Cash Flow Hedge 
Mark to Market 
Mark to Market 

Unit 

MWh 
Gallons 
MWh 
MWh 
Tons 

Purchases 
(in thousands) 

7.1 
2,772.0 

886.2 
525.1 

2,015.0 

Sales 
(in thousands) 

(0.7) 

-
(341.6) 
(525.1) 

-

Net Purchases/ 
(Sales) 

(in thousands) 
6.4 

2,772.0 
544.6 

-
2,015.0 



*hicludes our partners' share for the jointly-owned plants that DP&L operates. 

Cash Flow Hedges 
As part of our risk management processes, we identify the relationships between hedging instruments 
and hedged items, as well as the risk management objective and sfrategy for undertaking various 
hedge fransactions. The fafr value of cash flow hedges as determined by observable market prices 
available as ofthe balance sheet dates and wUl continue to fluctaate with changes in market prices up 
to confract expfration. The 
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effective portion ofthe hedging fransaction is recognized in AOCI and fransfened to earnings using 
specific identification of each confract when the forecasted hedged fransaction takes place or when the 
forecasted hedged fransaction is probable of not occuning. The ineffective portion ofthe cash flow 
hedge is recognized in eamings in the cunent period. AU risk components were taken into account to 
determine the hedge effectiveness ofthe cash flow hedges. 

We enter into forward power confracts to manage commodity price risk exposure related to our 
generation of electricity. We do not hedge all commodity price risk. We reclassify gains and losses on 
forward power confracts from AOCI into eamings in those periods in which the confracts settle. 

The foUowing table provides infonnation for DP&L conceming gains or losses recognized in AOCI 
for the cash flow hedges for the three months ended September 30,2012 and 2011: 

Three Months Ended 
September 30,2012 

$ in miUions (net of tax) Power 

Beginning accumulated derivative gain 
/ (loss) frt AOCI 

Net gains / (losses) associated with 
cunent period hedging transactions 

Net gains reclassified to eamings 
Interest Expense 
Revenues 
Purchased Power 

Ending accumulated derivative gain / 
(loss) in AOCI 

Interest 
Rate Hedge 

(3.4) $ 

(2.5) 

(0.1) 

8.6 

(0.6) 

$ (6.0) $ 8.0 

Net gains / (losses) associated with the ineffective portion ofthe hedging 
fransaction 

Three Months Ended 
September 30, 2011 

Power 
Interest 

Rate Hedge 

(1.5) $ 

1.8 

11.0 

(0.6) 
0.1 

0.4 $ 10.4 



Interest Expense 
Revenues 
Purchased Power 

Portion expected to be reclassified 
to eamings in the next twelve months* S 

Maximum length of time that we are 
hedging our exposure to variability in 
future cash flows related to forecasted 
fransactions (in months) 

$ 
$ 

(6.9) $ 

27 

(2.4) 

*The actual amounts that we reclassify from AOCI to eamings related to power can differ from the estimate above due to market 
price changes. 
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The following table provides information for DP&L concerning gains or losses recognized in AOCI 
for the cash flow hedges for the nine months ended September 30, 2012 and 2011: 

$ in millions (net of tax) 

Begirmmg accumulated derivative gain 
/ (loss) m AOCI 

Net gains / (losses) associated with 
cunent period hedging fransactions 

Net gains reclassified to eamings 
Interest Expense 
Revenues 
Purchased Power 

Ending accumulated derivative gain / 
(loss) in AOCI S 

Nine Months Ended 
September 30, 2012 

Power 
Interest 

Rate Hedge 

(0.7) $ 

(4.0) 

0.1 
(1.4) 

9.8 

(1.8) 

(6.0) $ 8.0 

Net gains / (losses) associated with the ineffective portion ofthe hedgfrig 
transaction 
Interest Expense $ - $ 
Revenues $ - $ 
Purchased Power S - $ 

Nine Months Ended 
September 30,2011 

Power 
Interest 

Rate Hedge 

(1.8) $ 

0.8 

0.8 
0.6 

0.4 $ 

123 

(1.9) 

10.4 



Portion expected to be reclassified to 
eamings in the next twelve months* 

Maximum length of time that we are 
hedging our exposure to variability in 
fiiture cash flows related to forecasted 
fransactions (in months) 

(6.9) S 

27 

(2.4) 

*The actual amounts that we reclassify from AOCI to eamings related to power can differ from the estimate above due to market 
price changes. 
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The following tables show the fafr value and balance sheet classification of DP&L's derivative 
instruments designated as hedging instruments at September 30, 2012 and December 31,2011: 

Fair Values of Derivative Instruments Designated as Hedging Instruments 
at September 30,2012 

$ in millions Fair Value 
Short-term Derivative Positions 

Balance Sheet Location 

Forward Power Contracts in an Asset Position 
Forward Power Contracts in a Liability Position 

Total Short-term Cash Flow Hedges 

0.4 

(6-9) 

Other prepayments and current assets 
Other current liabilities 

Long-term Derivative Positions 

Forward Power Contracts in an Asset Position 
Forward Power Contracts in a Liability Position 

Total Long-term Cash Flow Hedges 

Total Cash Flow Hedges 

0.7 
(3.0) 
(23) 

(9.2) 

Other deferred assets 
Other deferred credits 

Fair Values of Derivative Instruments Designated as Hedging Instruments 
at December 31, 2011 

$ in millions 

Short-term Derivative Positions 

Fair Value Balance Sheet Location 

Forward Power Contracts in an Asset Position 
Forward Power Contracts in a Liability Position 

Total Short-term Cash Flow Hedges 

L5 
(0.2) 
1.3 

Other prepayments and current assets 
Other current liabilities 



Long-term Derivative Positions 

Forward Power Contracts in an Asset Position 0.1 Other deferred assets 
Forward Power Contracts in a Liability Position (2.6) Other deferred credits 

Total Long-term Cash Flow Hedges (2.5) 

Total Cash Flow Hedges $ (1.2) 

Mark to Market Accounting 
Certain derivative confracts are entered into on a regular basis as part of our risk management program 
but do not qualify for hedge accounting or the normal purchases and sales exceptions under FASC 
815. Accordingly, such confracts are recorded at fafr value with changes in the fafr value charged or 
credited to the statements of results of operations in the period in which the change occuned. This is 
commonly refened to as "MTM accounting." Confracts we enter into as part of our risk management 
program may be settled financially, by physical delivery or net settled with the counterparty. We 
mark to market FTRs, heating oil fiitures, forward NYMEX-quaUty coal contracts and certain forward 
power confracts. 

Certain qualifying derivative instruments have been designated as normal purchases or normal sales 
confracts, as provided under GAAP. Derivative confracts that have been designated as normal 
purchases or normal sales under GAAP are not subject to MTM accounting freatment and are 
recognized in the statements of results of operations on an accraal basis. 

Regulatory Assets anil Liabilities 
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In accordance with regulatory accounting under GAAP, a cost that is probable of recovery in future 
rates should be defened as a regulatory asset and a gain that is probable of being retumed to 
customers should be defened as a regulatory liability. Portions ofthe derivative confracts that are 
marked to market each reporting period and are related to the retail portion of DP&L's load 
requfrements are included as part ofthe tael and purchased power recovery rider approved by the 
PUCO which began January 1, 2010. Therefore, the Ohio retail customers' portion ofthe heating oU 
furares and the NYMEX-quality coal confracts are defened as a regulatory asset or liabUity until the 
confracts settle. If these unrealized gains and losseis are no longer deemed to be probable of recovery 
through our rates, they wiU be reclassified into eamings in the period such determination is made. 

The following tables show the amount and classification within the statements of results of operations 
or balance sheets ofthe gains and losses on DP&L's derivatives not designated as hedging 
instruments for the three and nine months ended September 30, 2012 and 2011: 

For the three months ended September 30,2012 

$ in miUions 

Change in unrealized gain / (loss) 
Realized gain / (loss) 
Total 

$ 

$_ 

NYMEX 
Coal 

15.5 
(12.8) 

2.7 

Heating OU 

$ 
0.5 

$ 0.5 

$ 

FTRs 

0.1 
0.1 
0.2 

s 

Power Total 

(5.5) $ 10.1 
4.2 (8.0) 

(1.3) $ 2.1 



Recorded on Balance Sheet: 
Partners' share ofgain / (loss) S 4.7 
Regulatory (asset) / liabUity 1.2 

Recorded in Income Statement: gain / (loss) 
Revenue 
Purchased Power 
Fuel (3.2) 
O&M 
Total $ 2.7 

$ 

$ 

-
(0.1) 

-
-

0.5 
0.1 
0.5 

$ 

S 

-
-

-
0.2 

-
-

0.2 

$ 

$ 

- $ 
-

0 3 
(1.6) 

-
-

(1.3) $ 

4.7 
1.1 

0.3 
(1.4) 
(2.7) 
0.1 
2.1 
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For the three months ended September 30, 2011 

$ in miUions 

Change in unrealized gain / (loss) 
Realized gain / (loss) 
Total 

Recorded on Balance Sheet: 
Partners' share ofgain / (loss) 
Regulatory (asset) / liabUity 

Recorded in Income Statement: 
Revenue 
Purchased Power 
Fuel 
O&M 
Total 

$ 

$ 

gain 

NYMEX 
Coal 

(27.9) 
4 3 

(23.6) 

(13.8) 
(4.0) 

/ (loss) 

(5.8) 

(23.6) 

Heatfr 

$ 

$ 

$ 

$ 

LgOU 

(1.6) 
0.5 

(El) 

(0.6) 

(0.5) 

(1.1) 

$ 

$ 

$~ 

FTRs 

(0.1) 

(0.1) 

(0.1) 

(0.1) 

$ 

$" 

$ 

$" 

Power 

0.3 
(0.3) 

(0.1) 
0.1 

-

$ 

$~ 

$ 

$ 1 

Total 

(29.3) 
4.5 

(24.8) 

(13.8) 
(4.6) 

(0.1) 

(6.3) 

(24.8) 

For the nine months ended September 30,2012 

$ in miUions 
NYMEX 

Coal Heating Oil FTRs Power Total 

Change in unrealized gafrt / (loss) $ 13.4 $ (1.5) $ 
Realized gain / (loss) (27.2) 1.9 
Total $ (13.8) $ 0.4 S^ 

(0.1) S 
0.5 
0.4 S 

(4.6) $ 7.2 
4.2 (20.6) 

(0.4) $ (13.4) 

Recorded on BalaiMiiSheet: 
Partners'share ofgain/(loss) $ 3.5 $ 
Regulatory (asset) / liability 0.9 (0.6) 

3.5 
0.3 



Recorded in Income Statement: gain / (loss) 
Revenue 
Purchased Power 
Fuel (18.2) 
O&M 
Total $ (13.8) S 

-
-

0.8 
0.2 
0.4 S 

-
0.4 

-
-

0.4 $ 

2.0 
(2.4) 

-
-

(0.4) $ 

2.0 
(2.0) 

(17.4) 
0.2 

(13.4) 
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For the nine months ended September 30, 2011 

$ in mUlions 

Change in umealized gain / (loss) 
Realized gain / (loss) 
Total 

Recorded on Balance Sheet: 
Partners' share ofgain / (loss) 
Regulatory (asset) / liability 

Recorded in Income Statement: 
Revenue 
Purchased Power 
Fuel 
O&M 
Total 

$ 

$ . 

$ 

gain 

$-

NYMEX 
Coal 

(41.6) 
8.1 

(33.5) 

(21.2) 
(5.9) 

1 / (loss) 
-
-

(6.4) 
-

(33.5) 

Heating 

$ 

$ 

$ 

$ 

iOO 

1.5 
1.5 

-
0.1 

-
-

13 
0.1 
1.5 

$ 

$_ 

$ 

^I 

FTRs 

(0.1) 
(0.6) 
(0.7) 

-
-

-
(0.7) 

-
-

(0.7) 

$ 

$_ 

$ 

$1 

Power 

- $ 
(0.8) 
(0.8) S 

- $ 
-

(0.2) 
(0.6) 

-
-

(0.8) $ 

Total 

(41.7) 
8.2 

(33.5) 

(21.2) 
(5.8) 

(0.2) 
(13) 
(5.1) 
0.1 

(33.5) 

The following table shows the fafr value and balance sheet classification of DP&L's derivative 
instruments not designated as hedging instraments at September 30, 2012: 

Fair Values of Derivative Instruments Not Designated as Hedging Instruments 
at September 30,2012 

$ in millions 
Short-term Derivative Positions 

Fair Value Balance Sheet Location 

FTRs in an Asset Position 
FTRs in a Liability Position 
Forward Power Confracts in an Asset Position 
Forward Power Confracts in a Liability Position 
NYMEX-quality Coal Forwards in a Liability 
Position 

0.1 Other prepayments and current assets 
(0.1) Other current liabilities 
3.0 Other prepayments and current assets 

(6.1) Other current liabilities 

(1.1) Other current liabilities 



Heating Oil Futures in an Asset Position 
Total Short-term Derivative MTM Positions 

0.3 Other prepayments and current assets 

(3.9) 

Long-term Derivative Positions 

Forward Power Confracts in an Asset Position 
Forward Power Contracts in a Liability Position 
NYMEX-quality Coal Forwards in a Liability 
Position 
Heating Oil Futures in an Asset Position 
Total Long-term Derivative MTM Positions 

Net MTM Position $ 
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0.9 
(2.2) 

_ 
0.1 

(1.2) 

(5.1) 

Other deferred assets 
Other deferred credits 

Other deferred credits 
Other deferred assets 

The foUowing table shows the fafr value and balance sheet classification of DP&L's derivative 
instruments not designated as hedging instraments at December 31,2011: 

Fair Values of Derivative Instruments Not Designated as Hedging Instruments 
at December 31, 2011 

$ in millions 

Short-term Derivative Positions 
Fair Value Balance Sheet Location 

FTRs in an Asset Position 
Forward Power Confracts in an Asset Position 
Forward Power Confracts in a Liability Position 
NYMEX-quality Coal Forwards in a Liability 
Position 
Heating Oil Futures in an Asset Position 
Total Short-term Derivative MTM Positions 

0.1 Other prepayments and current assets 
1.0 Other prepayments and current assets 

(0.9) Other current liabilities 

(8.3) Other current liabilities 
1.8 Other prepayments and current assets 

(6.3) 

Long-term Derivative Positions 

Forward Power Confracts in an Asset Position 
Forward Power Confracts in a Liability Position 
NYMEX-quality Coal Forwards in a Liability 
Position 
Total Long-term Derivative MTM Positions 

1.5 
(1.3) 

(6.2) 
(6.0) 

Other deferred assets 
Other deferred credits 
Other deferred credits 

Net MTM Position $ (12.3) 

Certain of our OTC commodity derivative confracts are under master netting agreements that contafri 
provisions that requfre our debt to maintain an uivestment grade credit rating from credit rating 
agencies. If our debt were to fall below investment grade, we would be in violation of these 



provisions, and the counterparties to the derivative insfruments could request immediate payment or 
demand immediate and ongoing fiill ovemight coUateralization ofthe MTM loss. The changes in our 
credit ratings in April 2011 have not friggered the provisions discussed above; however, there is a 
possibUity of further downgrades related to the Merger with AES that could frigger such 
provisions. 

The aggregate fafr value of DP&L's commodity derivative instruments that are in a MTM loss 
position at September 30, 2012 is $19.8 million. This amount is offset by $10.2 million of collateral 
posted dfrectly with thfrd parties and in a broker margin account which offsets our loss positions on 
the forward confracts. This liability position is fiirther offset by the asset position of counterparties 
with master netting agreements of $4.4 million. If our counterparties were to call for collateral, 
DP&L could be requfred to post collateral for the remaining $5.2 million. 

11. Shareholder's Equity 

DP&L has 250,000,000 authorized common shares, of which 41,172,173 are outstanding at 
September 30, 2012. All common shares are held by DP&L's parent, DPL. 

As part ofthe PUCO's approval ofthe Merger, DP&L agreed to maintain a capital stracture that 
includes an equity ratio of at least 50 percent and not to have a negative retained eamings balance. 

At the October 29, 2012 meeting of DP&L's Board of Dfrectors, the foUowing dividends were 
approved: 

a Prefened Stock - payable December 3, 2012 to stockholders of record at the close of business on 
November 15,2012 totahng $0.2 miUion. 
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Common Stock - $75.0 million payable at any time through December 31, 2012 to the stockholder of 
record at the close of business on October 31, 2012. 

12. Contractual Obligations, Commercial Commitments and Contingencies 

DP&L - Equity Ownership Interest 
DP&L owns a 4.9% equity ownership interest in an elecfric generation company which is recorded 
using the cost method of accounting under GAAP. As of September 30, 2012, DP&L could be 
responsible for the repayment of 4.9%, or $78.8 million, of a $1,607.8 milUon debt obligation that 
features maturities from 2013 to 2040. This would only happen if this electric generation company 
defaulted on its debt pa5mients. As of September 30,2012, we have no knowledge of such a 
default. 

Commercial Commitments and Contractual Obligations 
There have been no material changes, outside the ordinary course of business, to our commercial 
commitments and to the information disclosed in the contractaal obligations table frt our Form 10-K 
for the fiscal year ended December 31, 2011. 



Contingencies 
In the normal course of business, we are subject to various lawsuits, actions, proceedings, claims and 
other matters asserted under laws and regulations. We believe the amounts provided in our 
Condensed Financial Statements, as prescribed by GAAP, are adequate in light ofthe probable and 
estimable contingencies. However, there can be no assurances that the actaal amounts requfred to 
satisfy alleged liabilities from various legal proceedings, claims, tax examinations and other matters 
discussed below, and to comply with applicable laws and regulations, will not exceed the amounts 
reflected in our Condensed Financial Statements. As such, costs, if any, that may be incurred in 
excess of those amounts provided as of September 30, 2012, cannot be reasonably determined. 

Environmental Matters 
DP&L's facilities and operations are subject to a wide range of federal, state and local envfronmental 
regulations and laws. As well as imposing continuing compliance obligations, these laws and 
regulations authorize the imposition of substantial penalties for noncomphance, including fines, 
injunctive rehef and other sanctions. In the normal course of business, we have investigatory and 
remedial activities underway at these facilities to comply, or to determine compliance, with such 
regulations. We record Uabilities for losses that are probable of occuning and can be reasonably 
estimated in accordance with the provisions of GAAP. We have estimated liabilities of approximately 
$4.0 million for envfronmental matters. We evaluate the potential habUify related to probable losses 
quarterly and may revise our estimates. Such revisions in the estimates ofthe potential liabilities 
could have a material adverse effect on our results of operations, financial condition or cash flows. 

We have several pending envfronmental matters associated with our power plants. Some of these 
matters could have material adverse impacts on our business and on the operation ofthe power plants; 
especially the plants that do not have SCR and FGD equipment installed to fiirther confrol certain 
emissions. Cunently, Hutchings and Beckjord are our only coal-ffred power plants that do not have 
this equipment installed. DP&L owns 100% ofthe Hutchings station and a 50% interest in Beckjord 
Umt 6. 

On July 15,2011, Duke Energy, a co-owner at the Beckjord Unit 6 facilify, filed thefr Long-term 
Forecast Report with the PUCO. The plan indicated that Duke Energy plans to cease production at 
the Beckjord station, including our jointly owned Unit 6, in December 2014. This was followed by a 
notification by Duke Energy to PJM, dated Febraary 1, 2012, of a planned AprU 1, 2015 deactivation 
of this unit. We are depreciating Unit 6 through December 2014 and do not believe that any 
additional accraals or impairment charges are needed as a result of this decision. 

We are considering options for the Hutchings station, but have not yet made a fmal decision. DP&L 
has informed PJM that Hutchings Unit 4 has incuned damage to a rotor and wUl be deactivated and 
unavaUable for service until at least June 1, 2014, if ever. In addition, DP&L has notified PJM that 
Hutchings Units 1 and 2 wiU be deactivated by June 1, 2015. We do not beUeve that any accraals are 
needed related to the Hutchings station. 
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Environmental Matters Related to Air Quality 

Clean Air Act Compliance 



In 1990, the federal government amended the CAA to further regulate afr pollution. Under the CAA, 
the USEPA sets limits on, among other things, how much of certaui designated pollutants can be in 
the ambient afr anywhere in the United States. The CAA allows individual states to have sfronger 
poUution confrols than those set under the CAA, but states are not allowed to have weaker pollution 
confrols than those set for the whole country. The CAA has a material effect on our operations and 
such effects are detaUed below with respect to certain programs under the CAA. 

Cross-State Air Pollution Rule 
The USEPA promulgated die "Clean Afr friterstate Rule" (CAIR) on March 10, 2005, which requfred 
aUowance sunender for SO2 and NOx emissions from existing power plants located in 28 eastern 
states and the District of Columbia. CAIR contemplated two implementation phases. The ffrst phase 
was to begin in 2009 and 2010 for NOx and SO2, respectively. A second phase with additional 
allowance sunender obligations for both afr emissions was to begin in 2015. To implement the 
requfred emission reductions for this rale, the states were to estabUsh emission allowance based "cap-
and-frade" programs. CAIR was subsequently challenged in federal court, and on July 11,2008, the 
United States Court of Appeals for the D.C. Cfrcuit issued an opinion sfriking down much of CAIR 
and remanding it to the USEPA. 

