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Exmlation Rate 
General 
Professional Services 
Advertising 
Contract Services 

Labor 
Bcncfitc 
Blended Labor and Benefits 
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Loadirg Rate 
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Medical 
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Long Term Disability 
Pensions 
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mer 
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Columbus, Southem Poww Company 
6.0 Administrative 8 General Overhead 
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Kentucky Power Company 
Analysis of Major Cost Components 

Account 621 

Category 
Office Supplies 
Employee Expenses 
Facilities 
Postage 
Telephone 
Other 
AEPSC Billings 

1997 1996 
312,830 376,355 

50,146 114,102 
0 0 

33,059 12,539 
50,819 291,988 

612,588 147,608 
2.707.173 2,467.01 7 
3,766,615 3,409,609 
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.̂. Ohio Power Company 
6.0 Administrative 8 General Overhead 

(FERC ACCT. 82i) - 1996 Cost 1997 Cost 
Postage $149.641 
Facilities 

562.614 
293.344 

Leases 
AEpscservices _ _  

--. Miscellaneous .- 1,265,859 

I 
Account Total 

P. 001 
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JAN. - 2 8 '  9 8  [WEU) 1 I : 5 2  AEP AUMlN ACCTC 

Aao Expense Category 
(FERC A m .  921) 1996 Cost 1997 Cobt 

Postage $1,032 $1,700 
Facilities 21,658 2 8 , S T  
,Employee Exp4ses . 30,836- 30,009 
Telephone - - -- 6,926 5,272 

8,335 5,516 office Supplies 
Utilities 0 0 
Other@): 

' Professional Sen& 114,971 15,224 
9,077 6,426 

552.422 610,125 -* 14.189 - .  35.520 

Leases 
- -  AEPSC Services 

Miscellaneaus 

- 

- 
. .  

:Account Totai $7!%,w $738,339 

'1tL:JJU 4 3 P 7 U 7 1  
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_ _  Appalachian Power Company) ' 
. -  . I  - ..*' 6.0 Administrative & General Overhead 

I 1 
1995 Cost 1996 Cost 1997 Cost 

FERC ACCT. 921 12,163,082 1 1,248,652 15,933.356 

Kingsport Power Company 
6.0 Administrative & General Overhead 

c i 
1995 Cost 1996 Cost 1997 Cost 

FERC ACCT. 921 478,235 514,029 754,600 
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lnformatlon provided by Shannon Townsend, CSWS Planning & Analysis 

A&G Expense Category 
(FERC a/c 921) 1996 Actual 1987 Actual 1988 Budget Average 
Postage 6,036,267 6,554,496L-5,'22 891,73Oi-~I4,404,164 

0 Facilities n/a 
Employee Expenses 
Telephone 
O f f i i  Supplies 
Utilities 
Other 

5,183,473 

WPIFLAHERTY 
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% 
1 1  sow 
0.00% 
24.05% 
27.86% 
1 3.25% 
2.65% 
20.69% 

Note: Postage of $5,944,400 far electrlc blllings Is budgeted to FERC account 903 in 1998. 
Postage for electric billings was $5,253,407 In 1996 & $5,765,604 In 1997. 19B6 & 1997 
amounts are included in the FERC account 921 postage amounts above. 
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cn 
i 
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C p m W  AND SOUTH -ST 
ADMlMSlRATlVE AND GENERAL OVERHEAD - U.S. ELECTRICS 

Fsollttee 

Employee Expenam 
9210.7010 - P d  DUM 

9210.7130 - frivol. Labghg. M W h  
9210.7110 - Trrvsl. LcdgIng, Meal8 

9210.7ioe - TH. LMWJ. M ~ I S  
9210 7810 - Trslnlng 
8210.7899 - Tdning CSWS 

me4 suppkr 
8210.7803- S ~ p p l b  b M a r k  
9210.7899 - Sup@isS CSWS 

other 
9210.13 -Charter F!.tghlll 

9210.2000 - Hucjng Expmwa 
9110.1089 -Meeting kp C S M  
9210.2300 - Sfldl Eqml 
8210.2388 - 8md1 Qmt csws 
9210.2400 - Budc SVC C-OO 

9210.1800 -Aid CSWS 

9210.2489 - BMk SVC -08 CSW 
9210.7020 - lnduby Dum 
9210.7030 - Bun Oev D u ~  
8110.7040 - 6 O & V R W O r d O M I  
8210.7089 * (kpr CSWS 
9210.9000 - Hlros(lrneaa 
82t0.9099 - HimcCSWS 