In response to the D.C. Cfrcuit's opinion, on July 7, 2011, the USEPA issued a final rale titled 
"Federal Implementation Plans to Reduce Interstate Transport of Fine Particulate Matter and Ozone in 
27 States," which is now refened to as the Cross-State Afr Pollution Rule (CSAPR). Starting fri 2012, 
CSAPR would have requfred significant reductions in SO2 and NOx emissions from covered sources, 
such as power plants. Once fully implemented in 2014, the rale would requfre additional SO2 emission 
reductions of 73% and additional NOx reductions of 54% from 2005 levels. Many states, utilities and 
other affected parties filed petitions for review, challenging the CSAPR before the U.S. Court of 
Appeals for the Disfrict of Columbia. A large subset ofthe Petitioners also sought a stay ofthe 
CSAPR. On December 30, 2011, the D.C. Cfrcmt granted a stay of die CSAPR and dfrected the 
USEPA to continue administering CAIR. On August 21, 2012, a three-judge panel ofthe D.C. Cfrcuit 
Court vacated CSAPR, raling that USEPA overstepped its regulatory authorify by requiring states to 
make reductions beyond the levels requfred in the CAA and failed to provide states an initial 
opportunify to adopt thefr own measures for achieving federal compliance. As a result of this raling, 
the surviving provisions of CAIR wiU continue to serve as the goveming program until USEPA takes 
further action or the U.S. Congress intervenes. Assuming that USEPA constracts a replacement 
interstate fransport rale addressing the D.C. Cfrcuit Court's raling, it will likely take three years or 
more before companies would be requfred to comply with a replacement rale. At this time, it is not 
possible to predict the details of such a replacement fransport rale or what impacts it may have on our 
financial condition, results of operations or cash flows. On October 5, 2012, USEPA, several states 
and cities, as well as envfronmental and health organizations, filed petitions with the D.C. Cfrcuit 
Court requesting a rehearing by all ofthe judges ofthe D.C. Cfrcuit Court ofthe case pursuant to 
which the three-judge panel raled that CSAPR be vacated. As of November 6, 2012, the D.C. Cfrcuit 
Court had not raled on USEPA's petition for rehearing. We cannot predict whether the D.C. Cfrcuit 
Court will grant a rehearing or, if a rehearing is granted, whether CSAPR wiU be ultimately reinstated 
and implemented in its cunent form or a modified form. If CSAPR were to be reinstated in its cunent 
form, we do not expect any material capital costs for DP&L's plants, assuming Beckjord 6 and 
Hutchings generating stations will not operate on coal in 2015 due to implementation ofthe Mercury 
and Afr Toxics Standards. Because we cannot predict the final outcome ofthe CSAPR ralemaking, 
we cannot predict its financial impact on DP&L's operations. 

Mercury and Other Hazardous Air Pollutants 
On May 3, 2011, the USEPA pubhshed proposed Maximum Achievable Confrol Technology 
(MA.CT) standards for coal- and oil-fired electric generating units. The standards include new 
requfrements for emissions of mercury and a number of other heavy metals. The USEPA 
Administrator signed the final rale, now called MATS (Mercury and Afr Toxics Standards), on 
December 16, 2011, and the rale was published in the Federal Register on Febraary 16, 
2012. Affected electric generating units (EGUs) will have to come into compliance with the new 
requfrements by April 16, 2015, but may be granted an additional year contingent on Ohio EPA 



approval. DP&L is evaluating the costs that may be incuned to comply with the new requfrement; 
however, MATS is expected to have a material adverse effect on our unconfrolled units. 
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On April 29, 2010, the USEPA issued a proposed rule that would reduce emissions of toxic afr 
pollutants from new and existing indusfrial, commercial and institutional boilers, and process heaters 
at major and area source facilities. The final rale was published in the Federal Register on March 21, 
2011. This regulation affects seven auxiliary boUers used for start-up purposes at DP&L's generation 
facilities. The regulations contain emissions limitations, operating limitations and other 
requfrements. In December 2011, the USEPA proposed additional changes to this rale and solicited 
comments. Compliance costs are not expected to be material to DP&L's operations. 

On May 3, 2010, the USEPA finalized the "National Emissions Standards for Hazardous Afr 
Pollutants" for compression ignition (CI) reciprocating uitemal combustion engines (RICE). The 
units affected at DP&L are 18 diesel elecfric generating engines and eight emergency "black start" 
engmes. The existing CI RICE units must comply by May 3, 2013. The regulations contain 
emissions limitations, operating limitations and other requfrements. Compliance costs for DP&L's 
operations are not expected to be material. 

Carbon and Other Greenhouse Gas Emissions 
In response to a U.S. Supreme Court decision that the USEPA has the authorify to regulate CO2 
emissions from motor vehicles, the USEPA made a finding that CO2 and certain other GHGs are 
pollutants under the CAA. Subsequently, under the CAA, USEPA determined that CO2 and other 
GHGs from motor vehicles threaten the health and welfare of future generations by confributing to 
climate change. This finding became effective in January 2010. Numerous affected parties have 
petitioned the USEPA Adminisfrator to reconsider this decision. On April 1,2010, USEPA signed the 
"Light-Dufy Vehicle Greenhouse Gas Emission Standards and Corporate Average Fuel Economy 
Standards" rale. Under USEPA's view, this is the final action that renders CO2 and other GHGs 
"regulated afr pollutants" under the CAA. 

Under USEPA regulations fmalized in May 2010 (refened to as the "Tailoruig Rule"), Uie USEPA 
began regulatmg GHG emissions from certain stationary sources in January 2011. The Tailoring Rule 
sets forth criteria for determining which facilities are requfred to obtain permits for thefr GHG 
emissions pursuant to the CAA Prevention of Significant Deterioration and Title V operating permit 
programs. Under the TaUoring Rule, permitting requfrements are being phased in through successive 
steps that may expand the scope of covered sources over tfrne. The USEPA has issued guidance on 
what the best available confrol technology entails for the confrol of GHGs and individual states are 
requfred to determine what confrols are requfred for facilities on a case-by-case basis. The ultimate 
impact ofthe Tailoring Rule to DP&L carmot be determined at this time, but the cost of compUance 
could be material. 

On April 13,2012, the USEPA published its proposed GHG standards for new electric generating 
units (EGUs) under CAA subsection 111(b), which would requfre certain new EGUs to meet a 
standard of 1,000 pounds of CO2 per megawatt-hour, a standard based on the emissions limitations 
achievable through natural gas combined cycle generation. The proposal anticipates that affected 
coal-fired units would need to install carbon capture and storage or other expensive CO2 emission 
confrol technology to meet the standard. Furthermore, the USEPA may propose and promulgate 
guidelines for states to address GHG standards for existing EGUs under CAA subsection 



111(d). These latter rules may focus on energy efficiency improvements at power plants. We cannot 
predict the effect of these standards, if any, on DP&L's operations. 

Approximately 99% ofthe energy we produce is generated by coal. DP&L's share of CO2 emissions 
at generating stations we own and co-own is approximately 16 million tons annually. Further GHG 
legislation or regulation finalized at a future date could have a significant effect on DP&L's 
operations and costs, which could adversely affect our net income, cash flows and financial 
condition. However, due to the uncertainty associated with such legislation or regulation, we caimot 
predict the final outcome or the financial impact that such legislation or regulation may have on 
DP&L. 

On September 22,2009, the USEPA issued a final rale for mandatoty reporting of GHGs from large 
sources that emit 25,000 mefric tons per year or more of GHGs, mcluding EGUs. DP&L has 
submitted to USEPA GHG emission reports for 2011 and 2010. While this reporting rale wUl guide 
development of policies and programs to reduce emissions, DP&L does not anticipate that the 
reporting rule wUl itself result in any significant cost or other effect on cunent operations. 

Litigation, Notices of Violation and Other Matters Related to Air Quality 

Litigation Involving Co-Owned Plants 
On June 20,2011, the U.S. Supreme Court ruled that the USEPA's regulation of GHGs under fee 
CAA displaced any right that plaintiffs may have had to seek similar regulation through federal 
common law litigation 
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m the court system. Although we are not named as a party to these lawsuits, DP&L is a co-owner of 
coal-ffred plants with Duke Energy and AEP (or thefr subsidiaries) that could have been affected by 
the outcome of these lawsuits or simUar suits that may have been filed against other elecfric power 
companies, includmg DP&L. Because the issue was not squarely before it, the U.S. Supreme Court 
did not rule against the portion of plaintiffs' original suits that sought relief under state law. 

As a result of a 2008 consent decree entered into with the Siena Club and approved by the U.S. 
Disfrict Court for the Southem Disfrict of Ohio, DP&L and the other owners ofthe J.M. Stuart 
generating station are subject to certain specified emission targets related to NOx, SO2 and particulate 
matter. The consent decree also includes commitments for energy efficiency and renewable energy 
activities. An amendment to the consent decree was entered into and approved in 2010 to clarify how 
emissions would be computed during malfunctions. Continued compliance with the consent decree, 
as amended, is not expected to have a material effect on DP&L's results of operations, financial 
condition or cash flows in the future. 

Notices of Violation Involving Co-Owned Plants 
In November 1999, the USEPA filed civil complaints and NOVs against operators and owners of 
certain generation facilities for alleged violations ofthe CAA. Generation units operated by Duke 
Energy (Beckjord Unit 6) and CSP (Conesville Unit 4) and co-owned by DP&L were referenced in 
these actions. Although DP&L was not identified in the NOVs, civil complaints or state actions, the 
results of such proceedings could materially affect DP&L's co-owned plants. 

In June 2000, the USEPA issued an NOV to the DP&L-operated J.M. Stuart generating station (co-
owned by DP&L, Duke Energy, and CSP) for alleged violations ofthe CAA. The NOV contafried 
allegations that Stuart station engaged in projects between 1978 and 2000 without New Source 



Review and Prevention of Significant Deterioration permits that resulted in significant increases in 
particulate matter, SO2, and NOx. These allegations are consistent with NOVs and complaints that the 
USEPA had brought against numerous other coal-fired utilities in the Midwest. The NOV indicated 
the USEPA may: (1) issue an order requfring compliance with the requfrements ofthe Ohio SIP; or 
(2) bring a civil action seeking injunctive relief and civil penalties of up to $27,500 per day for each 
violation. To date, neither action has been taken. DP&L cannot predict the outcome of this matter. 

In December 2007, the Ohio EPA issued an NOV to the DP&L-operated KiUen generating station 
(co-owned by DP&L and Duke Energy) for alleged violations ofthe CAA. The NOV alleged 
deficiencies in the continuous morutoring of opacify. We submitted a compliance plan to the Ohio 
EPA on December 19, 2007. To date, no fiirther actions have been taken by the Ohio EPA. 

On March 13,2008, Duke Energy, the operator ofthe Zimmer generating station, received an NOV 
and a Finding of Violation (FOV) from die USEPA alleging violations ofthe CAA, the Ohio State 
Implementation Program (SEP) and permits for the station in areas including SO2, opacity and 
increased heat input. A second NOV and FOV with simUar aUegations was issued on November 4, 
2010. Also in 2010, USEPA issued an NOV to Zimmer for excess emissions. DP&L is a co-owner 
ofthe Zfrnmer generating station and could be affected by the eventual resolution of these 
matters. Duke Energy is expected to act on behalf of itself and the co-owners with respect to these 
matters. DP&L is unable to predict the outcome of these matters. 

Notices of Violation Involving Wholly Owned Plants 
fri 2007, die Ohio EPA and the USEPA issued NOVs to DP&L for alleged violations ofthe CAA at 
the Hutchings station. The NOVs' alleged deficiencies related to stack opacify and particulate 
emissions. Discussions are under way with the USEPA, the U.S. Department of Justice and Ohio 
EPA. On November 18, 2009, the USEPA issued an NOV to DP&L for aUeged NSR violations of 
the CAA at the Hutchings station relating to capital projects performed m 2001 involving Unit 3 and 
Unit 6. DP&L does not beUeve that the projects described in the NOV were modifications subject to 
NSR. DP&L is engaged in discussions with the USEPA and the U.S. Department of Justice to 
resolve these matters, but DP&L is unable to determine the tuning, costs or method by which these 
issues may be resolved. The Ohio EPA is kept apprised of these discussions. 

Environmental Matters Related to Water Quality, Waste Disposal and Ash Ponds 

Cjean Water Act - Reeulation of Water Intake 
On July 9, 2004, the USEPA issued final rales pursuant to the Clean Water Act goveming existing 
facilities that have cooling water intake stractures. The rales requfre an assessment of impingement 
and/or enfrainment of organisms as a result of cooling water withdrawal. A number of parties 
appealed the rales. In April 2009, the U.S. Supreme Court raled that the USEPA did have the 
authority to compare costs with benefits in determining 
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best technology available. The USEPA released new proposed regulations on March 28,2011, 
published in the Federal Register on April 20, 2011. We submitted comments to the proposed 
regulations on August 17,2011. It is anticipated that the final rales will be promulgated in mid-
2013. We do not yet know the impact these proposed rales will have on our operations. 

Clean Water Act- Regulation of Water Discharse 
In December 2006, we submitted an application for the renewal ofthe Stuart station NPDES Permit 
that was due to expfre on June 30, 2007. In July 2007, we received a draft permit proposing to 



continue our authority to discharge water from the station into the Ohio River. On Febraary 5, 2008, 
we received a letter from the Ohio EPA indicating that they intended to impose a compliance schedule 
as part ofthe final permit, that requfres us to implement one of two diffiiser options for the discharge 
of water from the station into the Ohio River as identified in a thermal discharge study completed 
during the previous permit term. Subsequently, DP&L and the Ohio EPA reached an agreement to 
allow DP&L to resfrict public access to the water discharge area as an altemative to installing one of 
the diffiiser options. Ohio EPA issued a revised draft permit that was received on November 12, 
2008. In December 2008, the USEPA requested that the Ohio EPA provide additional information 
regarding the thermal discharge in the draft permit. In June 2009, DP&L provided information to the 
USEPA in response to thefr request to the Ohio EPA. In September 2010, the USEPA formally 
objected to a revised pennit provided by Ohio EPA due to questions regarding the basis for the 
altemate thermal limitation. In December 2010, DP&L requested a public hearing on the objection, 
which was held on March 23, 2011. We participated in and presented our position on the issue at the 
hearing and in written comments submitted on April 28, 2011. In a letter to the Ohio EPA dated 
September 28, 2011, the USEPA reaffirmed its objection to the revised permit as previously drafted 
by the Ohio EPA. This reaffirmation stipulated that if the Ohio EPA does not re-draft the permit to 
address the USEPA's objection, then the authority for issuing the permit will pass to the USEPA. The 
Ohio EPA issued another draft permit in December 2011 and a pubUc hearing was held on Febraary 2, 
2012. The draft permit would requfre DP&L, over the 54 months following issuance of a final 
permit, to take undefined actions to lower the temperature of its discharged water to a level 
unachievable by the station under its cunent design or alternatively make other significant 
modifications to the cooling water system. DP&L submitted comments to the draft permit and is 
considering legal options. On May 17, 2012, we met with Ohio EPA to discuss this matter. In late 
August 2012, Ohio EPA provided DP&L with a revised draft permit which included some 
modifications based on our previous comments. We are reviewing this revised draft. Depending on 
the outcome ofthe process, the effects could be material on DP&L's operations. 

In September 2009, the USEPA announced that it will be revising technology-based regulations 
goveming water discharges from steam electric generating facUities. The ralemaking included the 
collection of information via an industry-wide questionnafre as well as targeted water sampling efforts 
at selected facilities. It is anticipated that the USEPA will release a proposed rale by late 2012 with a 
fmal regulation in place by mid-2014. At present, DP&L is unable to predict the impact this 
ralemaking will have on its operations. 

In April 2012, DP&L received an NOV related to the constraction ofthe Carter Hollow landfill at the 
J.M. Smart station. The NOV indicated that constraction activities caused sediment to flow into 
downsfream creeks. In addition, the U.S. Army Corps of Engineers issued a Cease and Desist order 
followed by a notice suspending the previously issued Corps permit authorizing work associated with 
the landfill. DP&L has installed sedimentation ponds as part ofthe runoff confrol measures to 
address this issue and is working with the various agencies to resolve thefr concems including 
entering into settlement discussions with USEPA, although they have not issued any formal Notice of 
Violation. This may affect the landfill's consfruction schedule and delay its operational date. DP&L 
has accraed an immaterial amount for anticipated penalties related to this issue. 

Regulation of Waste Disposal 
In September 2002, DP&L and other parties received a special notice that the USEPA considers us to 
be a PRP for the clean-up of hazardous substances at the South Daj^on Dump landfill site. In August 
2005, DP&L and other parties received a general notice regarding the performance of a Remedial 
Investigation and Feasibility Stady (RI/FS) under a Superfimd Altemative Approach. In October 
2005, DP&L received a special notice letter inviting it to enter into negotiations with the USEPA to 
conduct the RI/FS. No recent activity has occuned with respect to that notice or PRP 
statas. However, on August 25, 2009, the USEPA issued an Administrative Order requfring that 
access to DP&L's service center building site, which is across the sfreet from the lasrffill site, be 
given to the USEPA and the existing PRP group to help determine the extent ofthe landfill site's 
contamination as well as to assess whether certain chemicals used at the service center building site 
might have migrated through groundwater to the landfill site. DP&L granted such access and drilling 



of soU borings and instaUation of monitoring weUs occuned in late 2009 and early 2010. On May 24, 
2010, three members ofthe existing PRP group, Hobart Corporation, Kelsey-Hayes Company and 
NCR Corporation, filed a civil complaint in the United States District Court for the Southem Disfrict 
of Ohio agamst DP&L and numerous other defendants alleging 
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that DP&L and the other defendants confributed to the contamination at the South Daj^on Dump 
landfill site and seeking reimbursement ofthe PRP group's costs associated with the investigation and 
remediation ofthe site. 

On Febraary 10,2011, the Court dismissed claims agauist DP&L that related to allegations that 
chemicals used by DP&L at its service center contributed to the landfiU site's contamination. The 
Court, however, did not dismiss claims alleging financial responsibility for remediation costs based on 
hazardous substances from DP&L that were aUegedly dfrectly delivered by track to the 
landfill. Discovery, including depositions of past and present DP&L employees, is ongomg. In June 
2012, DP&L filed a motion for summary judgment on grounds that the remaining claims for 
contribution are baned by a statate of limitations. The plaintiffs oppose that motion and, additionally, 
have filed a motion seeking Court leave to amend thefr complaint to add more than 20 new defendants 
to the case and to recharacterize and re-allege claims against DP&L that the Court dismissed m its 
Febraary 10, 2011 order. On October 26, 2012, DP&L received another request to access DP&L's 
service center budding site to assess whether certain chemicals used at the service center building site 
might have migrated through groundwater to the landfill site. While DP&L is unable to predict the 
outcome of these matters, if DP&L were requfred to confribute to the clean-up ofthe site, it could 
have a material adverse effect on us. 

In December 2003, DP&L and other parties received a special notice that the USEPA considers us to 
be a PRP for the clean-up of hazardous substances at the Tremont City landfill site. Information 
available to DP&L does not demonsfrate that it confributed hazardous substances to the site. WhUe 
DP&L is unable to predict the outcome of this matter, if DP&L were requfred to contribute to the 
clean-up ofthe site, it could have a material adverse effect on us. 

On April 7, 2010, the USEPA published an Advance Notice of Proposed Rulemaking announcing that 
it is reassessing existing regulations goveming the use and disfribution in commerce of 
polychlorinated biphenyls (PCBs). While this reassessment is in the early stages and the USEPA is 
evaluating information from potentially affected parties on how it should proceed, the outcome may 
have a material adverse effect on DP&L. The USEPA has indicated that a proposed rale will be 
released in late 2012 or early 2013. At present, DP&L is unable to predict the unpact this initiative 
will have on its operations. 

Regulation of Ash Ponds 
In March 2009, the USEPA, through a formal Information Collection Request, collected information 
on ash pond facUities across the country, including those at Killen and J.M. Staart 
stations. Subsequently, the USEPA coUected similar information for the Hutchings station. 

In August 2010, the USEPA conducted an inspection ofthe Hutchings station ash ponds. In June 
2011, the USEPA issued a final report from the inspection including recommendations relative to the 
Hutchings station ash ponds. DP&L is unable to predict whether there will be additional USEPA 
action relative to DP&L's proposed plan or the effect on operations that might arise under a different 
plan. 



In June 2011, the USEPA conducted an inspection ofthe Killen station ash ponds. In June 2012, the 
USEPA issued a draft report from the inspection that noted no significant issues with the ash 
ponds. DP&L provided comments on the draft report and DP&L is unable to predict the outcome 
this inspection will have on its operations. 

There has been increasing advocacy to regulate coal combustion byproducts under the Resource 
Conservation Recovery Act (RCRA). On June 21, 2010, the USEPA published a proposed rale 
seeking comments on two options under consideration for the regulation of coal combustion 
byproducts including regulating the material as a hazardous waste under RCRA Subtitle C or as a 
solid waste under RCRA Subtitle D. Tfre USEPA anticipates issuing a final rale on this topic in late 
2012 or early 2013. DP&L is unable to predict the financial impact of this regulation, but if coal 
combustion byproducts are regulated as hazardous waste, it is expected to have a material adverse 
effect on DP&L's operations. 