372.445 

WE 

26.349 
696,235 
29,800 

1.767.638 
142,223 
878,250 

2.648.238 
0 
0 
0 
0 

1,080 
0 

357,820 
150,073 
467,115 

2306.072 
efie,853 

37.609 
208,544 

0 
0 

78.905 
289.595 
105.114 
48.400 

0 
107,594 

Jo.515 
0 

65.723 
568.154 

3 t e 8  

(I  is.^ 

228.wO 

rJa 

30,190 
540,117 

0 
1.068,IS 

104.646 
457.130 

16,539 
592.656 
113,303 
131,m 
616,708 

0 
0 

338,720 
0&,a63 

527.048 

334,060 
710,944 

28.780 
200.360 

8,wo 
0 

23.474 
183,303 
80.000 
28,554 

0 

650 
241,042 

0 
42,313 

(01.28 1) 

iea,ae4 

m , e m  

181,410 

nle 

18.278 
804221 

23,000 
1,286,402 

143,744 
506.402 

7,148 
646.931 
108.060 
297.702 

1,144,163 
0 
0 

301,569 
07,683 

398288 

z m , ~ 4  
b(M.428 

60.858 
2 4 6 . W  

0 
0 

83.1 73 
252,217 
143,075 
36.361 

0 
438.800 

21,135 
88.370 

0 
60,713 

285.231 
(32,480) 

128.075 

n/a 

11.902 

140 
728.C75 
174,432 
297.370 

~ 5 , 0 8 6  

11.o01 
278,852 
79,642 
44,831 

824.413 
822 

0 
304,415 

10.W8 
199,286 

506,033 
341,001 

72874 
123,312 

0 
0 

26,898 
155,748 
30.60(1 
22,702 

0 

5,030 
11.795 

0 
28,421 

218,084 
(w.2781 

zeo ,n3  

a91.7~0 

rJa 

86.718 
2,705.670 

52,740 
4,818.340 

564,945 
1,9oQ,152 

ZSW,028 
i,sia.439 

$01,214 
4t3,607 

f W . 2 7 4  
1,e12 

Q 
l,MO,53Q 

547.196 
1,$82.518 

3.145.076 
2,888.320 

198,101 
m,w 

8,000 
a 

192251 
m . 9 2 3  
314,7b9 
138,815 

0 
1,008,881 

30,113 
351,122 

0 
19s,1ao 

1.243348 
(243,656) 

891,730 

10.227.588 c- '1,u 

lQ,701,817 c- ao 

4,103,844 -a 
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CENTRALANDSOrnWEST 
ADMIMSfk4TtM AND GENERAL OVERHEAD - U.S. ELECTRlCS 

Acuntnt Cateoay 
1W7 Acluel d e  9210 from InbPec Rptr CPL PSO SWP WN T0t.l 1- 

Pmlrge 
8210.7620 - P-0 2569,681 1,722,573 1,581,805 700,427 e ,w.486 0 . 5 5 4 , 4 ~  C- 20 

EmpkY.0 W e n a m  
9210.7010 - Pro( Dum 21.148 50,189 18,841 11.981 102.250 

8210.1130 - Trsvel, Lodgng. Hoab 2347 2,357 2,270 841 7.815 
8210.7188 - fnvel. Ldglng. Meah 1,476,531 705,424 875.809 601,497 3,747,281 

9210.7898 -1rPining C e  O65.288 , 812,363 118.407 

9210.7110 - TrnmI. Lcdglng. Meal8 707.150 528,041 587,255 511,773 1,336,218 

9210.7810 - Tdnlng 68.050 147.545 166,144 149,781 6m.m 
41 1,803 2,607,Uf 8,329,706 c- 

T- 
9210.7700 - ldacam Gensnl 
9210.7710 -1dewmVoiw 
9210.771 1 - TeImm Long O i a r  

9210.7720 - Tdemm Tmnspon 
9210.7740 - Tdemm Moblb 
9210.7741 - Td.com Radio 
8210.7742 - Tdrcom cI(uSr 
9210.7743 - Td.com Pager 
9210.7789 - Talecom CSWS 

9210.7712 .I lalacom 600 SW 

P 7 2 8  
1 , ~ O l S  

1CO 15,112 
886.602 
907.674 

986 
0 

401.409 
126.633 
518.509 

17.853 
W,Ml 
1.785 

277.907 
485,838 

0 
0 

387.028 
117,212 
367,150 

19,842 
879,404 

71,365 
206,143 

1,082,679 
23 

478 
S05,565 
128.613 
450.110 

39,987 
286.738 

Y , W 7  
27,381 

7 14,870 
1,370 

0 
327.854 

11,821 
220.472 

100,211 
2,044,414 

248,108 
l,#W,138 
3.140.981 

2.379 
419 

1.632456 
384,079 

1,5J(J.250 1,218.537 c-ao 

mcs k g p b a  
9210.7800 - Supptbs 6 Maleciala 687.063 381.838 435.191 245,107 1,839,798 
9210.7699 - Sup@(hs C M  i,oo5.437 1352,988 7e4.700 4 ~ x 0  2 . ~ , 1 8 4  4,495.903 L-m 

UlRHlar 
9210.1700 - UUllw Exp 21,641 138.816 19,847 83,447 243,851 
9210.1780 - LMllty CSWS 279,348 184.053 237.650 119,478 1)50,526 1,074,478 c - 20 

OthU 
9210.1(100 - Airunft Cblvllno 0 
9210.1698 - A l m l n c G w s  24 
92102000 - M d n g  Eqenmm W.287 
8210.2098 - M M n g  Exp. CSWS 250,659 
9210.2300 - Smdl E q t  103,832 
9210.2389 -Small Eqmf CSWS 80,774 
9210.2400 - BMk SvcCha~eS (7.w 
9210.2499 - Bmk SveChWQW CSW 375,148 
8210.7020 - Duar 6 , M  
9210.7030 - B a  b V  h @ D  30.362 
8210.7040 - SoCi.UR~r..tbrUl 0 
9210.7088 - D U ~ S  CSWS 87.137 
9210.9000 - M l d l W ~  3.138.913 
9210.0098 - Mi= CSWS 509,403 

0 
0 

22,070 
180,877 
~ 1 , 0 8 3  
49,180 
12.846 

310.478 
16.S28 

198.237 
174 

e7po4 
639.406 
423,707 

1.341 
145 

54,165 
188.634 
00.212 
51.470 
21.502 

256.036 
171.MO) 
74,180 

0 
84.510 

481,829 
487.874 

0 
0 

16.810 
109,320 
29,022 
33,814 

7,700 
111,585 

5.219 
4.640 

0 
34.6G2 

198.829 
222,949 

1.341 
188 

142,341 
7W.600 
30,179 
216216 
40.082 

1.059397 
(40,030) 
307.289 

1 74 
273.003 

4,3:7,077 
1,703,793 

16,500.660 9,412,8558 10,204,845 5,697,048 41,624,312 41,824,512 
Chrdc FINO fmm Tdel Balance 16.608.657 9,412,680 10,204,844 6,697,048 41.824,jo9 
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Aarounl Calegocy 
iew mwl JC 0210 (rom inlbpac R P ~ ,  CPL PSO SWP WTU ' Tdel Total 

Employw Expenor 
9210.7010 - Prof Due0 22.713 49.31 1 27,816 17.240 117,080 
0210.7110 - h W l .  LodQ!nQ. M& 612,613 459.762 468.273 487.054 2,045,722 
9210.7130 - Travel, Lodging, M a  4.828 8.803 22.840 zn 36,746 
0210.7109 -Trawl, Lodging MeQoI 1,355,987 823,948 1,114,131 582,334 3.856,371 
8210.7810 - T t m  154,514 298.080 1 74.0 17 153,820 778.231 
e210.78e9. Trolnhg CSWS 581,578 427.858 500,650 283.302 1.813.394 8,647,544 

33,258 
1,753,533 

0 
0 

850, 8W 
0 
0 

354.690 
107.027 
546.608 

60.220 4.902 
830.1 11 738,712 
si e m  0 

0 0 
0 1,151,610 

28,- 3.770 
0 0 

484,139 6 4 1 . m  

391,687 441,341 
06,382 91.533 

28.623 
302,105 

0 
0 

703,049 
1,282 

0 
285.768 

4,369 
220,1321 

124,903 
3.725,259 

616,735 
0 

2705,255 
34,732 

0 
1,875,867 

299.311 
1,609,257 10.669,309 

Office Swp(bo 
8210.7000 - S u p p k  6 Malefiels 814.056 ~ 8 . 3 2 0  539 ,ae  344.787 2,14e,ees 
0210.7m - sup- csws 1,034,18 1 575,523 814,550 440.133 2.864.187 5,011,158 

uull(la 
9210.1700 - WHY tCp 
8210.1790- uumy csws 

o(her 
9 2 1 0 . 1 4 W - N ~ F w l  
6210.1m-A&lYml cI.uring 
9110.1699.Alnnn csws 
9210.2000 - m~ 
0210.2099 - MWm m. CSMS 
6210.2300 - SrmB Eqmt 
8210.2588 - Smdl Eqmt CSWS 
9210.2400 - Brrk S K  chsrpar 
8210.2499 - BrJc SU C h q ~  CSW 
9210.7020 - lndurtry D M  
0210.7050 - B n  OW Duu 
e 2 i o . 7 ~ 0  - S-M 
ezi0.70e9 - o ~ e r  csws 
ezio.eooo - ~i-8 
9210.0089 - Mbc CSWS 