Notice of Violation Involving Co-Owned Plants 
On September 9, 2011, DP&L received a notice of violation from the USEPA with respect to its co-
owned J.M. Staart station based on a compliance evaluation inspection conducted by the USEPA and 
Ohio EPA in 2009. The notice alleged non-compliance by DP&L with certain provisions ofthe 
RCRA, the Clean Water Act NPDES permit program and the station's storm water pollution 
prevention plan. Tfre notice requested that DP&L respond with the actions it has subsequently taken 
or plans to take to remedy the USEPA's findings and ensure that further violations will not 
occur. Based on its review ofthe findings, although there can be no assurance, we believe that the 
notice wiU not result in any material effect on DP&L's results of operations, financial condition or 
cash flow. 
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Legal and Other Matters 

In Febraary 2007, DP&L filed a lawsuit against a coal supplier seeking damages incuned due to the 
supplier's failure to supply approximately 1.5 million tons of coal to two commonly owned plants 
under a coal supply agreement, of which approximately 570 thousand tons was DP&L's 
share. DP&L obtained replacement coal to meet its needs. The supplier has denied liability, and is 
cunently in federal bankraptcy proceedings in which DP&L is participating as an unsecured 
creditor. DP&L is unable to determine the ultimate resolution of this matter. DP&L has not recorded 
any assets relating to possible recovery of costs in this lawsuit. 

fri connection with DP&L and other utilities joining PJM, in 2006, the FERC ordered utilities to 
eliminate certain charges to frnplement fransitional payments, known as SECA, effective December 1, 
2004 through March 31, 2006, subject to refund. Tfrrough this proceeding, DP&L was obligated to 
pay SECA charges to other utilities, but received a net benefit from these fransitional payments. A 
hearing was held and an initial decision was issued in August 2006. A final FERC order on this issue 
was issued on May 21, 2010 that substantially supported DP&L's and other utilities' position that 
SECA obligations should be paid by parties that used the fransmission system during the timefi-ame 
stated above. Prior to this final order being issued, DP&L entered into a significant number of 
bilateral settlement agreements with certain parties to resolve the matter, which by design will be 
unaffected by the final decision. On July 5,2012, a Stipulation was executed and filed with the FERC 
that resolved SECA claims against BP Energy Company ("BP") and DP&L, AEP (and its 
subsidiaries) and Exelon Corporation (and its subsidiaries.). On October 1,2012, DP&L received the 



$14.6 million (including interest income of $1.8 million) from BP and recorded the settlement in the 
thfrd quarter; there is no remaining balance in Other defened credits relating to SECA. 

Lawsuits were filed in connection with the Merger seeking, among other things, one or more ofthe 
following: to enjom consummation ofthe Merger until certain conditions were met, to rescind the 
Merger or for rescissory damages, or to commence a sale process and/or obtain an altemative 
fransaction or to recover an unspecified amount of other damages and costs, including attorneys' fees 
and expenses, a constractive frust or an accounting from the individual defendants for benefits they 
aUegedly obtained as a result of thefr alleged breach of dufy. All of these lawsuits, except one, were 
resolved and/or dismissed prior to the March 28, 2012 filing of our Form 10-K for the fiscal year 
ending December 31,2011, and were discussed in that and previous reports we filed. The last of 
these lawsuits was dismissed on March 29, 2012. 

13. Fixed-asset Impairment 

On October 5, 2012, DP&L filed for approval an ESP with die PUCO which reflects a shift m our 
outlook for the regulatory environment. Within the ESP filing, DP&L agreed to request a separation 
of its generation assets from its fransmission and disfribution assets in recognition that a restracturing 
of DP&L operations wiU be necessary, in compliance with Ohio law. Also, during 2012, North 
American natural gas prices fell significantly from the previous year, exerting downward pressure on 
wholesale electricify prices ui the Ohio power market. Falling power prices have compressed 
wholesale margins at DP&L's generating plants. Furthermore, these lower power prices have led to 
increased customer switching from DP&L to CRES providers, who are offering retail prices lower 
than DP&L's standard service offer. Also, several municipalities in DP&L's service tenitory have 
passed ordinances allowing them to become government aggregators with some having afready 
confracted with CRES providers, further contributing to the switching frend. In September 2012, 
management revised its cash flow forecasts based on these developments as part of its annual 
budgeting process and forecasted lower operating cash flows than in prior reporting 
periods. Collectively, in the thfrd quarter of 2012, these events were considered to be an impairment 
indicator for the long-lived asset group as management believes that these developments represent a 
significant adverse change in the business climate that could affect the value ofthe long-lived asset 
group. 

The long-lived asset group subject to the impairment evaluation was determined to be each individual 
plant of DP&L. This determination was based on the assessment ofthe plants' abilify to generate 
independent cash flows. When the recoverabilify test ofthe long-lived asset group was performed, 
management concluded that, on an undiscounted cash flow basis, the carrying amount of two plants, 
Conesville and Hutchings, were not recoverable. To measure the amount of impairment loss, 
management was requfred to determine the fafr value ofthe two plants. Cash flow forecasts and the 
underlying assumptions for the valuation were developed by 
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management. WhUe there were numerous assumptions that impact the fafr value, forward power 
prices, dark spreads and the fransition to a merchant model were the most significant. 

In determining the fafr value ofthe Conesville plant, the three valuation approaches prescribed by the 
fafr value measurement accoimting guidance were considered. The fafr value under the income 
approach was considered the most appropriate and resulted in a $25.0 million fafr value. The carrying 



value ofthe Conesville plant prior to the impairment was $97.5 miUion. Accordingly, the Conesville 
plant was considered unpaired and $72.5 million of impafrment expense was recognized in the thfrd 
quarter of 2012. 

In deteimining the fafr value ofthe Hutchings plant, the three valuation approaches prescribed by the 
fafr value measurement accounting guidance were considered. The fafr value under the income 
approach was considered the most appropriate and resulted in a zero fafr value. The carrying value of 
the Hutchings plant prior to the impairment was $8.3 mUlion. Accordingly, the Hutchings plant was 
considered impafred and $8.3 milhon of impairment expense was recognized in the thfrd quarter of 
2012. 
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of 
Operations 

This report includes the combined filmg of DPL and DP&L. On November 28, 2011, DPL became 
a wholly owned subsidiary of AES, a global power company. Throughout this report, the terms "we," 
"us," "our" and "ours" are used to refer to both DPL and DP&L, respectively and altogether, unless 
the context indicates otherwise. Discussions or areas of this report that apply only to DPL or DP&L 
will clearly be noted in the section. 

The followuig discussion contains forward-looking statements and should be read in conjunction with 
the accompanying Condensed Consolidated Financial Statements and related footaotes of DPL and 
the Condensed Financial Statements and related footaotes of DP&L included in Part I - Financial 
Information, the risk factors in Item lA to Part I of our Form 10-K for the fiscal year ending 
December 31, 2011 and in Item 1A to Part II of this Quarterly Report on Form 10-Q, and our 
"Forward-Looking Statements" section on page 8 of this Form 10-Q. For a list of certain 
abbreviations or acronyms in this discussion, see Glossary at the beginning of this Form 10-Q. 

DESCRIPTION OF BUSINESS 

DPL is a diversified regional energy company organized in 1985 under the laws of Ohio. DPL's two 
reportable segments are the Utility segment, comprised of its DP&L subsidiary, and the Competitive 
Retail segment, comprised of its DPLER subsidiary. Refer to Note 14 of Notes to DPL's Condensed 
ConsoUdated Financial Statements for more information relating to these reportable segments. 

On November 28, 2011, DPL was acqufred by AES in the Merger and DPL became a wholly owned 
subsidiary of AES. See Note 2 of Notes to DPL's Condensed Consolidated Financial Statements. 

DP&L is a public utility incorporated in 1911 under the laws of Ohio. DP&L is engaged in the 
generation, fransmission, disfribution and sale of electricity to residential, commercial, indusfrial and 
governmental customers in a 6,000 square mile area of West Cenfral Ohio. Elecfricity for DP&L's 24 
county service area is primarily generated at eight coal-fued power plants and is distributed to more 
than 500,000 retail customers. Principal industries served include automotive, food processing, paper, 
plastic manufacturing and defense. 



DP&L's sales reflect the general economic conditions and seasonal weather pattems ofthe 
area. DP&L sells any excess energy and capacity into the wholesale market. 

DPLER sells competitive retail elecfric service, under confract, to residential, commercial and 
indusfrial customers. DPLER's operations include those of its wholly owned subsidiary, MC 
Squared, which was acqufred on Febraary 28, 2011. DPLER has approximately 175,000 customers 
cunently located throughout Ohio and Illinois. DPLER does not own any fransmission or generation 
assets, and all of DPLER's electric energy was purchased from DP&L or PJM to meet its sales 
obligations. DPLER's sales reflect the general economic conditions and seasonal weather pattems of 
the areas it serves. 

DPL's other significant subsidiaries include DPLE, which owns and operates peaking generating 
facilities from which it makes wholesale sales of elecfricity and MVIC, our captive insurance 
company that provides insurance services to us and our subsidiaries. All of DPL's subsidiaries are 
wholly owned. 

DPL also has a wholly owned business trast, DPL Capital Trust II, formed for the purpose of issuing 
trust capital securities to investors. 

DP&L's electric fransmission and distribution businesses are subject to rate regulation by federal and 
state regulators while its generation business is deemed competitive under Ohio law. Accordingly, 
DP&L applies the accounting standards for regulated operations to its elecfric fransmission and 
disfribution businesses and records regulatory assets when incuned costs are expected to be recovered 
in fiiture customer rates, and regulatory Uabilities when cunent cost recoveries ui customer rates relate 
to expected fiiture costs. 

DPL and its subsidiaries employed 1,501 people as of September 30, 2012, of which 1,443 employees 
were employed by DP&L. Approximately 52% of all employees are under a collective bargaining 
agreement which expfres on October 31, 2014. 
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BUSINESS COMBINATION 

Acquisition by The AES Corporation 
On November 28, 2011, DPL merged with Dolphin Sub, Inc., a wholly owned subsidiary of The AES 
Corporation, a Delaware corporation ("AES") pursuant to the Agreement and Plan of Merger (the 
"Merger Agreement") whereby AES acqufred DPL for $30.00 per share in a cash fransaction valued 
at approximately $3.5 bilUon. At closing, DPL became a wholly owned subsidiary of AES. 

Dolphin Subsidiary II, Inc., a subsidiary of AES, issued $1,250.0 million in long-term Senior Notes on 
October 3,2011, to partially finance the Merger (see Note 2 of Notes to DPL's Condensed 
Consolidated Fmancial Statements). Upon the consummation ofthe Merger, Dolphin Subsidiary II, 
Inc. was merged into DPL and these notes became long-term debt obligations of DPL. This debt has 
and wiU have a material effect on DPL's cash requfrements. 

As a result ofthe Merger, including the assumption of merger-related debt, DPL and DP&L were 
downgraded by all three major credit rating agencies. We do not anticipate that these reduced ratings 
will have a significant effect on our liquidity; however, we expect that our cost of capital wUl 
uicrease. See Note 6 of Notes to DPL's Condensed ConsoUdated Financial Statements for more 
information. 



DPL incuned merger fransaction costs consisting primarily of banker's fees, legal fees and change of 
confrol costs of approximately $53.6 million pre-tax during 2011 and an additional $1.0 million pre­
tax during 2012. Other than these costs, interest on the additional debt and other items noted above, 
DPL and DP&L do not expect the Merger to have a significant effect on thefr financial position, 
results of operations or sources of liquidity during 2012. 

The Merger also resulted in DPL recording $2,576.3 million in goodwiU due to the push down of 
purchase accounting in accordance with FASC 805. Utilities in Ohio contfrtue to face downward 
pressure on operating margins due to the evolving regulatory envfronment, which is moving towards a 
market-based competitive pricing mechanism. At the same time, declining energy prices are also 
reducing operating margins across the utility industry. These competitive forces could adversely 
impact the fiiture operating performance of DPL and may result in impafrment of its goodwill. 

Goodwill is not amortized, but is evaluated for impairment at least armuaUy or more frequently if 
impafrment indicators are present. In evaluating the potential impairment of goodwill, we make 
estimates and assumptions about revenue, operating cash fiows, capital expenditures, growth rates and 
discount rates based on our budgets and long term forecasts, macroeconomic projections, and cunent 
market expectations of returns on simUar assets. There are inherent uncertainties related to these 
factors and management's judgment in applying these factors. Generally, the fafr value of a reporting 
unit is determined using a discounted cash flow valuation model. We could be requfred to evaluate 
the potential impairment of goodwill outside ofthe requfred annual assessment process if we 
experience situations, including but not limited to: deterioration in general economic conditions, 
operating or regulatory envfronment; increased competitive envfronment; increase in fiiel costs 
particularly when we are unable to pass along such costs to customers; negative or declining cash 
flows; loss of a key confract or customer particularly when we are unable to replace it on equally 
favorable terms; or adverse actions or assessments by a regulator. These types of events and the 
resulting analyses could result in goodwill impairment expense, which could substantially affect our 
results of operations for those periods. A goodwill impairment could lead to a rating downgrade and 
adversely impact the frading price of DPL's bonds. 

See Note 15 in DPL's Condensed Consolidated Financial Statements for more information regarding 
the write-off of a portion of DPL's goodwill during the three months ended September 30, 2012. 

DPL wUl perform its next annual goodwiU impafrment evaluation in the fourth quarter of 2013. 

Predecessor and Successor Financial Presentation 
DPL's financial statements and related financial and operating data include the periods before and 
after the Merger with AES on November 28, 2011, and are labeled as Predecessor and Successor, 
respectively. In accordance with GAAP, DPL applied push-down accounting to account for the 
merger. For accounting purposes only, push-down accounting created a new cost basis assigned to 
assets, liabilities and equify as ofthe Merger date. Such adjustments were subject to change as AES 
finalized its purchase price allocation during the applicable measurement period. 
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REGULATORY ENVIRONMENT 



DPL, DP&L and our subsidiaries' facilities and operations are subject to a wide range of 
envfronmental regulations and laws by federal, state and local authorities. As well as imposing 
continuing compliance obligations, these laws and regulations authorize the imposition of substantial 
penalties for noncompliance, including fmes, injunctive relief and other sanctions. In the normal 
course of business, we have investigatory and remedial activities underway at these facUities to 
comply, or to determine compUance, with such regulations. We record liabilities for losses that are 
probable of occurring and can be reasonably estimated. 

a Carbon and Other Greenhouse Gas Emissions 

There is an on-going concern nationally and intemationally about global climate change and the 
confribution of emissions of GHGs, including most significantly CO2. This concem has led to 
regulation and interest in legislation at the federal level, actions at the state level as well as 
litigation relating to GHG emissions. In 2007, a U.S. Supreme Court decision upheld that the 
USEPA has die auUiority to regulate GHG emissions under the CAA. hi April 2009, Uie USEPA 
issued a proposed endangerment finding under the CAA. The proposed finding determined that 
CO2 and other GHGs from motor vehicles threaten the health and welfare of fiiture generations by 
contributing to clfrnate change. This endangerment finding became effective in January 
2010. Numerous affected parties have asked the USEPA Adminisfrator to reconsider this 
decision. 

As a result of this endangerment finding and other USEPA regulations, emissions of CO2 and 
other GHGs from certain elecfric generating units and other stationary sources are subject to 
regulation. Increased pressure for GHG emissions reduction is also coming from investor 
organizations and the intemational community. Envfronmental advocacy groups are also 
focusing considerable attention on GHG emissions from power generation facilities and thefr 
potential role in climate change. Approximately 99% ofthe energy we produce is generated by 
coal. DP&L's share of GHG emissions at generating stations we own and co-own is 
approximately 16 miUion tons annually. If we are requfred to implement confrol of CO2 and 
other GHGs at generation facilities, the cost to DPL and DP&L of such reductions could be 
material. 

a Clean Water Act 

In April 2012, DP&L received an NOV related to the constraction ofthe Carter HoUow landfill 
at the J.M. Staart station. The NOV indicated that consfruction activities caused sediment to flow 
into downsfream creeks. In addition, the U.S. Army Corps of Engineers issued a Cease and 
Desist order followed by a notice suspending the previously issued Corps permit authorizfrtg 
work associated with the landfill. USEPA has indicated that they may take additional 
enforcement action. DP&L has installed sedimentation ponds as part ofthe runoff confrol 
measures to address this issue and is working with the various agencies to resolve thefr concems 
including entering into settlement discussions with USEPA, although they have not issued any 
formal Notice of Violation. This may affect the landfUl's construction schedule and delay its 
operational date. DP&L has accraed an immaterial amount for anticipated penalties related to 
this issue. 

a Electric Security Plan 

SB 221 requfres that all Ohio distribution utilities file either an ESP or MRO to establish rates for 
thefr SSO. Under the MRO, a periodic competitive bid process wiU set the retail generation price 
after the utility demonsfrates that it can meet certain market criteria and bid requfrements. Also, 
under this option, utilities that still own generation in the state are requfred to phase-in the MRO 
over a period of not less than five years. An ESP may allow for adjustments to the SSO for costs 
associated with envfronmental compliance; fiiel and purchased power; constraction of new or 
investment in specified generating facUities; and the provision of standby and default service, 
operating, maintenance, or other costs including taxes. As part of its ESP, a utiUty is pemutted to 
file an infrastracture improvement plan that will specify the initiatives the utility will take to 
rebuild, upgrade, or replace its electric distribution system, including cost recovery 



mechanisms. Both MRO and ESP options involve a "significantly excessive eamings tesf' 
(SEET) based on the eamings of comparable companies with similar business and financial 
risks. According to DP&L's cunent ESP, DP&L becomes subject to the SEET in 2013 based on 
2012 eamings results and the SEET review could result in no adjustment to our SSO rates or a 
refimd to customers. The effect may or may not be significant. 
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On March 30, 2012, DP&L filed with the PUCO for approval of its next rate plan to replace the 
existing rate plan that expfres on December 31, 2012. The filing requested approval ofthe five 
year and five month MRO, which would have been effective January 1, 2013, and would have 
phased in market rates over this period. The initial filing indicated that the proposed MRO rates, 
if approved by the PUCO, would reduce DP&L's revenues by approxunately $30 miUion m the 
first year after they are applied, based on the level of SSO sales contamed in the filing. After 
several months of negotiation with over 26 diverse intervening parties, on September 7, 2012, 
DP&L withdrew the March 2012 filfrig and filed an ESP on October 5,2012. 

On October 5, 2012 DP&L filed an ESP with the PUCO. Tfre plan requests approval of a non-
bypassable Service StabiUty Rider (SSR) that is designed to recover $120 miUion per year for five 
years. This is a net rate increase of approximately $47 miUion per year over DP&L's prior non-
bj^assable charge. DP&L also requests approval of a switching fracker that would measure the 
incremental amount of switching over a base case and defer the lost value into a regulatory asset 
which would be recovered from all customers beginning January 2014. The ESP states that 
DP&L intends to file on or before December 31,2013 its plan for legal separation of its 
generation assets. The ESP proposes a three year, five month transition to market, whereby a 
wholesale competitive bidding stracture will be phased in to supply generation service to 
customers located in DP&L's service tenitory that have not chosen an altemative generation 
supplier. DP&L's standard offer generation revenues are projected to decrease overall as a result 
of this filing by approximately $52 miUion for the ffrst year, due to a portion of DP&L's SSO 
load being sourced through a competitive bid and other adjustments that were made to the SSO 
generation rates. As more SSO supply is sourced through a competitive bid, DP&L will continue 
to experience a decrease in SSO generation revenues each year throughout the blending 
period. DP&L's retail fransmission rates will increase as a retail, non-bypassable fransmission 
charge will be implemented; however, this revenue is offset slightly by a decrease in wholesale 
fransmission revenues from CRES Providers operating in DP&L's service tenitory. 

SB 221 Renewable and Energy Efficiency Requirements 

SB 221 and the implementation rales contain targets relating to advanced energy portfolio 
standards, renewable energy, demand reduction and energy efficiency standards. The standards 
requfre that, by die year 2025, 25%) ofthe total number of kWh of electricity sold by the utiUty to 
retail elecfric consumers must come from altemative energy resources, which include "advanced 
energy resources" such as distributed generation, clean coal, advanced nuclear, energy efficiency 
and fuel cell technology; and "renewable energy resources" such as solar, hydro, wind, 
geothermal and biomass. At least half of the 25% must be generated from renewable energy 
resources, including 0.5% from solar energy. The renewable energy portfolio, energy efficiency 
and demand reduction standards began in 2009 with increased percentage requfrements each year 
thereafter. The annual targets for energy efficiency and peak demand reductions began in 2009 
with annual increases. Energy efficiency programs are expected to save 22.3%) by 2025 and peak 
demand reductions are expected to reach 7.75%) by 2018 compared to a baseline energy usage. If 



any targets are not met, compliance penalties will apply, unless the PUCO makes certain findings 
that would excuse performance. 

• NOx and SOj Emissions - CSAPR 

The USEPA promulgated the "Clean Afr Interstate Rule" (CAIR) on March 10, 2005, which 
requfred allowance sunender for SO2 and NOx emissions from existing power plants located in 
28 eastern states and the District of Columbia. CAIR contemplated two implementation 
phases. The first phase was to begin in 2009 and 2010 for NOx and SO2, respectively. A second 
phase with additional allowance sunender obligations for both afr emissions was to begin in 
2015. To implement the requfred emission reductions for this rale, the states were to establish 
emission allowance based "cap-and-frade" programs. CAIR was subsequently challenged in 
federal court, and on July 11, 2008, the United States Court of Appeals for the D.C. Cfrcuit issued 
an opinion striking down much of CAIR and remanding it to the USEPA. 