28,527 141,534 20,070 61,073 252.113 
243,ua 179,138 188.663 99.768 7t0.310 971,432 

223 
162 

0 
izo,ei3 
231.14a 
iza,oa3 
36.490 

1s 
MS, 188 
202776 
6,602 

0 
18,480 

W,n8 
4 . m . r n 9  

iei ,ze1 
32 
0 

48.123 
159.084 

716 
26,547 

0 
351.589 
171,202 
92,187 

2,020 
56.6~a 

l.O52,45 1 
lT9.938 

20.5 
0 
0 

57,870 
192.81 7 
23.038 
JO.BB0 
30,m 

240,312 
120,896 
5S8.021 

0 
68,142 

849.277 
185.751 

125 
14 
0 

156.m 
08.014 

278 
13,UO 
2 . a  

lJO.07 
6.478 
7,428 

0 
26,283 

231,535 
153,814 

101.BM 
1w 

0 
388.111 
678.073 
152,W 
107,413 
33,147 

1,045,624 
31Y,m2 
165,276 

2,020 
225,478 

8,7m, 182 
634.681 10,028.m 

\ 
L 
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January 27, 1998 

Elaine Michalak 
Manager, Advertising/ Marketing Support 
American Eledric Power 
1 Riverside Plaza 
Columbus, Oh. 43215 

Dear Elaine, 

Per your requeat, the following details media spending for Branding and Safety 
for 1996 and 1997. Please note the 1996 Branding numbers include the Name 
Change campaign. Also, the 1997 media upenditurcs may change slightly due 
to the year end reconciliation currently in progress. Please call if you have any 
questions. Thanks. 

Cunppaigal Medium 1996 1997 

BrandingTV $3,453,717.00 $3,043,038.06 
Branding Print $ 1,831,143.00 $2,479,076.26 

TOTAL BRAMDWO $ 6,284,860.00 $ 6,522.il4.32 

Adult Safety TV $317,351.00 $27  1,042.99 
Adult Safctg R h t  $97,800.00 $99,301.47 
TOTAL ADULT SAFETY #416, 151.00 ,$370,344-.46 

Child Safety T V  $364,650.00 $ 424,530.68 
TOTAL CHILD SAFETY $ 364,680.00 18 424,830.68 

Account Executive 

cc: 3.Startz 
K. Kielb 
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CSW 1997 Dues 

US Chamber 
National Minority 
US Energy 

EEI 
AElC 
EPHl 

EEI 
AElC 
National Assoc. of Reg. Util. Comm. 
EPRl 

EEI 
AElC 
National Assoc. of Mfgrs. 
EPRl 

EEI 
AElC 
EPRl 

Total 

less EPRl 

Total Association Dues 
less Non EEI Dues 
EEI Dues 

1997 

15,000 
3,500 
5,000 

289,634 
3,697 

2,718,996 

143,194 
2,139 
7,361 

2,122,026 

206,760 
4,764 
3,000 6-3 

2,281,384 

78,488 
859 

735,820 
8,621,622 

(7,858,226) 

763,396 
(45,320) 
71 8,076 
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APCO 
CSP 
I&M 
KPCO 
Kapt 
OPCO 
WPCO 
AEP 

TOTAL 

March April October Total 
1997 
350,292 
246,064 
234,828 

74,679 
21,388 

356,499 
21,722 

1997 
10,009 
4,853 
5,459 
2,123 

7,886 

1997 1997 
10,009 370.31 0 
4,053 255,770 
5,459 245,746 
2,123 78,925 

21,388 
7,886 372,271 

21,722 

1998 
354,419 
242,110 
233,982 

75,311 
21,734 

356,409 
21,508 

100 

I I 

4 , 1 3 2  I 1,305,573 
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1997 revenues - $6.18 bllllon 
1997 kwh sales(retall and wholesale) 145,423,000,000 f -3 
1997 customers 2,980,000 E- 3 

c-3 

. 

86 



87 

WPIFLAHERTY 
PAGE 86 



WPlFLAHERTY 
PAGE 87 

._ '., 
. . .-- 
..I 

. .. 

. .  . _ /  

. _. 

'0 

C 

E 
al 

LSI 
F 
a 
L 

a, 
P 

n 

E 

5 
2. 

U 
W .- 
.- - 
v) 

v) 
C m 

.- 

- a 

0 5  0 0 

.. 
S 
0 .- 
c .- : a 
a 
w ai 

v) 
0 c 
> m 
v) 

.- 

v) 

c 
a, 
- 
E 

0 0 1 3 0  

88 



WP/FIAHERTY 
PAGE 88 

h = - a o o o  
m 'I a! -. h e Q m a P  

N N N N  
Y) 

89 

\ 
I 

k 

2 

0 m 
9 

u) v 0) 

m 
0) x 
m 
0 

N 

m 
m N 

N 

-0 u) 

m - 
m m 
0 
c 

2 
0, 

N 
In 0 

3 Y) 

0 Y) 



I 

A 
L 
e3 
C .- 
E .- I 
aJ 

& 

90 

WP/FLAHERTY 
PAGE 89 



.r c 

91 

WP/FIAHERTY 
PAGE 90 

E c 
I- 

0 
C? 



WPlFIAHERTY 

E PAGE 91 

I 

-". 
.r: 0, , 
c1 

92 



.- I 
L 

0 
a; 93 

WPlFLAHERTY 
PAGE 92 



WPIFLAHERTY 
PAGE 93 w . 

n 
c 
r 
a? 

E 

0 
h r- r e  V Y  -r c 

Y Y  

Y Y  

ti (3- ~- i F - 
(Y (3- cd 

(Y(Y 

- -  
- e  

j 
! 

Q N r O O  
(3hQ 
Q. *. 

q#ooo 

6;; 
rc r-. 
(0 

KJ Q) Q 

0)  

ui m 
Y) 

r V )  

0 
0 

sgp ,gg  
o o o o c .  

94 



WPIFLAHERTy 
PAGE 94 

i 
h 1 

w- *- *- r- m- 
r c y r c  v) 

c y -  
F; - -  

d a- -- cd 

0 u - m 

C 
0 .a 
a 
G 

95 



WPlFLAHERm . 
PAGE 95 

E 
N 

'0 
0 
0 
N 

2 
0 
N 

H 

2 

N 

N 

0 
N 

s 
N 

0 0 
0 N 

rn rn 
2 

00 OI 

f 

Y 

9 v 
G 0 

2 
t- 

8 

x 9 
0 

I- 

- 3  
Y 

u! 8 sf 

8 n TM 
'A 

2 n 
8 

z n 8 

u! - 
n 8 

G 
fn 

e d : 

96 



Ln 

! I  
; Y  
P ; ;  
I 

c3 

- I  

1 

li 
5 
t 
i; - 

T 
9 
2 
(ff 

7- 

iRTY 
;E 96 



c 

--- L 

8 
a 
z 
9 

WPlFIAHERTY 
PAGE 97 

98 



WPlFIAHERTY 
PAGE 98 

Notwithstanding the foregoing, in the case of any Outstanding Option to which section 421 of the 
Code applies by reason of the qualification under section 422 of the Code, the exercise price, a e  
number of shares purchasable pursuant to such option and the terms and conditions of exercise of 
such option shall.comply with section 424(a) of the Code. As soon as practicable after the Effective 
‘Time, AEP shall deliver to the holders of the Outstanding Options appropriate agreements evidencing 
its assumption of such options. 

(ii) Other Stuck-Based Compemution. Effective as of the Effective Time, AEP agrees to assume 
the Company’s 1992 Long-Rrm Incentive Plan and Director‘s Compensation Plan with respect to any 
stock-based compensation (other than the Outstanding Options) payable in the form of Company 
Common Stock as a result of the Merger (“Other Compensation”), and to substitute shares of AEP 
Common Stock with respect to such assumed Other Compensation. The number of shares of AEP 
Common Stock issuable with respect to such Other Compensation shall be q u a l  to the number of 
whole shares of AEP Common Stock that the holder of Other Com?ensation being assumed would 
have received upon consummation of the Merger had such Other Compensation been paid in full 
prior to the Merger. 