In response to the D.C. Cfrcuit's opinion, on July 7,2011, the USEPA issued a final rale titled 
"Federal Implementation Plans to Reduce Interstate Transport of Fine Particulate Matter and Ozone fri 
27 States," which is now refened to as the Cross-State Afr Pollution Rule (CSAPR). Starting fri 2012, 
CSAPR would have requfred significant reductions in SO2 and NOx emissions from covered sources, 
such as power plants. Once fiilly implemented in 2014, the rule would requfre additional SO2 
emission reductions of 73% and additional NOx reductions of 54% from 2005 levels. Many states, 
UtUities and other affected parties filed petitions for review, challenging the CSAPR before the U.S. 
Court of Appeals for the Disfrict of Columbia. A large subset ofthe Petitioners also sought a stay of 
die CSAPR. On December 30, 2011, Uie D.C. Cfrcuit granted a stay ofthe CSAPR and dfrected the 
USEPA to continue administering CAIR. On August 21, 2012, a three-judge panel ofthe D.C. Cfrcuit 
Court vacated CSAPR, ruling that USEPA overstepped its regulatory authority by requfring 
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states to make reductions beyond the levels requfred in the CAA and failed to provide states an initial 
opportanity to adopt thefr own meeisures for achieving federal compliance. As a result of this raling, 
the surviving provisions of CAIR will continue to serve as the goveming program until USEPA takes 
fiuther action or the U.S. Congress intervenes. Assuming that USEPA constracts a replacement 
interstate fransport rale addressing the D.C. Cfrcuit Court's raling, it will likely take three years or 
more before companies would be requfred to comply with a replacement rale. At this time, it is not 
possible to predict the details of such a replacement fransport rale or what impacts it may have on our 
consolidated financial condition, results of operations or cash flows. On October 5, 2012, USEPA, 
several states and cities, as well as envfromnental and health organizations, filed petitions with the 
D.C. Cfrcuit Court requesting a rehearing by all of the judges ofthe D.C. Cfrcuit Court ofthe case 
pursuant to which the three-judge panel raled that CSAPR be vacated. As of November 6, 2012, the 
D.C. Cfrcuit Court had not raled on USEPA's petition for rehearing. We cannot predict whether the 
D.C. Cfrcuit Court wiU grant a rehearing or, if a rehearing is granted, whether CSAPR wUl be 
ultimately reinstated and implemented in its cunent form or a modified form. If CSAPR were to be 
reinstated in its cunent form, we do not expect any material capital costs for DP&L's plants, 
assuming Beckjord 6 and Hutchings generating stations wUl not operate on coal in 2015 due to 
implementation ofthe Mercury and Afr Toxics Standards. Because we cannot predict the final 
outcome ofthe CSAPR ralemaking, we cannot predict its financial impact on DP&L's operations. 

COMPETITION AND PJM PRICING 



« RPM Capacity Auction Price 

The PJM RPM capacify base residual auction for the 2015/2016 period cleared at a per megawatt 
price of $136/day for our RTO area. The per megawatt prices for the periods 2014/2015, 
2013/2014, 2012/2013, and2011/2012 were $126/day, $28/day, $16/day, and$110/day, 
respectively, based on previous auctions. Future RPM auction results will be dependent not only 
on the overall supply and demand of generation and load, but may also be impacted by congestion 
as well as PJM's business rales relating to bidding for demand response and energy efficiency 
resources in the RPM capacify auctions. The SSO retail costs and revenues are included in the 
RPM rider. Therefore, increases in customer switching causes more ofthe RPM capacity costs 
and revenues to be excluded from the RPM rider calculation. We cannot predict the outcome of 
future auctions or customer switching but based on actaal results attained in 2011, we estimate 
that a hj^othetical increase or decrease of $10 in the capacity auction price would result in an 
armual impact to net income of approximately $5.1 million and $3.8 million for DPL and DP&L, 
respectively. These estimates do not, however, take into consideration the other factors that may 
affect the impact of capacity revenues and costs on net income such as the levels of customer 
switching, our generation capacity, the levels of wholesale revenues and our retail customer 
load. These estimates are discussed fiirther within Commodity Pricing Risk under the Market 
Risk section of this Management Discussion & Analysis. 

•Ohio Competitive Considerations and Proceedings 

Since January 2001, DP&L's elecfric customers have been permitted to choose thefr retail 
elecfric generation supplier. DP&L continues to have the exclusive right to provide delivery 
service in its state certified tenitory and the obligation to supply retail generation service to 
customers that do not choose an altemative supplier. The PUCO maintains jurisdiction over 
DP&L's delivery of elecfricity, SSO and other retail elecfric services. 
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Lower market prices for power have resulted in increased levels of competition to provide 
fransmission and generation services. This in tum has led approximately 51% of DP&L's retail 
volume to be switched to CRES providers. DPLER, an affiliated company and one ofthe 
registered CRES providers, has been marketing fransmission and generation services to DP&L 
customers. The following table provides a summary ofthe number of electric customers and 
volumes provided by all CRES providers in our service tenitory during the three and nine months 
ended September 30, 2012 and 2011: 

Three Months Ended 
September 30, 2012 

Sales (in 
Electric Millions of 

Customers kWh) 
Successor 

Supplied by DPLER 59,241 1,671 

Supplied by non-affiUated CRES providers 69,127 562 

Three Months Ended 
September 30, 2011 

Sales (in 
Electric MUlions of 

Customers kWh) 

Predecessor 

21,990 1,567 

19,285 283 



Total supplied in our service territoty by DPLER and 
otiier CRES providers 128368 2,233 

Disfribution sales by DP&L in our service territory'^^ 512,191 3,795 

41,275 

512,424 

1,850 

3,874 

Nine Months Ended 
September 30, 2012 

Supplied by DPLER 

SuppUed by non-affiliated CRES providers 

Total supplied in our service tenitory by DPLER and 
other CRES providers 

Disfribution sales by DP&L in our service tenitory 

Electric 
Customers 

Sales (in 
Millions of 

kWh) 
Successor 

59,241 

69,127 

d 
128,368 

'̂ ^ 512,191 

4,668 

1,428 

6,096 

10,694 

Nine Months Ended 
September 30, 2011 

Sales (in 
Elecfric Millions of 

Customers kWh) 
Predecessor 

21,990 

19,285 

41,275 

512,424 

4,330 

566 

4,896 

10,772 

(a) The volumes supplied by DPLER represent approximately 44% and 40% of DP&L's total distribution 
volumes during the three months ended September 30, 2012 and 2011, respectively, and 44% and 40%) 
during the nme months ended September 30, 2012 and 2011, respectively. We cannot determine the 
extent to which customer switching to CRES providers will occur in the fiiture and the effect this will have 
on our operations, but any additional switching could have a significant adverse effect on our fiiture results 
of operations, fmancial condition and cash flows. 
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As of September 30, 2012, approximately 57% of DP&L's load has switched to CRES providers with 
DPLER acquiring 11% ofthe switched load. For the nine months ended September 30, 2012, 
customer switching negatively affected DPL's gross margin by approximately $37.0 miUion 
compared to the 2011 effect of approximately $39.4 mUlion. For the nine months ended September 
30,2012, customer switching negatively affected DP&L's gross margin by approximately $66.0 
miUion compared to the 2011 effect of $65.7 miUion. 

Several communities in DP&L's service area have passed ordinances allowing the communities to 
become government aggregators for the purpose of offering altemative elecfric generation supplies to 
thefr citizens. To date, a number of organizations have filed with the PUCO to initiate aggregation 
programs. If a number ofthe larger organizations move forward with aggregation, it could have a 
material effect on our earnings. 



FUEL AND RELATED COSTS 

a Fuel and Commodity Prices 

The coal market is a global market in which domestic prices are affected by intemational supply 
disraptions and demand balance. In addition, domestic issues like government-imposed dfrect 
costs and permitting issues are affecting mining costs and supply availability. Our approach is to 
hedge the fuel costs for our anticipated elecfric sales. For the year ending December 31, 2012, we 
have hedged substantially all our coal requfrements to meet our committed sales. We may not be 
able to hedge the entire exposure of our operations from commodity price volatility. If our 
suppliers do not meet thefr confractaal commitments or we are not hedged against price volatility 
and we are unable to recover costs through the fiiel and purchased power recovery rider, our 
results of operations, financial condition or cash flows could be materially affected. 
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RESULTS OF OPERATIONS - DPL 

DPL's results of operations include the results of its subsidiaries, including the consolidated results of 
its prfricipal subsidiary DP&L. All material intercompany accounts and fransactions have been 
eliminated in consolidation. A separate specific discussion ofthe results of operations for DP&L is 
presented elsewhere in this report. 

Income Statement Highlights - DPL 

$ in millions 

Revenues: 
RetaU 
Wholesale 
RTO revenues 
RTO capacify revenues 
Other revenues 
Other mark-to-market (losses) 

Total revenues 

Cost of revenues: 
Fuel costs 
Losses / (gams) from sale of coal 
Mark-to-market losses / (gains) 

Net fiiel 

Three Months Ended 
September 

2012 
Successor 

$ 387.2 
43.5 
34.7 

5.5 
2.8 

(2.0) 
471.7 

119.2 
3.1 

(9.6) 
112.7 

30, 
2011 

Predecessor 

$ 396.1 
40.7 
22.3 
37.3 

2.8 
(1.6) 

497.6 

121.8 
(3.9) 
11.1 

129.0 

Nine Months Ended 
September 30, 

2012 
Successor 

1,060.7 
78.2 
72.6 
69.0 

8.5 
(13) 

1,287.7 

278.8 
8.4 

(8.2) 
279.0 

2011 
Predecessor 

1,102.0 
101.8 
63.2 

142.3 
8.5 

(6.3) 
1,411.5 

312.7 
(6.8) 
15.0 

320.9 



Purchased power 
RTO charges 
RTO capacity charges 
Mark-to-market losses / (gains) 

Net purchased power 

Amortization of intangibles 

Total cost of revenues 

Gross margins (a) 

Gross margin as a percentage of revenues 

Operating income 

53.5 
30.9 

5.9 
0.4 

90.7 

24.2 

227.6 

244.1 

52% 

(1,761.3) 

_ 

$ _ 

$ 

39.7 
34.5 
35.5 
(1.4) 

108.3 

-

237.3 

260.3 

52% 

112.9 

$ _ 

$ 

127.4 
77.0 
62.3 
(0.9) 

265.8 

71.2 

616.0 

671.7 

52% 

(1,644.7) 

$ _ 

$ 

120.3 
90.9 

138.0 
(6.5) 

342.7 

-

663.6 

747.9 

53% 

279.5 

(a) 

(b) 

For purposes of discussing operating results, we present and discuss gross margins. This format is useful to investors 
because it allows analysis and comparability of operating trends and includes the same information that is used by 
management to make decisions regarding our financial performance. 
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DPL — Revenues 
Retail customers, especially residential and commercial customers, consume more electricity on 
warmer and colder days. Therefore, our retaU sales volume is impacted by the number of heating and 
cooling degree days occurring during a year. Cooling degree days typically have a more significant 
impact than heating degree days since some residential customers do not use elecfricity to heat thefr 
homes. 

Heating degree days (a) 
Cooling degree days (a) 

Three Months Ended 
September 30, 

2012 
Successor 

110 
825 

2011 
Predecessor 

124 
839 

Nine Months Ended 
September 30, 

2012 
Successor 

2,828 
1,255 

2011 
Predecessor 

3,604 
1,158 

(a) Heating and cooling degree days are a measure ofthe relative heating or cooling required for a home or business. The 
heating degrees in a day are calculated as the difference ofthe average actual daily temperature belcnv 65 degrees 
Fahrenheit If the average temperature on March 2(f' was 40 degrees Fahrenheit, the heating degrees for that day would 
be the 25 degree difference between 65 degrees and 40 degrees. In a similar manner, cooling degrees in a day are the 
difference ofthe average actual daily temperature in excess of 65 degrees Fahrenheit 



Since we plan to utilize our internal generating capacity to supply our retail customers' needs ffrst, 
increases in retail demand may decrease the volume of intemal generation available to be sold in the 
wholesale market and vice versa. The wholesale market covers a multi-state area and setties on an 
hourly basis throughout the year. Factors impacting our wholesale sales volume each hour ofthe year 
include: wholesale market prices; our retaU demand; retail demand elsewhere throughout the entfre 
wholesale market area; our plants' and other utilify plants' availabilify to sell into the wholesale 
market and weather conditions across the multi-state region. Our plan is to make wholesale sales when 
market prices allow for the economic operation of our generation facilities not being utiUzed to meet 
our retail demand or when margin opportunities exist between the wholesale sales and power purchase 
prices. 

The following table provides a summary of changes in revenues from the prior period: 

$ in millions 

Retail 
Rate 
Volume 
Other miscellaneous 

Total retaU change 

Wholesale 
Rate 
Volume 

Total wholesale change 

RTO capacity & other 
RTO capacity and other revenues 

Three Months 
Ended 

September 30, 
2012 vs. 2011 

$ (22.0) 
14.9 
(1.8) 
(8.9) 

(16.0) 
18.8 
2.8 

(19.4) 

Nine Months 
Ended 

September 30, 
2012 vs. 2011 

$ (20.4) 
(19.0) 
(1.9) 

(41.3) 

(12.5) 
(11.1) 
(23.6) 

(63.9) 

Other 
Unrealized MTM 
Otiier 

Total other revenue 

(0.4) 

(0-4) 

5.0 

5.0 

Total revenues change 
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(25.9) $ (123.8) 

For the three months ended September 30, 2012, Revenues decreased $25.9 million to $471.7 miUion 
from $497.6 miUion in the same period ofthe prior year. This decrease was primarily the result of 
lower retail and wholesale sales volume, a decrease in average retail rates and a decrease in RTO 
capacity and other RTO revenues, offset slightly by higher retail and wholesale sales volume. 

Retail revenues decreased $8.9 million primarily due to customer switching as a result of increased levels 
of competition to provide fransmission and generation services ui our service tenitory. Also contributing to 



tiie decrease was unfavorable weather; during the three months there was a 2%) decrease in the number of 
cooling degree days to 825 days from 839 days frt 2011, as well as a 12% decrease in the number of heating 
degree days to 110 days from 124 days in 2011. Theeffect of sales procured by DPLER and MC Squared 
outside our service territory, or off-system sales, caused sales volume to increase 4%, however, the rates 
offered to the off-system customers are lower than the rates in our service tenitory causing an overall 5% 
decrease in average rates. The above resulted in an unfavorable $22.0 million retail price variance offset 
by a favorable $14.9 miUion retail sales volume variance. 

a Wholesale revenues increased $2.8 million primarily as a result of a 46% increase in 
wholesale sales volume which was largely a result of higher generation by our power plants, 
offset sUghtly by a 27% decrease in average wholesale prices. This resulted in a favorable 
$18.8 mUlion wholesale sales volume variance offset by an unfavorable wholesale price 
variance of $16.0 million. 

a RTO capacify and other revenues, consisting primarily of compensation for use of DP&L's fransmission 
assets, regulation services, reactive supply and operating reserves, and capacify payments under the RPM 
constract, decreased $19.4 miUion compared to the same period in 2011. This decrease in RTO capacify 
and other revenues was the result of a $31.8 mUlion decrease in revenues realized from the PJM capacify 
auction offset by a $12.4 million increase in fransmission and congestion revenues from the receipt ofthe 
SECA settlement. 

For the nine months ended September 30, 2012, Revenues decreased $123.8 million to $1,287.7 
miUion from $ 1,411.5 miUion m the same period of the prior year. This decrease was primarily the 
result of lower retail and wholesale sales volume, lower retail and wholesale average rates and a 
decrease in RTO capacify and other RTO revenues. 

a Retail revenues decreased $41.3 million resulting primarily from a 2% decrease in retaU sales volume 
compared to the prior year. The unfavorable weather conditions resulted in a 22% decrease in the number 
of heating degree days to 2,828 days from 3,604 days in 2011 offset shghtly by a 9% mcrease in the 
number of cooling degree days to 1,255 days from 1,158 days in 2011. The decrease in sales volume is 
affected by the lower revenues due to customer switching which has resulted from increased levels of 
competition to provide fransmission and generation services in our service territory. However, the decrease 
was slightly offset by the procurement of sales by DPLER and MC Squared outside our service territory as 
discussed in the previous section. The decrease in sales volume was partially offset by improved economic 
conditions as well. The above resulted in an unfavorable $20.4 million retail price variance and an 
unfavorable $19.0 nullion retaU sales volume variance. 

a Wholesale revenues decreased $23.6 million primarily as a result of an 11%) decrease in wholesale sales 
volume which was largely a result of lower generation by our power plants, including a 14%> decrease in 
average wholesale prices. This resulted in an unfavorable $12.5 milUon wholesale price variance and an 
unfavorable wholesale sales volume variance.of $11.1 miUion. 

a RTO capacify and other revenues, consisting primarily of compensation for use of DP&L's fransmission 
assets, regulation services, reactive supply and operating reserves, and capacify payments under the RPM 
constract, decreased $63.9 million compared to the same period in 2011. Tfris decrease in RTO capacify 
and other revenues was primarily the result of a $73.3 mUlion decrease in revenues realized from the PJM 
capacify auction partially offset by an increase in fransmission and congestion revenues. 

112 



DPL - Cost of Revenues 
For the three months ended September 30, 2012; 
a Net fiiel costs, which mclude coal, gas, oil and emission aUowance costs, decreased $16.3 million, or 13%, 

during the quarter ended September 30, 2012 compared to the same period in 2011. This decrease was 
largely due to unrealized MTM gains of $9.6 million for the three months ended September 30,2012 versus 
$11.1 million of MTM losses during the same period in 2011. Also confributing to this decrease was a $2.6 
million decrease in fuel costs driven by a 1% decrease in the volume of generation at our plants. Partially 
offsetting the decreases were $3.1 million in realized losses from DP&L's sale of coal, compared to $3.9 
million of realized gains during the same period in 2011. 

a Net purchased power decreased $17.6 million, or 16%, compared to the same period in 2011 
due largely to a $33.2 mUlion decrease in RTO capacity and other charges which were 
incuned as a member of PJM, including costs associated with DP&L's load obligations for 
retail customers. This decrease included the net impact ofthe defenal and recovety of 
DP&L's fransmission, capacity and other PJM-related charges. Partially offsetting this 
decrease was an increase in purchased power costs of $13.8 miUion, or 35%, compared to the 
same period in 2011, as well as a decrease in unrealized MTM gains of $ 1.8 million. The 
increase in purchased power costs was driven by an increase in purchased power volumes 
of 58%, partially offset by a decrease in purchased power prices of approximately 15%). We 
purchase power to satisfy retail sales volume when generating facilities are not avaUable due 
to planned and unplarmed outages or when market prices are below the marginal costs 
associated with our generating facilities. 

a Amortization of intangibles increased $24.2 million compared to the same period in 2011 due to the 
intangibles recorded at the Merger date. 

For the nine months ended September 30, 2012: 
a Net fuel costs, which include coal, gas, oil and emission aUowance costs, decreased $41.9 million, or 13%), 

during the nine months ended September 30,2012 compared to the same period in 2011. This decrease 
was largely due to a $33.9 mUlion decrease in fuel costs driven by an 11% decrease in the volume of 
generation at our plants. Also contributing to this decrease were realized losses from DP&L's sale of coal 
of $8.4 miUion for the nuie months ended September 30, 2012 versus $6.8 miUion in realized gams during 
the same period in 2011. Partially offsetting the decreases were $8.2 milUon in unrealized MTM gains 
compared to $15.0 million of unrealized MTM losses during the same period in 2011. 

a Net purchased poWer decreased $76.9 million, or 22%, compared to the same period in 2011 
due largely to an $89.6 million decrease in RTO capacity and other charges which were 
incuned as a member of PJM, including costs associated with DP&L's load obligations for 
retail customers. This decrease included the net impact ofthe defenal and recovery of 
DP&L's fransmission, capacity and other PJM-related charges. Partially offsetting this 
decrease was an increase in purchased power costs of $7.1 miUion, or 6%o, compared to the 
same period fri 2011, as well as a decrease in unrealized MTM gafrts of $5.6 million. The 
increase in purchased power costs was driven by an increase in purchased power volumes of 
33%, partially offset by a decrease in purchased power prices of approximately 21%. We 
purchase power to satisfy retail sales volume when generating facilities are not available due 
to plarmed and unplanned outages or when market prices are below the marginal costs 
associated with our generating facilities. 

a Amortization of intangibles increased $71.2 million compared to the same period in 2011 due to the 
intangibles recorded at the Merger date. 
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DPL - Operation and Maintenance 
The following table provides a summary of changes in operation and maintenance expense from the 
prior period. 

$ in millions 

Three Months 
Ended 

September 30, 
2012 vs. 2011 

$ 5.7 
4.0 
0.9 
2.5 
2.0 
1.1 

(0.5) 
(3.7) 
2.6 

$ 14.6 

Nine Months 
Ended 

September 30, 
2012 vs. 2011 

$ 16.1 
8.8 
5.8 

(3.9) 
3.2 

(0.3) 
(2.6) 
(8.2) 
(5.0) 

$ 13.9 

Low-income payment program''' 
Energy efficiency program *'̂  
Competitive retail operations 
Maintenance of overhead transmission and disfribution lines 
Generating facilities operating and maintenance expense 
Pension related expense 
Defened compensation 
Merger related costs 
Other, net 
Total change in operation and maintenance expense 

'̂̂  There is a conesponduig increase in Revenues associated with this program resulting m no 
impact to Net Income. 

During the three months ended September 30, 2012, Operation and maintenance expense increased 
$14.6 milhon, or 16%, compared to the same period in 2011. This variance was primarily the result 
of: 

a increased assistance for low-income retail customers which is funded by the USF revenue rate rider, 

a increased expenses relating to energy efficiency programs that were put in place for our 
customers, 

a increased marketing, customer maintenance and labor costs associated with the competitive retail business 
as a result of increased sales volume and number of customers, 

a increase in expenses related to the maintenance of overhead fransmission and distribution 
Ifrtes due to the derecho storm in late June, partially offset by decreased non-storm related 
expenses, 

a increased expenses for generating facilities largely due to the length and timing of planned outages at 
jointly owned production units relative to the same period in 2011, and 

a higher pension expenses primarily related to a one-time SERP settlement charge of $0.6M 
which was recorded as a July 2012 lump-sum payment to a SERP participant triggered by 
settlement accounting for the SERP as well as changes in plan assumptions, specifically a 
lower discount rate and lower expected rate of retum on plan assets. 

These increases were partially offset by: 

a higher costs frt the prior year related to the Merger, and 

a decreased expenses related to defened compensation arrangements primarily due to fewer 
equity awards m the cunent period. 
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During the nine months ended September 30, 2012, Operation and maintenance expense increased 
$13.9 million, or 5%, compared to the same period in 2011. This variance was primarily the result 
of 

a increased assistance for low-income retail customers which is fimded by the USF revenue rate rider, 

a increase expenses relating to energy efficiency programs that were put in place for our 
customers, 

a increased marketing, customer maintenance and labor costs associated with the competitive retail business 
as a result of increased sales volume and number of customer, and 

a increased expenses for generating facilities largely due to the length and timing of planned 
outages at jointly owned production units relative to the same period in 2011. 

These increases were partially offset by: 
a decreased expenses related to the maintenance of overhead fransmission and disfribution lines primarily as 

a result of storms, including a significant ice storm in Febraary 2011, 
a higher costs in the prior year related to the Merger, 

a decreased expenses related to defened compensation anangements primarily related to fewer equify awards 
in the cunent periods, and 

a lower pension expenses primarily related to the elimination of certain unrecognized actaarial 
losses and prior service costs as a result of purchase accounting due to the Merger. These 
amounts were previously recorded in Accumulated Other Comprehensive Income and 
recognized in pension expense over the remaining service life of plan participants. 

On August 10, 2012, DP&L filed with the PUCO for an accounting order for permission to defer 
operation and maintenance costs as a result of damage caused by storms occuning during the final 
weekend of June 2012. The defenal request is for disfribution expense incuned for these storms. The 
defenal would earn a retum equal to the canying cost of debt (5.86%)) until these costs are recovered 
from customers. On October 19, 2012, DP&L amended its filing to change the method of calculating 
the defenal. If PUCO approval is received, DP&L will defer approximately $5.8 million of costs 
associated with these storms. 

DPL — Depreciation and Amortization 
For the three and nine months ended September 30, 2012, Depreciation and amortization expense 
decreased $2.7 million, or 8%, and $10.4 million, or 10%, respectively, as compared to 2011. The 
decreases primarily reflect the effect ofthe purchase accounting which resulted in estimated fafr 
values of our plants below the carrying values at the Merger date. This was partially offset by 
increased amortization expense due to amortization resulting from the increase in the estimated value 
of certain intangibles acqufred in the Merger. 

DPL - General Taxes 
For the three and nine months ended September 30, 2012, General taxes decreased $3.9 million, or 
20%, and $5.5 million, or 9%), respectively, as compared to 2011. This decrease was primarily the 
result of an unfavorable 2011 determination from the Ohio gross receipts tax audit as well as the 
release of a property tax reserve related to the purchase accounting property revaluations partially 
offset by higher property tax accraals in 2012 compared to 2011. Prior to the Merger date, certain 
excise and other taxes were recorded gross. Effective on the Merger date, these taxes are accounted 
for on a net basis and are recorded as a reduction in revenues for presentation in accordance with AES 
policy. The 2011 amount was reclassified to conform to this presentation. 

DPL - Interest Expense 



For the three months ended September 30, 2012, Interest expense increased $14.3 million, or 85%, as 
compared to 2011 due primarily to higher interest cost subsequent to the Merger as a result ofthe 
$1,250.0 million of debt that was assumed by DPL in connection with the AES Merger. 

For the nine months ended September 30, 2012, Interest expense increased $41.8 million, or 81%), as 
compared to 2011 due primarily to higher interest cost subsequent to the Merger as a result ofthe 
$1,250.0 million of debt that was assumed by DPL in connection with the AES Merger. 

DPL ~ Charge for Early Redemption of Debt 
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The Charge for early redemption of debt reflects the purchase in Febraary 2011 of $122.0 mUlion 
principal ofthe DPL Capital Trust II 8.125%> capital securities in a privately negotiated 
fransaction. As part of this fransaction, DPL paid a $12.2 million, or 10%, premium and wrote off 
$3.1 million of unamortized discount and issuance costs. 

DPL - Income Tax Expense 
For the three and nine months ended September 30, 2012, Income tax expense decreased $8.4 mUUon, 
or 29%), and $29.4 million, or 42%, respectively, as compared to 2011 primarily due to decreased pre­
tax income, partiaUy offset by increased state income taxes. 

RESULTS OF OPERATIONS BY SEGMENT - DPL 

DPL's two segments are the Utility segment, comprised of its DP&L subsidiary, and the Competitive 
Retail segment, comprised of its competitive retail elecfric service subsidiaries. These segments are 
discussed fiirther below: 

Utility Segment 
The Utility segment is comprised of DP&L's electric generation, fransmission and disfribution 
businesses which generate and sell elecfricity to residential, commercial, indusfrial and governmental 
customers. Elecfricity for the segment's 24-county service area is primarily generated at eight coal-
ffred power plants and is distributed to more than 500,000 retail customers who are located in a 6,000 
square mile area of West Cenfral Ohio. DP&L also sells elecfricity to DPLER and any excess energy 
and capacify is sold frtto the wholesale market. DP&L's transmission and distribution businesses are 
subject to rate regulation by federal and state regulators while rates for its generation busfriess are 
deemed competitive under Ohio law. 

Competitive Retail Segment 
The Competitive Retail segment is comprised ofthe DPLER and MC Squared competitive retail 
electric service businesses which sell retail electric energy under confract to residential, commercial, 
indusfrial and governmental customers who have selected DPLER or MC Squared as thefr altemative 
electric supplier. The Competitive Retail segment sells elecfricity to approximately 175,000 
customers cunently located throughout Ohio and Illinois. MC Squared, a Chicago-based retaU 
elecfricity supplier, serves more than 101,000 customers in Northern Illinois. The Competitive Retail 
segment's electric energy used to meet its sales obUgations was purchased from DP&L and 
PJM. DP&L seUs power to DPLER and MC Squared under wholesale agreements. Under these 
agreements, intercompany sales from DP&L to DPLER and MC Squared are based on fixed-price 
contracts for each DPLER or MC Squared customer. The price approximates market prices for 



wholesale power at the inception of each customer's confract. The Competitive Retail segment has no 
transmission or generation assets. ITie operations ofthe Competitive Retail segment are not subject to 
cost-of-service rate regulation by federal or state regulators. 

Other 
Included within Other are other businesses that do not meet the GAAP requfrements for separate 
disclosure as reportable segments as well as certain corporate costs which include amortization of 
intangibles recognized in conjunction with the Merger and interest expense on DPL's debt. 

Management evaluates segment performance based on gross margin. 

See Note 14 of Notes to DPL's Condensed Consolidated Financial Statements for fiirther discussion 
of DPL's reportable segments. 
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The following table presents DPL's gross margin by business segment: 

$ in millions 

UtUity 
Competitive retail 
Otiier 
Adjustments and eliminations 

Total consolidated 

Three Months Ended 
September 30, 

2012 
Successor 

$ 238.8 
22.1 

(16.0) 
(0.8) 

$ 244.1 

2011 
Predecessor 

$ ' 232.9 
17.2 
11.3 
(I.l) 

$ 260.3 

Increase 
(Decrease) 

2012 vs. 2011 

5.9 
4.9 

(27.3) 
0.3 

(16.2) 

Utility 
Competitive retail 
Otiier 
Adjustments and eliminations 

Total consolidated 

Nine Months Ended 
September 30, 

2012 
Successor 

S 666.6 
51.9 

(44.3) 
(2.5) 

S 671.7 

2011 
Predecessor 

$ 669.7 
46.0 
35.3 
(3.1) 

$ 747.9 

Increase 
(Decrease) 

2012 vs. 2011 

(3.1) 
5.9 

(79.6) 
0.6 

(76.2) 

The financial condition, results of operations and cash flows ofthe Utility segment are identical in all 
material respects, and for both periods presented, to those of DP&L which are included in this Form 



10-Q. We do not believe that additional discussions ofthe financial condition and results of operations 
ofthe Utility segment would enhance an understanding of this business since these discussions are 
afready included under the DP&L discussions below. 
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Income Statement Highlights - Competitive Retail Segment 

Three Months Ended 

September 30, 
2012 

$ in millions Successor 

Increase 
(Decrease) 

Predecessor 2012 vs. 2011 
2011 

Revenues: 
RetaU 
RTO and otiier 

Total revenues 

147.2 
(L7) 

145.5 

119.5 
(0.9) 

118.6 

27.7 
(0.8) 
26.9 

Cost of revenues: 
Purchased power 123.4 101.4 22.0 

Gross margins (a) 22.1 17.2 4.9 

Operation and maintenance expense 
Other expenses 

Total expenses 

Earnings before income tax 
Income tax expense 

Net income 

5.4 
0.8 
6.2 

15.9 
5.9 

10.0 $ 

4.5 
0.7 
5.2 

12.0 
4.2 
7.8 $ 

0.9 
0.1 
1.0 

3.9 
1.7 
2.2 

Gross margin as a percentage of revenues 15% 15% 

(a) For purposes of discussing operating results, we present and discuss gross margins. This format is useful to investors because it allows 
analysis and comparability of operating trends and includes the same information that is used by management to make decisions 
regarding our firuzncialperformance. 
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Nine Months Ended 

$ in millions 

Revenues: 
Retail 
RTO and other 

Total revenues 

Septen 
2012 

Successor 

$ 367.4 
0.1 

iber30. 
2011 

Predecessor 

$ 319.1 
(4.5) 

Increase 
(Decrease) 

2012 vs. 2011 

$ 48.3 
4.6 

367.5 314.6 52.9 

Cost of revenues: 
Purchased power 

Gross margins (a) 

Operation and maintenance expense 
Other expenses 

Total expenses 

Earnings before income tax 
Income tax expense 

Net income 

Gross margin as a percentage of revenues 

315.6 

51.9 

14% 

268.6 

46.0 

15% 

47.0 

5.9 

16.4 
2.2 

18.6 

33.3 
15.8 
17.5 $ 

10.6 
1.7 

12.3 

33.7 
14.1 
19.6 $ 

5.8 
0.5 
6.3 

(0.4) 
1.7 

(2.1) 

( a ) For purposes of discussing operating results, we present and discuss gross margins. This format is useful to investors because it allows 
analysis arid comparability of operating trends and includes the same information that is used by management to make decisions 
regarding our financial performance. 

Competitive Retail Segment — Revenue 
For the three months ended September 30, 2012, the segment's retail revenues increased $27.7 
million, or 23%, as compared to 2011. The increase was primarily due to increased retaU sales 
volume from DP&L's retail customers switching thefr electric service to DPLER and customer 
switching in Illinois. Increased competition in the competitive retail electric service business in the 
state of Ohio has resulted in many of DP&L's retail customers switching thefr retail electric service to 
DPLER or other CRES suppliers. Primarily as a result ofthe customer switchmg discussed above, the 
Competitive RetaU segment sold approximately 2,484 million kWh of power to approximately 
175,000 customers for the three months ending September 30, 2012 compared to approximately 1,871 
million kWh of power to more than 25,000 customers during the same period of 2011. 

For the nine months ended September 30,2012, the segment's retail revenues increased $48.3 miUion, 
or 15%), as compared to 2011. Tfre increase was primarily due to a $26.9 million increase in retail 
revenue from MC Squared which was purchased on Febraary 28, 2011 combined with increased retail 
sales volume from DP&L's retail customers switching thefr electric service to DPLER. Increased 
competition in the competitive retaU elecfric service business in the state of Ohio has resulted in many 
of DP&L's retail customers switching thefr retail electric service to DPLER or other CRES suppliers. 
Similar competition in Illinois has resulted in favorable increases in MC Squared's number of retail 
customers due to switching. The increased sales volume from switching and from MC Squared was 
partially offset by unfavorable weather conditions resulting in a 22% decrease in the number of 
heating degree days during the period in 2012 compared to 2011. Primarily as a result ofthe customer 
switching discussed above, the Competitive RetaU segment sold approximately 6,100 mUlion kWh of 



power to approximately 175,000 customers for the nine months ending September 30,2012 compared 
to approximately 5,011 million kWh of power to more than 25,000 customers during the same period 
of2011. 
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Competitive Retail Segment - Purchased Power 
For the three months ended September 30,2012, the Competitive Retail segment purchased power 
increased $22.0 miUion, or 22%, as compared to 2011 due to higher purchased power volumes 
requfred to satisfy an increase in customer base resulting from customer switching. The Competitive 
Retail segment's elecfric energy used to meet its sales obligations was purchased from DP&L and 
PJM. 

For the nine months ended September 30, 2012, the Competitive Retail segment purchased power 
increased $47.0 mUlion, or 17%, as compared to 2011 due to higher purchased power volumes 
requfred to satisfy an increase fri customer base resulting from customer switching and power 
purchased for MC Squared customers for all nine months in 2012 versus seven months in 2011. The 
Competitive RetaU segment's elecfric energy used to meet its sales obligations was purchased from 
DP&L and PJM. 

Intercompany sales from DP&L to DPLER are based on fixed-price confracts for each DPLER 
customer; the price approximates market prices for wholesale power at the inception of each 
customer's confract. 

Competitive Retail Segment - Operation and Maintenance 
For the three months ended September 30, 2012, DPLER's operation and maintenance expenses 
included employee-related expenses, accountfrig, information technology, payroll, legal and other 
adminisfration expenses. Tfre higher operation and maintenance expense in 2012 as compared to 2011 
is reflective of increased marketing and customer maintenance costs associated with the increased 
sales volume and number of customers. 

For the nine months ended September 30, 2012, DPLER's operation and maintenance expenses 
included employee-related expenses, accounting, information technology, pajroll, legal and other 
adminisfration expenses. The higher operation and maintenance expense in 2012 as compared to 2011 
is reflective of increased marketing and customer maintenance costs associated with the increased 
sales volume and number of customers as well as the purchase of MC Squared. 

Competitive Retail Segment - Income Tax Expense 
For the three and nine months ended September 30,2012, the segment's income tax expense increased 
$1.7 million and $1.7 million, respectively, compared to the same periods in 2011 due to increased 
state income tax expenses. 
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RESULTS OF OPERATIONS - DP&L 

Income Statement Highlights - DP&L 

$ in miUions 

Revenues: 
Retail 
Wholesale 
RTO revenues 
RTO capacify revenues 
Mark-to-market (gainsj/losses 

Total revenues 

Cost of revenues: 
Fuel costs 
Gains from sale of coal 
Mark-to-market (gains)/losses 

Net fiiel 

Purchased power 
RTO charges 
RTO capacify charges 
Mark-to-market (gains)/losses 

Total purchased power 

Total cost of revenues 

Gross margins (a) 

Gross margin as a percentage of 
revenues 

Operating Income 

$ 

Three Months Ended 
September 

2012 

240.9 $ 
150.9 
33.5 

4.7 
(3.2) 

30, 
2011 

• 277.8 $ 
122.3 
20.7 
31.7 

-

Nine Months Ended 
September 

2012 

696.3 $ 
351.2 

69.2 
58.7 
(2.4) 

30, 
2011 

786.2 
333.2 

59.2 
120.6 

-

426.8 

79.9 

188.0 

238.8 $ 

56% 

3.6 $ 

452.5 

95.6 

219.6 

232.9 $ 

51% 

100.0 

1,173.0 

234.1 

506.4 

1,299.2 

666.6 $ 

114.7 
3.1 

(9.7) 
108.1 

42.4 
29.7 

5.7 
2.1 

116.8 
(3.9) 
11.1 

124.0 

28.5 
33.5 
33.6 

-

272.1 
8.4 

(8.2) 
272.3 

99.0 
74.5 
58.3 

2.3 

303.5 
(6.8) 
15.0 

311.7 

95.2 
90.2 

132.5 
(0.1) 

317.8 

629.5 

669.7 

57% 52%, 

125.6 $ 245.1 

(a) 

(b) 

For purposes of discussing operating results, we present and discuss gross margins. This format is useful to investors because it 
allows analysis and comparability of operating trends and includes the same information that is used by management to make 
decisions regarding our firumcial performance. 

DP&L - Revenues 
Retail customers, especially residential and commercial customers, consume more elecfricity on 
wanner and colder days. Therefore, DP&L's retail sales volume is impacted by the number of heating 
and cooling degree days occuning during a year. Since DP&L plans to utilize its intemal generating 
capacity to supply its retail customers' needs first, increases in retail demand will decrease the volume 
of intemal generation available to be sold in the wholesale market and vice versa. 



The wholesale market covers a multi-state area and settles on an hourly basis throughout the 
year. Factors impacting DP&L's wholesale sales volume each hour ofthe year include: wholesale 
market prices, DP&L's retail demand, retail demand elsewhere throughout the entfre wholesale 
market area, DP&L and non-DP&L plants' availability to sell into the wholesale market and weather 
conditions across the multi-state region. DP&L's plan is to make wholesale sales when market 
prices allow for the economic operation of its generation facilities that are not being utilized to meet 
its retaU demand. 
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The following table provides a summary of changes in revenues from the prior period: 

$ in millions 

Retail 
Rate 
Volume 
Other misceUaneous 

Total retail change 

Wholesale 
Rate 
Volume 

Total wholesale change 

RTO capacity & other 
RTO capacity and other revenues 

Other 
Unrealized MTM 

Total other revenue 

Total revenues change 

Three Months 
Ended 

September 30, 
2012 vs. 2011 

$ (7.7) 
(27.2) 

(2.0) 
(36.9) 

(20.8) 
49.4 
28.6 

(14.2) 

(3.2) 
(3.2) 

$ (25.7) 

Nine Months 
Ended 

September 30, 
2012 vs. 2011 

$ (16.5) 
(71.3) 

(2.1) 
(89.9) 

(17.2) 
35.2 
18.0 

(51.9) 

(2.4) 
(2.4) 

$ (126.2) 

For the three months ended September 30, 2012, Revenues decreased $25.7 miUion, or 6%, to $426.8 
miUion from $452.5 million in the prior year. This decrease was primarily the result of lower average 
retaU and wholesale rates, lower retail sales volumes and decreased RTO capacity and other revenues, 
offset sUghtly by increased wholesale sales volume. The revenue components for the three months 
ended September 30, 2012 are fiirther discussed below: 

Retail revenues decreased $36.9 miUion primarily due to a 10% decrease in retail sales volumes compared 
to the prior year which was largely a result of customer switching due to increased levels of competition to 
provide fransmission and generation services in our service territory. This decrease in sales volume was 
partially offset by improved economic conditions. Weather during the three months was slightly 



unfavorable with a 12% decrease frt the number of heating degree days to 110 days from 124 days in 2011 
as weU as a 2% decrease in the number of cooling degree days to 825 days from 839 days in 
2011. Although DP&L had a number of customers that switched thefr retail elecfric service from DP&L 
to DPLER, an affiUated CRES provider, DP&L continued to provide disfribution services to those 
customers within its service tenitory. Average tetail rates decreased 3% overall primarily as a result of 
customers switching from DP&L to DPLER. The remaining disfribution services provided by DP&L were 
billed at a lower rate resulting in a reduction of total average retail rates. The decrease in average retail 
rates resulting from customers switching was partially offset by the implementation ofthe fuel and energy 
efficiency riders, increased TCRR and RPM riders, and the incremental effect ofthe recovery of costs 
under the EIR. The above resulted in an unfavorable $27.2 million retail sales volume variance and an 
unfavorable $7.7 million retail price variance. 
Wholesale revenues increased $28.6 million primarily as a result of a 40'% increase in 
wholesale sales volume which was largely a result the effect of customer switching discussed 
in the immediately preceding paragraph. DP&L records wholesale revenues from its sale of 
fransmission and generation services to DPLER associated with these switched 
customers. These resulted in a favorable $49.4 million wholesale volume variance offset by 
a $20.8 miUion unfavorable wholesale price variance. 
RTO capacify and other revenues, consisting primarily of compensation for use of DP&L's fransmission 
assets, regulation services, reactive supply and operating reserves, and capacity pa5mients under the RPM 
constract, decreased $14.2 mUlion compared to the same period in 2011. This decrease in RTO capacify 
and other revenues was primarily the result of a $27.0 million decrease in revenues realized 
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from the PJM capacity auction, offset by a sUght increase of $12.8 million in fransmission and congestion 
revenues as a result of receiving the SECA settlement. 