On or prior to the Effective T i e ,  the Company shall take or cause to be taken all such actions, reasonably 
satisfactory to AEF, as may be necessary or desirable in order to authorize the transactions contemplated 
by subsections (i) and (ii) above. Further, AEP shall take all corporate actions neccSSary to reserve for 
issuance a sufficient number of shares of AEP Common Stock for delivery upon exercise of the Company 
Outstanding Options or issuance of the Company Other Compensation assumed by AEP pursuant to 
subsections (i) and (ii) above. Prior to the Effective T i e ,  AEP shall file one or more registration 
statements on Form S-8 (or any successor or other appropriate forms) with respect to the shares of AEP 
Common Stock issuable in respect to the Assumed Options or Other Compensation and AEP Common 
Stock issuable in respect of the Assumed Options or Other Compensation and AEP shall use its 
commercially reasonable efforts to cause such registration statement to become effedive promptly after 
the Effective Time and to maintain the effectiveness of such registration statement (and maintain the 
current status of the prospectus or prospectuses contained herein) for so long as any Assumed Options 
remain outstanding and to comply with applicable state securities and blue sky laws So long as any holder 
of an Assumed Options shall be subject to the reporting requirements under Section 16(a) of the Exchange 
Act, AEP shall have the Company’s 1992 Long-Term Incentive Plan and Directors’ Compensation Plan to 
be administered in a manner that complies with Rule 16b-3 promulgated under the Exchange Act. 

continue or cause to be continued, without adverse change to any employee or former employee of the 
Company or any of its Subsidiaries, the Company Benefit PI@ listed in Section 7.10(b) of the Company’s 
Disclosure Letter, except that (i) any Company Common Stock investment fund offered under a Company 
Benefit Plan will be replaced by an AEP Common Stock investment fund or a traditional investment fund 
as determined by AEP (ii) premiums charged to participants may be increased under medical, dental, life, 
accidental death and dismemberment, and disability insurance plans (except that premiums charged to 
participants who retired from the Company or any of its Subsidiaries prior to 1993 (or survivors of such 
participants) may not be increased), and (iii) changes required by law, including changes required to 
maintain the qualified status of any Company Benefit Plan intended to be qualified under Section 
401(a) of the Code, may be made. After July 1,2002, AEP will provide the employees of the Company and 
its Subsidiaries with benefits that in the aggregate are at least as favorable as the benefits proviued to 
similarly situated employees of AEP and its Subsidiaries. If, after July 1, 2002, an AEP Benefit Plan is 
made available to employees of the Company or any of its Subsidiaries, all periods of service with the 
Company and its Subsidiaries will be credited to such employees for all purposes of the AEP Benefit Plan, 
including the accrual of benefits and eligibility to receive benefits for which a specified period of service is 

--required under the AEP Benefit Plan. No earlier than July 1, 2002, the Company’s Cash Balance 
Retirement Plan shall be merged into a defined benefit pension plan maintained bv AEP or one of its 

4 z . 

(b) Sepumfe Company P h .  From and after the Effective T i e  through July 1,2002, AEPWi@ 

.̂  ” . . . .  - - .  
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..: 
r ..A' Subsidiaries. The retirement benefit for employees of the Company or its Subsidiaries who become 

participants in such merged plan will be determined under the AEP pension plan formula for all years of 
service (including years of service with the Company and its Subsidiaries) but such retirement benefit will 
not be less-than the benefit accrued under the Company's Cash Balance Retirement Plan determined 
immediately prior to such plan merger plus the benefit determined under the AEP pension plan formula 
for years of service beginning on the date of such plan merger. If employees of the Company or any of its 
Subsidiaries become participants in a health plan maintained by AEP or any of its Subsidiaries, all 
preexisting condition limitations under the AEP health plan for such employees will be waived. In addition, 
if such AEP health plan participation becomes effective as of any date other than the first day of a calendar 
year, such employees will receive credit under the AEP health plan for any co-payments and deductibles 
incurred by such employees in the same calendar year under the Company's Medical Plan. 

(c) Retiree and Disabi& Benefits. From and after July 1, 2002, AEP will provide access to retiree 
medical and life insurance coverage for any employee or director of the Company or any of its Subsidiaries 
who retires or becomes disabled prior to July 1,2002 and who was eligible for such coverage under plans of 
the Company and its Subsidiaries in effect on the date of such individual's retirement. Further, for any such 
employees or directors who retired or became disabled prior to 199, such coverage shall be continued 
without adverse change to such retired or disables employees or directors. In addition, with respect to any 
such employee who becomes disabled before July 1,2002, so long as such employee continues to satisfy the 
eligibility requirements for disability benefits under the Company's Disability Income Plan in effect on 
such date AEP will offer such disabled employee medical coverage without charge to such disabled 
employee. 