For the nine months ended September 30, 2012, Revenues decreased $126.2 mUlion, or 10%, to 
$1,173.0 million from $1,299.2 million in the prior year. This decrease was primarily the result of 
lower average retail and wholesale rates, lower retail sales volumes and decreased RTO capacity and 
other revenues, partially offset by higher wholesale sales volume. The revenue components for the 
nine months ended September 30, 2012 are further discussed below: 

a RetaU revenues decreased $89.9 miUion primarily due to a 9% decrease in retail sales volumes compared to 
those in the prior year largely due to unfavorable weather conditions. The unfavorable weather conditions 
resulted in a 22% decrease in the number of heating degree days to 2,828 days from 3,604 days in 2011 
offset sUghtly by a 9%> increase in the number of cooling degree days to 1,255 days from 1,158 days in 
2011. Although DP&L had a number of customers that switched thefr retail electric service from DP&L 
to DPLER, an affiUated CRES provider, DP&L continued to provide disfribution services to those 
customers within its service tenitory. The average retail rates decreased 2% overall primarily as a result of 
customers switching from DP&L to DPLER. Tfre remaining disfribution services provided by DP&L were 
billed at a lower rate resulting in a reduction of total average retail rates. The decrease m average retail 
rates resulting from customers switching was partially offset by the implementation ofthe fiiel and energy 
efficiency riders, increased TCRR and RPM riders, and the incremental effect ofthe recovery of costs 
under the EIR. The above resulted in an unfavorable $71.3 million retail sales volume variance and an 
unfavorable $16.5 million retail price variance. 

a Wholesale revenues increased $ 18.0 million primarily as a result of a 10% increase in 
wholesale sales volume which was largely a result ofthe effect of customer switching 
discussed in the immediately preceding paragraph. DP&L records wholesale revenues from 



its sale of fransmission and generation services to DPLER associated with these switched 
customers. Tfris increase was partially offset by a 5% decrease in average wholesale sales 
prices. This resulted in a favorable $35.2 miUion wholesale volume variance offset partially 
by a $17.2 mUhon unfavorable wholesale price variance. 
RTO capacify and other revenues, consisting primarily of compensation for use of DP&L's fransmission 
assets, regulation services, reactive supply and operating reserves, and capacify payments under the RPM 
constract, decreased $51.9 million compared to the same period in 2011. This decrease in RTO capacify 
and other revenues was primarily the result of a $61.9 million decrease in revenues realized from the PJM 
capacify auction offset by an increase of $10.0 million in fransmission and congestion revenues, partially 
offset by the receipt ofthe SECA settlement. 

DP&L - Cost of Revenues 
For the three months ended September 30, 2012; 
a Net fuel costs, which include coal, gas, oil and emission aUowance costs, decreased $15.9 miUion, or 13%), 

during the quarter ended September 30, 2012 compared to the same period in 2011. This decrease was 
largely due to unrealized MTM gains of $9.7 milUon for the three months ended September 30, 2012 versus 
$11.1 miUion of MTM losses durmg the same period in 2011. Also confributing to this decrease was a $2.1 
milUon decrease in fuel costs driven by a 3% decrease in the volume of generation at our plants. Partially 
offsetting the decreases were $3.1 mUlion in realized losses from DP&L's sale of coal, compared to $3.9 
miUion of realized gains during the same period in 2011. 

a Net purchased power decreased $15.7 milUon, or 16%), compared to the same period in 2011 
due largely to a $31.7 million decrease in RTO capacity and other charges which were 
incuned as a member of PJM, including costs associated with DP&L's load obligations for 
retail customers. This decrease included the net impact ofthe defenal and recovery of 
DP&L's transmission, capacify and other PJM-related charges. PartiaUy offsetting this 
decrease was an increase in purchased power costs of $ 13.9 mUlion, or 49%), compared to the 
same period in 2011, as well as an increase in unreaUzed MTM losses of $2.1 miUion. The 
increase in purchased power costs was driven by an increase in purchased power volumes of 
87% partially offset by a decrease in purchased power prices of approximately 21%). We 
purchase power to satisfy retail sales volume when generating facilities are not available due 
to planned and unplanned outages or when market prices are below the marginal costs 
associated with our generating facilities. 
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For the nine months ended September 30, 2012: 

a Net fuel costs, which include coal, gas, oil and emission allowance costs, decreased $39.4 nullion, or 13%, 
during the nine months ended September 30, 2012 compared to the same period in 2011. This decrease 
was largely due to a $31.4 million decrease in fuel costs driven by a 12% decrease in the volume of 
generation at our plants. Also contributing to the decrease were reahzed losses from DP&L's sale of 
coal of $8.4 million for the rune months ended September 30,2012 versus $6.8 miUion in realized gains 
during the same period in 2011. Partially offsettmg the decreases were $8.2 miUion ui unreaUzed MTM 
gains, compared to $15.0 miUion of unrealized MTM losses during the same period in 2011. 

a Net purchased power decreased $83.7 million, or 26%, compared to the same period in 2011 
due largely to an $89.9 nullion decrease ui RTO capacity and other charges which were 
incuned as a member of PJM, including costs associated with DP&L's load obligations for 
retail customers. This decrease included the net impact ofthe deferral and recovery of 



DP&L's fransmission, capacity and other PJM-related charges. Partially offsetting this 
decrease was an increase in purchased power costs of $3.8 mUlion, or AVo, compared to the 
same period in 2011, as well as an increase in unrealized MTM losses of $2.4 million. The 
increase in purchased power costs was driven by an increase in purchased power volumes of 
36%), partially offset by a decrease in purchased power prices of approximately 23%. We 
purchase power to satisfy retail sales volume when generating facilities are not available due 
to planned and unplarmed outages or when market prices are below the marginal costs 
associated with our generating facilities. 

DP&L - Operation and Maintenance 
The foUowing table provides a summary of changes in operation and maintenance expense from the 
prior period. 

$ in mUlions 

Low-income payment program ̂ '̂  
Energy efficiency program ''^ 
Maintenance of overhead fransmission and 
disfribution lines 
Generating facUities operating and maintenance 
expense 
Pension related expense 
Defened compensation 
Other, net 
Total change ui operation and maintenance 
expense 

Three Months 
Ended 

September 30, 
2012 vs. 2011 

$ 5.7 

4.0 

2.5 

2.0 

2.8 
(0.6) 
7.0 

Nine Months 
Ended 

September 30, 
2012 vs. 2011 

$ 16.1 

(3.9) 

3.4 
4.5 

(2.6) 
5.8 

23.4 32.1 

(1) There is a conesponding increase in Revenues associated with this program resultfrig in no 
impact to Net Income. 
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For the three months ended September 30, 2012, Operation and maintenance expense increased $23.4 
million, or 29%, compared to the same period in 2011. This variance was primarily the result of: 
a increased assistance for low-income retail customers which is fimded by the USF revenue rate rider, 

a increased expenses relating to energy efficiency programs that were put in place for our 
customers, 

a increased maintenance of overhead fransmission and distribution lines due to the derecho storm in late 
June, partially offset by decreased non-storm related expenses, 

a increased expenses for generating facilities largely due to the length and timfrig of plarmed 
outages at j ointly owned production units relative to the same period fri 2011, and 



a higher pension expenses prfrnarily related to a one-time SERP settlement charge of $0.6 million which was 
recorded as a July 2012 lump-sum payment to a SERP participant friggered by settlement accounting for 
the SERP as weU as changes in plan assumptions, specifically a lower discount rate and lower expected rate 
of retum on plan assets. 
These increases were partially offset by: 

a decreased expenses related to defened compensation anangements primarily due to fewer equify awards in 
the cunent periods. 

For the nine months ended September 30, 2012, Operation and maintenance expense increased $32.1 
million, or 12%o, compared to the same period in 2011. This variance was primarily the result of: 
0 increased assistance for low-income retail customers which is funded by the USF revenue rate rider, 

a increased expenses relating to energy efficiency programs that were put in place for our 
customers, 

a increased expenses for generating facilities largely due to the length and timing of planned outages at 
jointly owned production units relative to the same period in 2011, and 

a higher pension expenses prfrnarily related to a one-time SERP settlement charge of $0.6 
milhon which was recorded as a July 2012 lump-sum pajTnent to a SERP participant 
friggered by settlement accounting for the SERP as well as changes in plan assumptions, 
specifically a lower discount rate and lower expected rate of retum on plan assets. 
These increases were partiaUy offset by: 

a decreased expenses related to the maintenance of overhead fransmission and disfribution lines primarily as 
a result of storms, including a significant ice storm in February 2011, and 

a decreased expenses related to defened compensation anangements primarily due to fewer 
equify awards in the cunent periods. 

On August 10, 2012, DP&L filed with the PUCO for an accounting order for permission to defer 
operation and maintenance costs as a result of damage caused by storms occurring during the final 
weekend of June 2012. The defenal request is for disfribution expense incuned for these storms. The 
defenal would earn a return equal to the canying cost of debt (5.86%) until these costs are recovered 
from customers. On October 19, 2012, DP&L amended its filing to change the method of calculating 
the defenal. If PUCO approval is received, DP&L wiU defer approximately $5.8 miUion of costs 
associated with these storms. 

DP&L - Depreciation and Amortization 
For the three and nine months ended September 30, 2012, Depreciation and amortization expense 
increased $2.7 mUlion and $7.0 miUion, respectively, as compared to 2011. The increase primarily 
reflected the impact of investments in plant and equipment during the nine months ended September 
30, 2012. 

DP&L - General Taxes 
For the three and nine months ended September 30,2012, General taxes decreased $4.6 million, or 
24%), and $3.5 million, or 6%), respectively, as compared to 2011. This decrease was primarily the 
result ofthe release of a property tax reserve in 2012 related to purchase accounting property 
revaluations. Prior to the Merger date, certain excise and other taxes were recorded gross. Effective 
on the Merger date, these taxes are accounted for on a net basis and are recorded as a reduction in 
Revenues for presentation in accordance with AES policy. The 2011 amounts were reclassified to 
conform to this presentation. 
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DP&L - Interest Expense 
Interest expense recorded during the three and nine months ended September 30, 2012 did not 
fluctaate significantly from that recorded during the three and nine months ended September 30, 
2011. 

DP&L - Income Tax Expense 
For the three and nine months ended September 30,2012, Income tax expense decreased $20.3 
million, or 76%o, and decreased $29.9 miUion, or 43%, respectively, as compared to 2011. The three 
month increase was primarily due to the effect of estimate-to-actaal income tax provision adjustments 
and the nine month decrease was primarily due to decreased pre-tax income. 

FINANCIAL CONDITION, LIQUIDITY AND CAPITAL REQUIREMENTS 

DPL's financial condition, liquidity and capital requfrements include the results of its principal 
subsidiary DP&L. All material intercompany accounts and transactions have been eliminated in 
consolidation. The following table provides a summary ofthe cash flows for DPL and DP&L: 

DPL 
$ in millions 

Net cash from operating activities 
Net cash from investing activities 
Net cash from financing activities 

Net change 
Cash and cash equivalents at beginning of period 

Cash and cash equivalents at end of period 

Nine Months 
Ended 

September 30, 
2012 

Successor 

$ 249.7 
(163.5) 

(54.1) 

32.1 
173.5 

$ 205.6 

Nine Months 
Ended 

September 30, 
2011 

Predecessor 

$ 273.9 
(88.0) 

(242.3) 

(56.4) 
124.0 

$ 67.6 

DP&L 
$ in miUions 

Nine Months 
Ended 

September 30, 
2012 

Nine Months 
Ended 

September 30, 
2011 

Net cash from operating activities 
Net cash from investing activities 
Net cash from financing activities 

299.8 
(166.9) 
(145.7) 

294.2 
(145.9) 
(180.6) 

Net change 
Cash and cash equivalents at beginning of period 

Cash and cash equivalents at end of period 

(12.8) 
32.2 

(32.3) 
54.0 

19.4 $ 21.7 



The significant items that have affected the cash flows for DPL and DP&L are discussed in greater 
detail below: 

Net cash provided by operating activities 
The revenue from our energy business continues to be the principal source of cash from operating 
activities while our primary uses of cash include payments for foel, purchased power, operation and 
maintenance expenses, interest and taxes. 
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DPL - Net cash from operating activities 
DPL's Net cash from operating activities for the nine months ended September 30, 2012 and 2011 can 
be summarized as follows: 

$ in millions 

Net cash from operating activities 
Net (loss) / income 
Depreciation and amortization 
Defened income taxes 
Charge for early redemption of debt 
GoodwiU impairment 
Confribution to pension plan 
Accraed interest 
Defened regulatory costs, net 
Prepaid taxes 
Otiier 

Net cash from operating activities 

Nine Months 
Ended 

September 30, 
2012 

Successor 

$ (1,777.3) 
152.6 
(10.5) 

-
1,850.0 

-
25.2 

2.7 
0.6 
6.4 

$ 249.7 

Nine Months 
Ended 

September 30, 
2011 

Predecessor 

$ 1423 
106,0 
70.5 
15.3 

-
(40.0) 

(3.1) 
7.9 

(27.0) 
2.0 

$ 273.9 

For the nine months ended September 30, 2012, Net cash provided by operating activities was 
primarily a result of Net loss adjusted for non-cash depreciation and amortization and the goodwill 
impairment. Other represents items that had a cunent period cash flow impact and includes changes 
in working capital and other fiiture rights or obligations to receive or to pay cash. These items are 
primarily affected by, among other factors, the timing of when cash payments are made for fiiel, 
purchased power, operating costs, taxes, and when cash is received from our utility customers and 
from the sales of coal and excess emission allowances. Accraed interest relates primarily to the 
$1,250.0 miUion of debt that was assumed by DPL at the merger date and the timing of interest 
payments. 



For the nine months ended September 30, 2011, Net cash provided by operating activities was 
primarily a result of eamings from continuing operations adjusted for non-cash depreciation and 
amortization, combined with the following significant fransactions: 

a A $70.5 million increase to defened income taxes primarily as a result of depreciation as well as pension 
confributions, financial fransaction losses and other temporary differences arising from routine changes in 
balance sheet accounts giving rise to defened taxes. 

a A $15.3 miUion charge for the early redemption of DPL Capital Trast II securities. 

a A DP&L discretionary confribution of $40.0 million to the defmed benefit pension plan in Febraary 
2011. 
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DP&L - Net cash from operating activities 
DP&L's Net cash from operating activities for the nine months ended September 30, 2012 and 2011 
can be summarized as follows: 

$ in millions 

Net cash from operating activities 
Net income 
Depreciation and amortization 
Defened income taxes 
Fixed asset impairment 
Recognition of defened SECA revenue 
Confribution to pension plan 
Increase in cunent assets 
Accraed interest 
Defened regulatory costs, net 
Prepaid taxes 
Other 

Net cash from operating activities 

Nine Months 
Ended 

September 30, 
2012 

S 58.3 
107.3 

(3.4) 
80.8 

(17.8) 
-

41.1 
7.4 
2.4 
0.8 

22.9 
$ 299.8 

$ 

$ 

Nine Months 
Ended 

September 30, 
2011 

147.4 
100.3 
56.1 

-
-

(40.0) 
17.4 
7.4 
7.9 

(11.5) 
9.2 

294.2 

For the nine months ended September 3 0, 2012 and 2011, the significant components of DP&L's Net 
cash provided by operating activities are simUar to those discussed under DPL's Net cash provided by 
operating activities above. 

DPL - Net cash from investing activities 
DPL's Net cash from investing activities for the nine months ended September 30, 2012 and 2011 can 
be summarized as follows: 



$ in millions 

Nine Months 
Ended 

September 30, 
2012 

Successor 

Net cash from investing activities 
Other plant acquisitions, net 
Envfronmental and renewable energy capital 
expenditares 
Purchase of MC Squared 
Increase in resfricted cash 
Sales / (purchases) of short-term investments, net 
Otiier 

Net cash from investing activities 

(155.6) 

(7.5) 

(0.4) 

(163.5) 

Nine Months 
Ended 

September 30, 
2011 

Predecessor 

(132.8) 

(8.5) 
(8.3) 
(9.1) 
69.2 

1.5 

(88.0) 

For the nine months ended September 30,2012, DPL's cash used for investing activities reflects 
assets acqufred at our generation plants. 

For the nine months ended September 30, 2011, DPL cash used for investing activities was primarily 
for assets acqufred at our generation plants. Additionally, DPL, on behalf of DPLER, made a cash 
payment of approximately $8.3 miUion to acqufre MC Squared. Also during the nine months ended 
September 30, 2011, DPL redeemed $70.9 million of short-term investments mostly comprised of 
VRDN securities as well as purchased an additional $1.7 mUUon of short-term investments during the 
same period. These securities have variable coupon rates that are typically reset weekly relative to 
various short-term rate indices. DPL can tender 
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these VRDN securities for sale upon notice to the broker and receive payment for the tendered 
securities within seven days. 

DP&L - Net cash from investing activities 
DP&L's Net cash from investing activities for the nine months ended September 30, 2012 and 2011 
can be summarized as follows: 

$ in millions 

Nine Months 
Ended 

September 30, 
2012 

Nine Months 
Ended 

September 30, 
2011 

Net cash from investing activities 
Other plant acquisitions, net 
Envfronmental and renewable energy capital 
expenditures 
Increase in resfricted cash 

(154.2) $ 

(7.5) 
(5.2) 

(131.4) 

(8.5) 
(7.4) 



Otiier 
Net cash from investing activities 

1.4 
(166.9) $ (145.9) 

For the nine months ended September 30, 2012 and 2011, the significant components of DP&L's Net 
cash used for investing activities are similar to those discussed under DPL's Net cash used for 
investing activities above with the exception ofthe short-term investing activity. 

DPL - Net cash from financing activities 
DPL's Net cash from ifriancing activities for the nine months ended September 30, 2012 and 2011 can 
be summarized as follows: 

$ in miUions 

Net cash from financing activities 
Dividends paid on common stock 
Payment to former wanant holders 
Issuance of long-term debt 
Retfrement of long-term debt 
Early redemption of long-term debt, including premium 
Payment of MC Squared debt 
Exercise of wanants 
Exercise stock options 
Otiier 

Net cash from financing activities 

Nine Months 
Ended 

September 30, 
2012 

Successor 

$ (45.0) 
(9.0) 

-
(0.1) 

-
-
-
-

$ (54.1) 

Nine Months 
Ended 

September 30, 
2011 

Predecessor 

$ (113.8) 
-

300.0 
(297.4) 
(134.2) 

(13.5) 
14.7 

1.9 

$ (242.3) 

For the nine months ended September 30, 2012, DPL paid common stock dividends of $45.0 miUion 
to its parent, partially offset by confributions to additional paid-in capital from its parent, AES. DPL 
also paid $9.0 million to former wanant holders, the payment of which represents the difference 
between the exercise price of $21.00 per share and the $30.00 per share paid by AES in the Merger. 

For the nine months ended September 30, 2011, DPL paid common stock dividends of $113.8 
miUion. In addition, DPL issued $300.0 million of new long-term debt and paid $297.4 miUion to 
retfre existmg long-term debt. It also paid $134.2 miUion for the purchase ofthe DPL Capital Trast II 
capital securities, of which $122.0 miUion related to tiie capital securities and an additional $12.2 
miUion related to the premium paid on the purchase. DPL also paid down the debt of MC Squared 
which was acqufred in Febraary 2011. 
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DP&L - Net cash from financing activities 



DP&L's Net cash from financing activities for the nine months ended September 30, 2012 and 2011 
can be summarized as follows: 

$ in millions 

Nine Months 
Ended 

September 30, 
2012 

Nine Months 
Ended 

September 30, 
2011 

Net cash from financing activities 
Dividends paid on common stock 
Other 

Net cash from financing activities 

(145.0) 
(0.7) 

(145.7) $ 

(180.0) 
(0.6) 

(180.6) 

For the mne months ended September 30, 2012, DP&L's Net cash used for financing activities 
primarily relates to $145.0 million in dividends paid to DPL. 

For the nine months ended September 30,2011, DP&L's Net cash used for fmancfrig activities 
primarily relates to $180.0 million in dividends paid to DPL. 

Liquidity 
We expect our existing sources of Uquidify to remain sufficient to meet our anticipated operating 
needs. Our business is capital intensive, requiring significant resources to fimd operating expenses, 
constraction expenditures, scheduled debt maturities and canying costs, potential margin requfrements 
for retail operations and dividend payments. For 2012, and in subsequent years, we expect to satisfy 
these requfrements with a combination of cash from operations and funds from the capital markets as 
our intemal liquidity needs and market conditions wanant. We also expect that the bonowing 
capacity under bank credit facilities will continue to be avaUable to manage working capital 
requfrements during those periods. 

At the filing date of this quarterly report on Form 10-Q, DP&L has access to $400.0 milUon of short-
term financing under two revolving credit facilities. The ffrst facility, established in August 2011, is 
for $200.0 mUlion, expfres in August 2015 and has eight participating banks, with no bank having 
more than 22% ofthe total commitment. DP&L also has the option to increase the potential 
bonowing amount under the first facility by $50.0 mUlion. The second facility, established in April 
2010, is for $200.0 million and expfres m AprU 2013. A total of five banks participate in this facility, 
with no bank having more than 35% ofthe total commitment. DP&L also has the option to mcrease 
tiie potential bonowing amount under the second facility by $50.0 million. 

At the filing date of this quarterly report on Form 10-Q, DPL has access to $75.0 million of short-
term financing under a revolving credit facility estabUshed in August 2011. This facility expfres in 
August 2014 and has seven participatmg banks with no bank having more than 32% ofthe total 
commitment. The size ofthe facility was reduced from the original $125.0 million to the cunent 
$75.0 million as part of an amendment dated October 19,2012 that was negotiated between DPL and 
the syndicated bank group. See "Debt Covenants" following for more information on the 
amendment. 

$ in mUlions Type Maturity 

Amounts 
available as of 

October 19, 
Commitment 2012 



DP&L Revolvmg August 2015 $ 200.0 $ 200.0 

DP&L Revolvmg AprU 2013 200.0 200.0 

DPL Inc. Revolvfrtg August 2014 75.0 75.0 

475.0 $ 475.0 
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Each DP&L revolving credit facUity has a $50.0 million letter of credit sublimit. The entfre DPL 
revolving credit facility amount is available for letter of credit issuances. As of September 30,2012 
and through the date of filing this quarterly report on Form 10-Q, there were no letters of credit issued 
and outstanding on the revolving credit facilities. 

Cash and cash equivalents for DPL and DP&L amounted to $205.6 miUion and $19.4 miUion, 
respectively, at September 30, 2012. At that date, neither DPL nor DP&L had any short-term 
investments that were not mcluded in cash and cash equivalents. 

On Febraary 23, 2011, DPL purchased and retfred $122.0 million principal amount of DPL Capital 
Trast II 8.125% trast prefened securities. As part of this fransaction, DPL paid a $12.2 miUion, or 
10%, premium. Debt issuance costs and imamortized debt discount associated with this fransaction, 
totaling $3.1 million, were also recognized in Febraary 2011. 

Capital Requirements 
Planned constraction additions for 2012 relate primarily to new investments in and upgrades to 
DP&L's power plant equipment and fransmission and disfribution system. Capital projects are 
subject to continuing review and are revised in light of changes in financial and economic conditions, 
load forecasts, legislative and regulatory developments and changing envfronmental standards, among 
other factors. 

DPL is projecting to spend an estimated $530.0 million in capital projects for the period 2012 through 
2014, of which $515.0 nullion is projected to be spent by DP&L. Approximately $15.0 miUion of 
this projected amount is to enable DP&L to meet the recently revised reliabilify standards of 
NERC. DP&L is subject to the mandatory reliabUity standards of NERC and ReUability Ffrst 
Corporation (RFC), one ofthe eight NERC regions, of which DP&L is a member. NERC has 
changed the definition ofthe Bulk Electric System (BES) to include 100 kV and above facUities, thus 
expanding the facilities to which the reliability standards apply. DP&L's 138 kV facilities were 
previously not subject to these reliability standards. Accordingly, DP&L anticipates spending 
approximately $72.0 million within the next 5 years to reinforce its 138 kV system to comply with 
these new NERC standards. Our ability to complete capital projects and the reliability of fature 
service will be affected by our fmancial condition, the avaUabUity of fritemal funds and the reasonable 
cost of extemal funds. We expect to finance our constraction additions with a combination of cash on 
hand, short-term financing, long-term debt and cash flows from operations. 

Debt Covenants 
As mentioned above, DPL has access to $75.0 milUon of short-term fmancing under its revolving 
credit facility and has bonowed $425.0 miUion under its term loan facility. 



Each of these facilities has two financial covenants, one of which was changed as part of amendments, 
dated October 19, 2012, to the facilities negotiated between DPL and the syndicated bank 
groups. The ffrst fmancial covenant, originally a Total Debt to Capitalization ratio, was changed, 
effective September 30,2012, to a Total Debt to EBITDA ratio. The Total Debt to EBITDA ratio is 
calculated, at the end of each fiscal quarter, by dividing total debt at the end ofthe cunent quarter by 
consohdated EBITDA for the four prior fiscal quarters. The ratio is not to exceed 7.0 to 1.0 for the 
fiscal quarter ending September 30, 2012; it then steps up to not exceed 7.75 to 1.0 for the fiscal 
quarter ending March 31,2013; it then steps up to not exceed 8.0 to 1.0 for the fiscal quarter ending 
June 30, 2013; and finally it steps up to not exceed 8.25 to 1.0 for the fiscal quarter ending September 
30, 2013 and thereafter. As of September 30, 2012, the ffrst financial covenant was met with a ratio 
of5.29tol.00. 

The second financial covenant is an EBITDA to Interest Expense ratio. The EBITDA to Interest 
Expense ratio is calculated, at the end of each fiscal quarter, by dividing consolidated earnings before 
interest, taxes, depreciation and amortization (EBITDA) for the four prior fiscal quarters by the 
consohdated interest charges for the same period. The ratio requfres DPL's consolidated EBITDA to 
consohdated interest expense to be not less than 2.50 to 1.00. As of September 30,2012 the second 
covenant was met with a ratio of 4.40 to 1.00. 

The amendments, dated October 19,2012, to the facilities negotiated between DPL and the 
sjmdicated bank groups, resfrict dividend pa5mients from DPL to AES. The amendments also 
adjusted the cost of bonowing under the facilities. 

Also mentioned above, DP&L has access to $400.0 mUlion of short-term financing under its two 
revolving credit facilities. The following financial covenant is contained in each revolving credit 
facility: DP&L's total debt to total 

131 

capitalization ratio is not to exceed 0.65 to 1.00. As of September 30, 2012, this covenant was met 
with a ratio of 0.43 to 1.00. The above ratio is calculated as the sum of DP&L's cunent and long-
term portion of debt, including its guarantee obligations, divided by the total of DP&L's 
shareholder's equify and total debt including guarantee obligations. 

Debt Ratings 

The following table outlines the debt ratings and outlook for each company, along with the 
effective dates of each ratmg and outlook for DPL and DP&L. 

DPL (a) DP&L (b) Outlook Effective 

Fitch Ratings 
Moody's Investors Service 
Standard & Poor's Corp. 

BB+ 
Bal 
BB+ 

BBB+ 
A3 
BBB+ 

Stable 
Stable 
CreditWatch 
Negative 

November 201 
November 201 
April 2012 

(a) Credit rating relates to DPL's Senior Unsecured debt. 
(b) Credit rating relates to DP&L's Senior Secured debt 

Credit Ratings 



The following table outlines the credit ratings (issuer/corporate rating) and outlook for each 
company, along with the effective dates of each ratuig and outlook for DPL and DP&L. 

DPL DP&L Outlook Effective 

Fitch Ratings BB+ BBB- Stable November 201 
Moody's Investors Service Bal Baa2 Stable November 201 
Standard & Poor's Corp. BBB- BBB- CreditWatch AprU 2012 

Negative 

Standard & Poor's recently put both DPL and DP&L on CreditWatch Negative reflecting the 
potential to lower the credit ratings of both entities in the near term pending greater clarify on the 
timing and fransition to full market rates for DP&L. They have also revised thefr assessment of DPL 
and DP&L's business risk profiles to "sfrong" from "exceUenf to reflect the increased competition in 
Ohio, the expected growth ofthe unregulated retail business and the increasing competitive pressure 
due to lower wholesale elecfric prices sfressing profit margins. 

If the rating agencies were to reduce our debt or credit ratings, our bonowing costs may increase, our 
potential pool of investors and funding resources may be reduced, and we may be requfred to post 
additional coUateral under selected confracts. These events may have an adverse effect on our results 
of operations, financial condition and cash flows. In addition, any such reduction in our debt or credit 
ratings may adversely affect the frading price of our outstanding debt securities. 

Off-Balance Sheet Arrangements 

DPL - Guarantees 
In the normal course of business, DPL enters into various agreements with its wholly owned 
subsidiaries, DPLE and DPLER, and its wholly ovraed subsidiary MC Squared, providmg financial or 
performance assurance to thfrd parties. These agreements are entered into primarily to support or 
enhance the creditworthiness otherwise atfributed to these subsidiaries on a stand-alone basis, thereby 
facilitating the extension of sufficient credit to accomplish these subsidiaries' intended commercial 
purposes. During the nine months ended September 30, 2012, DPL did not incur any losses related to 
the guarantees of these obligations and we believe it is unlikely that DPL would be requfred to 
perform or incur any losses in the fiiture associated with any ofthe above guarantees. 

At September 30, 2012, DPL had $24.4 million ofguarantees to thfrd parties, for future financial or 
performance assurance under such agreements, on behalf of DPLE, DPLER and MC Squared. The 
guarantee anangements entered into by DPL with these thfrd parties cover present and fiiture 
obligations of DPLE, DPLER and MC 
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Squared to such beneficiaries and are terminable at any time by DPL upon written notice to the 
beneficiaries. The carrying amount of obligations for commercial fransactions covered by these 
guarantees and recorded in our Condensed Consolidated Balance Sheets was $1.0 million 
at September 30, 2012. 

DP&L ovras a 4.9% equity ovraership interest in an electric generation company which is recorded 
using the cost method of accounting under GAAP. As of September 30,2012, DP&L could be 



responsible for the repayment of 4.9%, or $78.8 million, of a $1,607.8 million debt obligation that 
features maturities ranging from 2013 to 2040. This would orUy happen if this electric generation 
company defaulted on its debt payments. As of September 30,2012, we have no knowledge of such a 
default. 

Commercial Commitments and Contractual Obligations 
There have been no material changes, outside the ordinary course of business, to our commercial 
commitments and to the information disclosed in the confractaal obligations table in our Form 10-K 
for the fiscal year ended December 31,2011. 

Also see Note 13 of Notes to DPL's Condensed Consolidated Financial Statements. 

MARKET RISK 

We are subject to certain market risks including, but not limited to, changes in commodity prices for 
elecfricity, coal, envfromnental emissions and gas, changes in capacity prices and fluctaations in 
interest rates. We use various market risk sensitive instruments, including derivative confracts, 
primarily to limit our exposure to fluctaations in commodify pricing. Our Commodify Risk 
Management Committee (CRMC), comprised of members of senior management, is responsible for 
establishing risk management policies and the monitoring and reportuig of risk exposures relating to 
our DP&L-operated generation units. The CRMC meets on a regular basis with the objective of 
identifying, assessing and quantifying material risk issues and developing strategies to manage these 
risks. 

Commodity Pricing Risk 
Commodify pricing risk exposure includes the impacts of weather, market demand, increased 
competition and other economic conditions. To manage the volatUify relating to these exposures at 
our DP&L-operated generation units, we use a variefy of non-derivative and derivative instraments 
including forward confracts and futures contracts. These instruments are used principally for 
economic hedging purposes and none are held for frading purposes. Derivatives that fall within the 
scope of derivative accounting under GAAP must be recorded at thefr fafr value and marked to market 
unless they qualify for cash flow hedge accounting. MTM gains and losses on derivative insfruments 
tiiat quaUfy for cash flow hedge accounting are defened in AOCI until the forecasted fransactions 
occur. We adjust the derivative instruments that do not qualify for cash flow hedging to fafr value on 
a monthly basis and where apphcable, we recognize a conesponding Regulatory asset for above-
market costs or a Regulatory liabilify for below-market costs in accordance with regulatory 
accountfrig under GAAP. 

The coal market has increasingly been influenced by both intemational and domestic supply and 
consumption, making the price of coal more volatile than in the past, and while we have substantially 
all ofthe total expected coal volume needed to meet our retail and firm wholesale sales requfrements 
for 2012 under confract, sales requfrements may chemge. The majority ofthe confracted coal is 
purchased at fixed prices. Some confracts provide for periodic adjustments. Fuel costs are affected by 
changes in volume and price and are driven by a number of variables including weather, the wholesale 
market price of power, certain provisions in coal confracts related to government imposed costs, 
counterparty performance and credit, scheduled outages and generation plant mix. To the extent we 
are not able to hedge against price volatilify or recover increases through our fiiel and purchased 
power recovery rider that began in January 2010, our results of operations, financial condition or cash 
flows could be materiaUy affected. 

For purposes of potential risk analysis, we use a sensitivity analysis to quantify potential impacts of 
market rate changes on the statements of results of operations. Thesensitivify analysis represents 
hypothetical changes in market values that may or may not occur in the foture. 
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Commodity Derivatives 
To minimize the risk of fluctaations in the market price of commodities, such as coal, power and 
heating oil, we may enter into commodify-forward and fiitures confracts to effectively hedge the 
cost/revenues ofthe commodity. Maturity dates ofthe confracts are scheduled to coincide with 
market purchases/sales ofthe commodity. Cash proceeds or payments between us and the counter­
party at maturity ofthe confracts are recognized as an adjustment to the cost ofthe commodity 
purchased or sold. We generally do not enter into forward confracts beyond thirty-six months. 

A 10% increase or decrease in the market price of our heating oil forwards, NYMEX coal forwards or 
power forward confracts at September 30, 2012 would not have a significant effect on Net income. 

Wholesale Revenues 
Approximately 10% of DPL's and 36% of DP&L's elecfric revenues for the three months ended 
September 30, 2012 were from sales of excess energy and capacity in the wholesale market (DP&L's 
elecfric revenues in the wholesale market are reduced for sales to DPLER). Energy in excess ofthe 
needs of existing retail customers is sold in the wholesale market when we can identify opportunities 
with positive margins. 

Approximately 15% of DPL's and 33% of DP&L's electric revenues for the three months ended 
September 30, 2011 were from sales of excess energy and capacity in the wholesale market (DP&L's 
elecfric revenues in the wholesale market are reduced for sales to DPLER). Energy in excess ofthe 
needs of existing retail customers is sold in the wholesale market when we can identify opportunities 
with positive margins. 

Approximately 1 !%> of DPL's and 35%. of DP&L's elecfric revenues for the nine months ended 
September 30, 2012 were from sales of excess energy and capacify in the wholesale market (DP&L's 
elecfric revenues fri the wholesale market are reduced for sales to DPLER). Energy in excess ofthe 
needs of existing retail customers is sold in the wholesale market when we can identify opportunities 
with positive margins. 

Approximately 17% of DPL's and 34%) of DP&L's elecfric revenues for the nine months ended 
September 30, 2011 were from sales of excess energy and capacity in the wholesale market (DP&L's 
elecfric revenues in the wholesale market are reduced for sales to DPLER). Energy in excess ofthe 
needs of existing retail customers is sold in the wholesale market when we can identify opportunities 
with positive margins. 

The table below provides the effect on armual Net income as of September 30,2012, of a hypothetical 
increase or decrease of 10% in the price per megawatt hour of wholesale power (DP&L's elecfric 
revenues in the wholesale market are reduced for sales to DPLER), including the impact of a 
conesponding 10% change in the portion of purchased power used as part ofthe sale (note that the 
share ofthe intemal generation used to meet the DPLER wholesale sale would not be affected by the 
10% change in wholesale prices): 

$ in miUions DPL DP&L 



$ $ 
Effect of 10% change m price per mWh ,^ ^ . 

RPM Capacity Revenues and Costs 
As a member of PJM, DP&L receives revenues from the RTO related to its fransmission and 
generation assets and incurs costs associated with its load obligations for retail customers. PJM, 
which has a delivery year which runs from June 1 to May 31, has conducted auctions for capacity 
through the 2015/16 delivery year. The clearing prices for capacity during the PJM delivery periods 
from 2011/12 tiuough 2015/16 are as follows: 

PJM Delivery Year 
2011/12 2012/13 2013/14 2014/15 20: 

. Capacity clearing price ($/MW-day) $ 110 $ 16 $ 28 $ 126 
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Our computed average capacity prices by calendar year are reflected in the table below: 

Calendar Year 
2011 2012 2013 2014 

Computed average capacity price ($/MW-day) $ 137 $ 55 $ 23 $ 85 

Future RPM auction results are dependent on a number of factors, which include the overall supply 
and demand of generation and load, other state legislation or regulation, fransmission congestion, and 
PJM's RPM business rales. The volatUity in the RPM capacity auction pricing has had and will 
continue to have a significant impact on DPL's capacity revenues and costs. Although DP&L 
cunently has an approved RPM rider in place to recover or repay any excess capacity costs or 
revenues, the RPM rider only applies to customers suppUed under our SSO. Customer switching 
reduces the number of customers supplied under our SSO, causing more ofthe RPM capacity costs 
and revenues to be excluded from the RPM rider calculation. 

The table below provides estimates ofthe effect on annual net income as of September 30, 2012 of a 
hypothetical increase or decrease of $IO/MW-day in the RPM auction price. The table shows the 
impact resulting from capacity revenue changes. We did not include the impact of a change in the 
RPM capacify costs since these costs will either be recovered through the RPM rider for SSO retail 
customers or recovered through the development of our overall energy pricing for customers who do 
not fall under the SSO. These estimates include the impact ofthe RPM rider and are based on the 
levels of customer switching experienced through September 30, 2012. As of September 30, 2012, 
approximately 48% of DP&L's RPM capacity revenues and costs were recoverable from SSO retail 
customers through the RPM rider. 

$ in mUlions DPL DP&L 



Effect of a $10/MW-day change in capacity auction pricing 
5.6 4.3 

Capacity revenues and costs are also impacted by, among other factors, the levels of customer 
switching, our generation capacity, the levels of wholesale revenues and our retail customer load. In 
determining the capacity price sensitivity above, we did not consider the impact that may arise from 
the variability of these other factors. 

Fuel and Purchased Power Costs 
DPL's and DP&L's fiiel (including coal, gas, oil and emission allowances) and purchased power 
costs as a percentage of total operating costs in the nine months ended September 30, 2012 and 2011 
were 38% and 42%, respectively. We have a significant portion of projected 2012 fuel needs under 
confract. The majority of our confracted coal is purchased at fixed prices although some confracts 
provide for periodic pricing adjustments. We may purchase SO2 aUowances for 2012; however, the 
exact consumption of SO2 aUowances will depend on market prices for power, availability of our 
generation units and the actaal sulfiir content ofthe coal burned. We may purchase some NOx 
allowances for 2012 depending on NOx emissions. Fuel costs are affected by changes in volume and 
price and are driven by a number of variables including weather, reliability of coal deliveries, 
scheduled outages and generation plant mix. 

Purchased power costs depend, in part, upon the timing and extent of planned and unplanned outages 
of our generating capacity. We wiU purchase power on a discretionary basis when wholesale market 
conditions provide opportunities to obtain power at a cost below our intemal generation costs. 

Effective January 1, 2010, DP&L was allowed to recover its SSO retail customers' share of fuel and 
purchased power costs as part ofthe fuel rider approved by the PUCO. Since there has been an 
increase in customer switching, SSO customers cunently represent approximately 36% of DP&L's 
total fiiel costs. The table below provides the effect on annual net frtcome as of September 30,2012, 
of a hypothetical increase or decrease of 10% in the prices of fiiel and purchased power, adjusted for 
the approximate 48% recovery: 

$ fri miUions DPL DP&L 

Effect of 10% change in fuel and purchased power 
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Interest Rate Risk 
As a result of our normal investing and bonowing activities, our financial results are exposed to 
fluctaations in interest rates which we manage through our regular financing activities. We maintain 
both cash on deposit and investments in cash equivalents that may be affected by adverse interest rate 
fluctaations. DPL and DP&L have both fixed-rate and variable-rate long-term debt. DPL's variable-
rate debt consists of a $425.0 miUion unsecured term loan with a syndicated bank group. The term 
loan mterest rate fluctaates with changes in an underlying mterest rate index, typically 
LIBOR. DP&L's variable-rate debt is comprised of publicly held pollution confrol bonds. The 



variable-rate bonds bear interest based on a prevailing rate that is reset weekly based on a comparable 
market index. Market indexes can be affected by market demand, supply, market interest rates and 
other economic conditions. See Note 6 of Notes to DPL's Condensed ConsoUdated Financial 
Statements and Note 6 to DP&L's Condensed Financial Statements. 

We partially hedge against interest rate fluctaations by entering into interest rate swap agreements to 
limit the interest rate exposure on the underlying financing. As of September 30, 2012, we have 
entered into interest rate hedging relationships with an aggregate notional amount of $160.0 million 
related to planned future bonowing activities in calendar year 2013. The average interest rate 
associated with the $160.0 million aggregate notional amount interest rate hedging relationships is 
3.8%. We are limiting our exposure to changes in interest rates since we believe the market interest 
rates at which we will be able to bonow in the future may increase. Any additional credit rating 
dovragrades could affect our liquidity and further increase our cost of capital. 

Principal Payments and Interest Rate Detail by Contractual Maturity Date 
The carrying value of DPL's debt was $2,614.9 nulUon at September 30, 2012, consisting of DPL's 
unsecured notes and unsecured term loan, along with DP&L's ffrst mortgage bonds, tax-exempt 
pollution confrol bonds, capital leases, and the Wright-Patterson Afr Force Base note. All of DPL's 
debt was adjusted to fafr value at the Merger date according to FASC 805. The fafr value of this debt 
at September 30, 2012 was $2,769.4 mUlion, based on cunent market prices or discounted cash flows 
using current rates for similar issues with similar terms and remaining maturities. The following table 
provides information about DPL's debt obligations that are sensitive to interest rate changes: 

DPL 
At September 30, 2012 

Twelve Months Ending September 30, Carrying Fair 
2013 2014 2015 2016 2017 Thereafter Value Value 

Variable-rate 
debt $ - $ 425.0 $ - $ - $ - $ 100.0 $ 525.0 $ 525.0 

Average interest 

rate 0.0% 2.2% 0.0% 0.0% 0.0%) 0.2% 

Fixed-rate debt '̂'̂ $ 0.4 $ 489.6 $ 0.1 $ 0.1 $ 450.1 $ 1,149.6 2,089.9 2,244.4 

Average interest 
rate 5.0% 5.1% 4.2% 4.2% 6.5% 6.6% 

Total $ 2,614.9 $ 2,769.4 

'"' Fixed rate debt totals include unamortized debt discounts and premiums. 
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The carrying value of DP&L's debt was $903.2 mUlion at September 30, 2012, consisting of its first 
mortgage bonds, tax-exempt pollution confrol bonds, capital leases and the Wright-Patterson Afr 
Force Base note. The fafr value of this debt was $934.5 million, based on cunent market prices or 
discounted cash flows using cunent rates for similar issues with similar terms and remaining 
maturities. The foUowing table provides information about DP&L's debt obligations that are 
sensitive to interest rate changes. Note that the DP&L debt was not revalued using push-down 
accounting as a result ofthe Merger. 