From and after the Effective T i e  through July 1, 2002, 
AEP will maintain the Company's Supplemental Executive Retirement Plan and Executive Deferred 
Compensation Plan without adverse change to any employee participating in the Plan until all benefits 
have been paid in accordance with the terms of the Plan; provided, however, that no deferrals shall be 
permitted under such plan after the Effective 'lime. If the Company's Supplemental Executive Retirement 
Plan or Executive Deferred Savings Plan is terminated or othenvise discontinued after July 1,2002, AEP 
will make available to the class of employees of the Company and its Subsidiaries who were eligible to 
partidpate in the Company's Supplemental Executive Retirement Plan or Executive Deferred Savings Plan 
any nonqualified deferred compensation plan or plans it maintains to supplement benefits in the AEP 
Benefit Plans that are qualified plans. In addition, employees of the Company and its Subsidiaries will be 
given credit for service with the Company and its Subsidiaries for all purposes of such supplemental plans, 
and the supplemental plans will assume the obligation of the Supplemental Executive Retirement Plan or 
the Executive Deferred Savings Plan, as applicable, to pay the benefits that have accrued under the 
Supplemental Executive Retirement Plan or the Executive Deferred Savings Plan at the time of such 
termination or discontinuance. 

(d) Cutain Nonquulifed Amngements. 

(e) Memorial Gifts Progmrn The Company will take all action necessary to terminate the Memorial 
Gifts Program as of the Effective Time; provided, however, that all thencxisting commitments under such 
Program will not be adversely affected by such termination and will be honored in accordance with their 
terms 

( f )  Agremcnf 6 y A E R  AEP agrees to honor yithout modification or contest, and agrees to cause 
the Surviving Corporation to honor without modification or contest, and to make required payments when 
due under all Change of Control Agreements and all Retention Agreements, including any modifications 
to such Change of Control Agreements or Retention Agreements permitted by Section 6.2(a). 

(g) The provisions of Sections 7.10(d) and ( f )  are intended to be for the benefit of, and shall th: 
enforceable by, each Person entitled to benefits or payments thereunder and the heirs and representatives 
of such Person. 
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AGREEMENT AND PLAN OF MERGER 

By and Among 

American Electric Power Company, Inc, 

Augusta Acquisition Corporation 

and 

Central and South West Corporation 
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( f )  The provisions bf this Section 7.1 1 are intended to be for the benefit of, and 
jall be enforceable by, each Person entitled to indemnification hereunder and the heirs and 

representatives of such Person. 

(g) AEP shall not permit the Surviving Corporation to merge or consolidate with 
any other Person unless the Surviving Corporation shall ensure that the surviving or resulting 
entity assumes the obligations imposed by subsections (a), (b), (c) and (e) of this Section. 

SECTION 7.12 Newco. Prior to the Effective Time, Newco shall not conduct 
any business or make any investments other than as specifically contemplated by this Agreement 
and will not have any assets (other than the minimum amount of cash required to be paid to 
Newco for the valid issuance of its stock to AEP). 

SECTION 7.13 Event Notices. From and after the date of this Agreement until 
the Effective Time, each party hereto shall promptly notify the other hereto of (i) the 
occunrcncc or nonoccumnce of any event the occumnce or non-cc of which would be 
likely to cause any condition to the obligations of such party to effect the Merger and the other 
transactions contemplated by this Agreement not to be satisfied and (C) the failure of such party 
to comply with any covenant or agreement to be complied with by it pursuant to this Agreement 
which would be likely to result in any condition to the obligations of such party to effect the 
Merger and the other tramacb 'om contemplated by this Agreement not to be satisfied. No 
delivery of any notice pursuant to this Section 7.13 shall cure any breach of any representation 

r warranty or any failure to comply with any covenant or agreement of such party contained in 
ais Agreement or otherwise limit or affect the remedies available hereunder to the party 
receiving such notice. 

SECTION 7.14 Board of Directors. At the Effective Time, the Board of Directors 
of AEP shall be expanded to fifteen members and reconstituted to include all then current boardG-3 
members of AEP, the Chairman of the &my on the date hcreof, and four additional outside 
directors of the Company to be nominated by AEP. 

SECTION 7.15 Headauatters. At and after the Effective Time, the principal 
corporate office of the Combined Companies shall be located in Columbus, Ohio; and the 
Combined Companies shall maintain 8 significant presence in the states currently served by the 
ampany. 