DP&L 
At September 30, 2012 

Twelve Months Ending September 30, Carrying Fair 
2013 2014 2015 2016 2017 Thereafter Value Value 

Variable-rate 
debt $ - $ - $ - $ - $ - $ 100.0 $ 100.0 $ 100.0 

Average interest 

rate 0.0% 0.0% 0.0% 0.0% 0.0% 0.2% 

Fixed-rate debt '̂'-'$ 0.4 $ 470.3 $ 0.1 $ 0.1 $ 0.1 $ 332.2 803.2 834.5 

Average interest 
rate 5.0% 5.1% 4.2% 4.2% 4.2% 4.8% 

Total $ 903.2 $ 934.5 

"^ Fixed rate debt totals include unamortized debt discounts and premiums. 

Debt maturities occuning ui 2012 are discussed under FINANCIAL CONDITION, LIQUIDITY 
AND CAPITAL REQUIREMENTS. 
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Long-term Debt Interest Rate Risk Sensitivity Analysis 
Our estimate of market risk exposure is presented for our fixed-rate and variable-rate debt at 
September 30, 2012 for which an unmediate adverse market movement causes a potential material 
impact on our financial position, results of operations, or the fafr value ofthe debt. We believe that 
the adverse market movement represents the hypothetical loss to fiiture eamings and does not 
represent the maximum possible loss nor any expected actaal loss, even under adverse conditions, 
because actaal adverse fluctaations would likely differ. As of September 30, 2012, we did not hold 
any market risk sensitive instruments which were entered into for frading purposes. 

DPL At September 30,2012 One percent 
Carrying Fafr interest rate 

$ in millions Value Value risk 



Long-term debt 

Variable-rate debt $ 525.0 $ 525.0 $ 5.3 

Fked-rate debt 2,089.9 2,244.4 22.4 

Total $ 2,614.9 $ 2,769.4 $ 27.7 

DP&L At September 30,2012 One percent 
Carrying Fafr interest rate 

$ in millions Value Value risk 
Long-term debt 

Variable-rate debt $ 100.0 $ 100.0 $ 1.0 

Fked-rate debt 803.2 834.5 8.4 

Total $ 903.2 $ 934.5 $ 9.4 

DPL's debt is comprised of both fixed-rate debt and variable-rate debt. In regard to fixed-rate debt, 
the interest rate risk with respect to DPL's long-term debt primarily relates to the potential impact a 
decrease of one percentage point m interest rates has on the fafr value of DPL's $2,244.4 million of 
fixed-rate debt and not on DPL's financial condition or results of operations. On the variable-rate 
debt, the interest rate risk with respect to DPL's long-term debt represents the potential impact an 
increase of one percentage point in the interest rate has on DPL's results of operations related to 
DPL's $525.0 million variable-rate long-term debt outstanding as of September 30, 2012. 

DP&L's interest rate risk with respect to DP&L's long-term debt primarily relates to the potential 
impact a decrease in interest rates of one percentage point has on the fafr value of DP&L's $834.5 
million of fixed-rate debt and not on DP&L's financial condition or DP&L's results of 
operations. On the variable-rate debt, the interest rate risk with respect to DP&L's long-term debt 
represents the potential impact an increase of one percentage point in the uiterest rate has on DP&L's 
results of operations related to DP&L's $100.0 million variable-rate long-term debt outstanding as of 
September 30, 2012. 

Equity Price Risk 
As of September 30, 2012, approximately 29%> ofthe defined benefit pension plan assets were 
comprised of investments in equity securities and 71 % related to investments in fixed income 
securities, cash and cash equivalents, and altemative investments. We use an investment adviser to 
assist in managing our investment portfolio. The market value ofthe equity securities was 
approximately $102.8 million at September 30,2012. A hypothetical 10%) decrease ui prices quoted 
by stock exchanges would result in a $10.3 million reduction in fafr value ofthe equity securities as of 
September 30, 2012. 
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Credit Risk 
Credit risk is the risk of an obligor's failure to meet the terms of any investment confract, loan 
agreement or otherwise perfonn as agreed. Credit risk arises from all activities in which success 
depends on issuer, bonower or counterparty performance, whether reflected on or off the balance 
sheet. We limit our credit risk by assessing the creditworthiness of potential counterparties before 
entering into fransactions with them and continue to evaluate thefr creditworthiness after fransactions 
have been originated. We use the three leading corporate credit rating agencies and other cunent 
market-based qualitative and quantitative data to assess the financial sfrength of our counterparties on 
an ongoing basis. We may requfre various forms of credit assurance from our counterparties in order 
to mitigate credit risk. 

CRITICAL ACCOUNTING ESTEVIATES 

DPL's Condensed Consolidated Financial Statements and DP&L's Condensed Financial Statements 
are prepared in accordance with U.S. GAAP. In connection with the preparation of tiiese financial 
statements, our management is requfred to make assumptions, estimates and judgments that affect the 
reported amounts of assets, liabilities, revenues, expenses and the related disclosure of contingent 
habUities. These assumptions, estimates and judgments are based on our historical experience and 
assumptions that we beUeve to be reasonable at the time. However, because future events and thefr 
effects cannot be determined with certainty, the determination of estimates requfres the exercise of 
judgment. Our critical accounting estimates are those which requfre assumptions to be made about 
matters that are highly uncertain. 

Different estimates could have a material effect on our financial results. Judgments and uncertainties 
affecting the application of these policies and estimates may result in materially different amounts 
being reported under different conditions or cfrcumstances. Historically, however, recorded estimates 
have not differed materially from actaal results. Significant items subject to such judgments uiclude: 
the carrying value of property, plant and equipment; unbilled revenues; the valuation of derivative 
insfruments; the valuation of insurance and claims liabilities; the valuation of allowances for 
receivables and defened income taxes; regulatory assets and liabilities; reserves recorded for income 
tax exposures; litigation; contingencies; the valuation of AROs; and assets and liabilities related to 
employee benefits. Refer to our Form 10-K for the fiscal year ended December 31,2011 for a 
complete listing of our critical accounting policies and estimates. There have been no material 
changes to these critical accounting policies and estimates. 
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ELECTRIC SALES AND REVENUES 



DPL DP&L (a) DPLER (b) 
Three Months Ended 

September 30, 
2012 

Successor 

Elecfric Sales (millions of kWh) $ 5,072 

628,381 
Billed electric customers (end of 
period) 

Three Months Ended 
September 30, 

Three Months Ended 
September 30, 

2011 2012 2011 2012 2011 
Predecessor 

4,598 $ 4,775 $ 4,310 $ 2,484 $ 1,871 

515,758 512,219 512,439 175,403 25,309 

DPL 
Nine Months Ended 

September 30, 
2012 

Successor 

Elecfric Sales (millions of kWh) $ 12,323 

628,381 
Bflled elecfric customers (end of 
period) 

2011 
Predecessor 

DP&L (a) 
Nine Months Ended 

September 30, 

DPLER (b) 
Nine Months Ended 

September 30, 
2012 2011 2012 2011 

12,712 $ 11,502 $ 12,122 $ 6,100 $ 5,011 

515,758 512,219 512,439 175,403 25,309 

(a) Tills chart contains electric sales from DP&L's generation arul purchased power. DP&L sold 1,671 million kWh and 
1,567 million kWh of power to DPLER during the three months ended September 30, 2012 and 2011, respectively, 
and 4,668 million kWh and 4,330 million kWh of power to DPLER during the rune months ended September 30, 2012 and 
2011, respectively. 

(b) This chart includes all sales of DPLER and MC Squared, both within and outside ofthe DP&L service territory. 

Item 3. Quantitative and Qualitative Disclosures about Market Risk 

See the "MARKET RISK" section in Item 2 of this Part I, which is incorporated by reference into this 
item. 
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Item 4. Controls and Procedures 

Our Chief Executive Officer (CEO) and Chief Ffriancial Officer (CFO) are responsible for 
establishing and maintaining our disclosure confrols and procedures. These confrols and procedures 
were designed to ensure that material information relating to us and our subsidiaries are 
communicated to the CEO and CFO. We evaluated these disclosure confrols and procedures as ofthe 



end ofthe period covered by this report with the participation of our CEO and CFO. Based on this 
evaluation, our CEO and CFO concluded that our disclosure confrols and procedures are effective: (i) 
to ensure that information requfred to be disclosed by us in the reports that we file or submit under the 
Exchange Act is recorded, processed, summarized and reported, within the time periods specified in 
the SEC's rales and forms; and (ii) to ensure that information requfred to be disclosed by us in the 
reports that we submit under the Exchange Act is accumulated and communicated to our management, 
including our principal executive and principal fmancial officers, or persons performing simUar 
tanctions, as appropriate, to allow timely decisions regarding requfred disclosure. 

There was no change in our intemal confrol over financial reporting during the quarter ended 
September 30, 2012 that has materially affected, or is reasonably likely to materially affect, intemal 
confrol over financial reporting. 

PARTU 

Item 1. Legal Proceedings 

In the normal course of business, we are subject to various lawsuits, actions, proceedings, claims and 
other matters asserted under laws and regulations. We are also from time to time involved in other 
reviews, investigations and proceedings by govemmental and regulatory agencies regarding our 
business, certain of which may result in adverse judgments, settlements, fines, penalties, injunctions 
or other relief. We believe the amounts provided in our Financial Statements, as prescribed by 
GAAP, for these matters are adequate in light ofthe probable and estimable contingencies. However, 
there can be no assurances that the actaal amounts requfred to satisfy aUeged liabilities from various 
legal proceedings, claims and other matters (including those matters noted below) and to comply with 
applicable laws and regulations wUl not exceed the amounts reflected in our Financial Statements. As 
such, costs, if any, that may be incuned in excess of those amounts provided for in our Financial 
Statements, caimot be reasonably determined. 

Our Form 10-K for the fiscal year ended December 31, 2011, and the Notes to the Condensed 
Consolidated Financial Statements included therein, contain descriptions of certain legal proceedings 
in which we are or were involved. The information in or incorporated by reference into this Item 1 to 
Part II of our Quarterly Report on Form 10-Q is limited to certain recent developments conceming our 
legal proceedings and new legal proceedings, since the filing of such Form 10-K, and should be read 
in conjunction with the Form 10-K. 

The following information is incorporated by reference into this Item: (i) information about DP&L's 
March 30, 2012 MRO filing with the PUCO ui Item 2 to Part I of this Quarterly Report on Form 10-
Q; and (ii) infonnation about the legal proceedings contained in Part I, Item 1 — Note 13 of Notes to 
DPL's Condensed Consolidated Financial Statements of this Quarterly Report on Form 10-Q. 

Item 1 A. Risk Factors 

A listing ofthe risk factors that we consider to be the most significant to a decision to invest in our 
securities is provided in our Form 10-K for the fiscal year ended December 31, 2011. The 
infonnation in this Item 1A to Part II of our Quarterly Report on Form 10-Q updates and restates one 
of the risk factors included in the Form 10-K. Otherwise, there have been no material changes with 
respect to the risk factors disclosed in our form 10-K. If 
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any ofthe events described in our risk factors occur, it could have a material effect on our results of 
operations, financial condition and cash flows. 

The risks and uncertainties described in our risk factors are not the only ones we face. In addition, new 
risks may emerge at any time, and we cannot predict those risks or estimate the extent to which they 
may affect our business or financial performance. Our risk factors should be read in conjunction with 
the other detailed information conceming DPL and DP&L set forth in the Notes to DPL's and 
DP&L's Financial Statements and the "Management's Discussion and Analysis of Financial 
Condition and Results of Operations" sections included in our filings. 

The costs we can recover and the return on capital we are permitted to earn for certain aspects 
of our business are regulated and eoverned by the laws of Ohio and the rules, policies and 
procedures of the PUCO. 

On May 1,2008, SB 221, an Ohio electric energy bill, was signed by the Govemor of Ohio and 
became effective July 31, 2008. This law, among otiier things, requfres all Ohio distribution utilities 
at certain times to file an SSO either in the form of an ESP or MRO, and estabUshed a significantly 
excessive eamings test (SEET) for Ohio public utilities that compares the utilify's eamings to the 
earnings of other companies with similar business and financial risks. The PUCO approved DP&L's 
initial ESP on June 24,2009. DP&L's ESP provided, among otiier tiimgs, that DP&L's existing rate 
plan stracture will continue through the end of 2012; that DP&L may seek recovery for adjustments 
to its existing rate plan stracture for costs associated with storm damage, regulatory and tax changes, 
new climate change or carbon regulations, fiiel and purchased power and certain other costs; and that 
SB 221 's significantly excessive earnings test will apply in 2013 based upon DP&L's 2012 
eamings. On March 30,2012, DP&L filed an MRO to estabUsh a new rate plan and recovery 
stracture that would have phased in market-based rates over the time period January 2013 through 
May 2018. DP&L withdrew its MRO on September 7,2012 and filed an ESP on October 5, 
2012. As filed, DP&L's proposed ESP provides an initial rate increase for certain customers and 
decreases for others. The outcome of this filing will impact DP&L's revenues and could adversely 
affect our results of operations. DP&L faces regulatory uncertauify from this ESP filing. The PUCO 
could accept, reject or seek to modify DP&L's proposed ESP. DP&L's proposed ESP and cunent 
ESP and certain filings made by us in cormection with these plans are fiirther discussed in our periodic 
reports. Through the pending ESP filing, the PUCO may modify the non-bypassable charge, or may 
establish other rate designs and provisions to reflect new terms and conditions of standard offer 
service. The SEET review could result in no adjustment to SSO rates or a refimd to customers. Tfre 
effect may or may not be significant. 

While fraditional rate regulation is premised on full recovery of pradently incuned costs and a 
reasonable rate of retum on invested capital, there can be no assurance that the PUCO will agree that 
all of our costs have been pradently incuned or are recoverable or that the regulatory process in which 
rates are determined will always result in rates that will produce a full or timely recovery of our costs 
and permitted rates of retum. Certain of our cost recovery riders are also bypassable by some of our 
customers who switched to a CRES provider. Accordingly, the revenue DP&L receives may or may 
not match its expenses at any given time. Therefore, DP&L could be subject to prevailing market 
prices for elecfricify and would not necessarily be able to charge rates that produce timely or full 
recovery of its expenses. Changes in, or reinterpretations of, the laws, rules, policies and procedures 
that set elecfric rates, permitted rates of retum and standard service offer; changes in DP&L's rate 
structure and its abilify to recover amounts for envfronmental compUance, standard service offer terms 
and conditions, reliabilify initiatives, fael and purchased power (which account for a substantial 
portion of our operating costs), customer switching, capital expenditures and investments and other 
costs on a fuU or timely basis through rates; and changes to the frequency and timing of rate increases 
could have a material adverse effect on our results of operations, financial condition and cash flows. 



Impairment of goodwiU or long-lived assets would negatively affect our consolidated results of 
operations and net worth. 

Goodwill represents the fiiture economic benefits arising from assets acqufred in a business 
combination (acquisition) that are not individually identified and separately recognized. GoodwiU is 
not amortized, but is evaluated for impairment at least annually or more frequently if impaument 
indicators are present. In evaluating the potential impairment of goodwill, we make estimates and 
assumptions about revenue, operating cash flows, capital expenditures, growth rates and discount rates 
based on our budgets and long term forecasts, macroeconomic projections, and cunent market 
expectations of returns on similar assets. There are inherent uncertainties related to these factors and 
management's judgment in applying these factors. Generally, the fafr value of a reporting unit is 
determined using a discounted cash flow valuation model. We could be requfred to 
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evaluate the potential impafrment of goodwill outside ofthe requfred annual assessment process if we 
experience sitaations, including but not lunited to: deterioration in general economic conditions, 
operating or regulatory envfronment; increased competitive envfronment; increase in fuel costs 
particularly when we are unable to pass along such costs to customers; negative or declining cash 
flows; loss of a key confract or customer particularly when we are unable to replace it on equally 
favorable terms; or adverse actions or assessments by a regulator. These ty^es of events and the 
resulting analyses could result in goodwill impairment expense, which could substantially affect our 
results of operations for those periods. A goodwill impairment could lead to a rating downgrade and 
adversely impact the frading price of DPL's bonds. 

Long-lived assets are initially recorded at fafr value when acqufred in a busfriess combination and are 
amortized or depreciated over thefr estimated usefiil lives. Long-lived assets are evaluated for 
impairment only when impaument indicators are present whereas goodwill is evaluated for 
impairment on an armual basis or more frequently if potential impairment indicators are 
present. Otherwise, the recoverabilify assessment of long-lived assets is similar to the potential 
impafrment evaluation of goodwill particularly as it relates to the identification of potential 
impafrment indicators, and making estimates and assumptions to determine fafr value, as described 
above. 

Item 2. Unregistered Sale of Equity Securities and Use of Proceeds 

None 

Item 3. Defaults Upon Senior Securities 

None 

Item 4. Mine Safety Disclosures 



Not applicable. 

Item 5. Other Information 

None 
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Item 6. Exhibits 

DPL Inc. 

X 

X 

X 

X 

DP&L 

X 

X 

X 

X 

Exhibit 
Number 

31(a) 

31(b) 

31(c) 

31(d) 

32(a) 

32(b) 

32(c) 

32(d) 

Exhibit 

Certification of Chief Executive Officer 
pursuant to Section 302 ofthe Sarbanes-Oxley 
Act of 2002 
Certification of Chief Financial Officer 
pursuant to Section 302 ofthe Sarbanes-Oxley 
Act of 2002 

Certification of Chief Executive Officer 
pursuant to Section 302 ofthe Sarbanes-Oxley 
Act of 2002 
Certification of Chief Financial Officer 
pursuant to Section 302 ofthe Sarbanes-Oxley 
Act of 2002 

Certification of Chief Executive Officer 
pursuant to Section 906 ofthe Sarbanes-Oxley 
Act of 2002 
Certification of Chief Financial Officer 
pursuant to Section 906 ofthe Sarbanes-Oxley 
Act of 2002 

Certification of Chief Executive Officer 
pursuant to Section 906 ofthe Sarbanes-Oxley 
Act of 2002 
Certification of Chief Financial Officer 
pursuant to Section 906 ofthe Sarbanes-Oxley 
Act of 2002 

Location 

Filed herewith as Exhibit 31(a) 

FUed herewith as Exhibit 31(b) 

Filed herewith as Exhibit 31 (c) 

Filed herewith as Exhibit 31(d) 

Filed herewith as Exhibit 32(a) 

Filed herewith as Exhibit 32(b) 

FUed herewith as Exhibit 32(c) 

Filed herewith as Exhibfr 32(d) 



144 

DPL Inc. 

X 

X 

X 

X 

X 

X 

DP&L 

X 

X 

X 

X 

X 

X 

Exhibit 
Number 

lOl.INS 

lOl.SCH 

lOl.CAL 

lOl.DEF 

lOl.LAB 

lOl.PRE 

Exhibfr 

XBRL Instance 

XBRL Taxonomy Extension Schema 

XBRL Taxonomy Extension Calculation 
Linkbase 
XBRL Taxonomy Extension Definition 
Linkbase 
XBRL Taxonomy Extension Label Linkbase 

XBRL Taxonomy Extension Presentation 
Linkbase 

Location 

Fumished herewith as 
Exhibfr lOl.ENS 
Fumished herewith as 
Exhibfr lOl.SCH 
Fumished herewith as 
Exhibfr 101.CAL 
Fumished herewith as 
Exhibfr lOl.DEF 
Fumished herewith as 
Exhibfr 101.LAB 
Fumished herewith as 
Exhibfr 101.PRE 

Exhibits referencing File No. 1-9052 have been filed by DPL Inc. and those referencing FUe No. 1-
2385 have been filed by The Dayton Power and Light Company. 

Pursuant to paragraph (b)(4)(iii)(A) of Item 601 of Regulation .S-K, we have not filed as an exhibit to 
this form 
10-Q certain instruments with respect to long-term debt if the total amount of securities authorized 
thereunder does not exceed 10%) ofthe total assets of us and our subsidiaries on a consolidated basis, 
but we hereby agree to fumish to the SEC on request any such instruments. 
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SIGNATURES 

Pursuant to the requfrements ofthe Securities Exchange Act of 1934, DPL bic. and The Dayton 
Power and Light Company have duly caused this report to be signed on thefr behalf by the 
undersigned, thereunto duly authorized. 



Date: November 6, 2012 

November 6, 2012 

November 6, 2012 

DPL Inc. 
The Dayton Power and Light Company 
(Regisfrants) 

/s/ Philip Henington 
PhUip Herrington 
President and Chief Executive Officer 
(principal executive officer) 

Is! Craig Jackson 
Craig Jackson 
Senior Vice President and Chief Financial Officer 
(principal financial officer) 

/s/ Gregory S. Campbell 
Gregory S. Campbell 
Vice President and Confroller 
(principal accounting officer) 
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