SECTTON 7.16 Rate Matters. Each of the Company and AEP shall, and shall 
cause its Significant Subsidiaries to, discuss with the other any changes in its or its Significant 
Subsidiaries' mtes or charges (other than automatic cost pass-through rate adjustment clauses), 
standards of service or accounting h m  those in effect on the date hereof mci consult with the 
other prior to making any filing (or any amendment thereto), or effecting any agreement, 
commitment, arrangement or consent with governmental regulators, whether written or oral, 
fonnal-or- informal, with respect thereto (provided that except 8s othexwise expressly provided 
herein each party shall retain discretion and control over its affairs), and except as set forth in 
Tection 7.16 of the Company's Disclosure Letter, no party Will make any filing to change its 
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.?. Donald G. Smith Joined Roanoke Electric Steel Co ration (steel 
manufacturer) In 1957. Held S u s  positions 
with h o k e  Electric Steel before bing named 
president and hasurer in 1985, chief executive 
officer in 1986 and chairman of the board in 1989. 

%$ __ . 
.sP Chafrman oflhe Boord, hsidenf .  Chief 

hxutivt offioer and 7 'bmrer  of Roanoke 
Electric Steel Corpomhon, Roanoke, 

Director since 1994 

Linda Gillespie Stuntz 
Ruiner. Shrntz & Davis, PC.. 
attorneys. Whshington, D.C. 
Age 42 

Director since 1993 

Holds an A.B. from Wittenbe University (1976) 
and J.D. from Harvard Law S%ol (1979). Private 
practice of law (1979-1981). U.S. House of Repre- 
sentatives, Committee on Ene and Commerce: 
Associate Minority Counsel, SXommittee on ~ 0 s -  
si1 and Synthetic Fuels (1981-1986) and Minority 
Counsel and Staff Director (1986-1987). Private 
ractice of law (1987-1989). U.S. Department of 

Energy (1989-1993): Acting Deputy Secretary (Jan- 

1992-January 1993). Retumec!to the private rac- 
tice of law in h4arch 1993. A director of Scbpum- 
berger Limited. Member, Advisory Council. Elec- 
tric Power Research Institute. 

uary 1992-July 1992) and De uty Secretary (July 

Morris 'Lgnenbaum 
vice Resident, National Academy 
ofmineering. 
Short HilLF. New J e m y  
Age 68 

Director since 1989 

Graduated from The Johns Hopkins Universi in 
1949 with a BA. in chemistry and received a P1.D. 
in physical chemistry in 1952 from Princeton Uni- 
versity. Joined Bell Telephone Laboratories in 1952 
and held various positions with AT&T corn d e s .  
Became vice chauman of the board of Af&T in 
1986 and chief financial officer in 1988. Retired in 
1991. A director of Cabot Corporation. A trustee of 
Battelle Memorial Institute and Massachusetts In- 
stitute of lbchuology, 'IhLstee Emeritus of The 
Johns Ho kins University and honorary trustee of 
The Brool)ungs Institution. 

Dr. Draper and Messrs. DeUaria and Maloney 
are directors of Appalachian Power Company, Co- 
lumbus Southern Power Company. Indiana Mich- 
igan Power Company, Kentucky Power Company 
and Ohio Power Company (all of which are sub- 
sidiaries of the Company with one or more classes 
of publicly held preferred stock or debt securities) 
and other subsidiaries of the Company. Dr. Draper 
and Messrs. DeMaria and Maloney are also direc- 
tors of AEP Generating Company, a subsidiary of 
the Company. 

During 1996, the Board held em re& me& G- '( w. The Board has six standing committees, the G- L/ 
functions of which are described in the following 
paragraphs. 

The Audit Committee consists of 
Messrs. Duncan,&. Hudson and P e j a n  an d 6-7 
w w i -  he Audit Committee oversees, and 
reports to the Board concenaing, the general poli- 
cies and practices of the Company and its subsidi- 
aries with respect to accounting, financial 
reporting, and internal auditing and financial 
controls. It also maintains a direct exchange of 
information between the Board and the Com- 
pany's independent accountants and reviews pos- 

Functions of the Board of Directors 
and Committees 

sible conflict of interest situations invol& 
directors. During 1996 the Audit Committee held 
four meetin s,  G-c-r 

NEW L*w* the Company is managed 
under the direction of the Board of Directors. The 
Board establishes broad corporate policies and 

/ L /  authorizes various types of &actibns, but it is 
not involved in day-today operational details. 

The Committee on Dinxtors consists of 
Messrs. Duncan, Fri and Hudson, Er. Hansen and -'- 

a ,--I. 5 
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Mses. Stuntz and Zwinger,The Committee on Di- 
rectors is responsible for: (i) recommending the 
size of the Board within the boundaries irriposed 
by the corporate charter; [ii) recommending selec- 
tion criteria for nominees for election or appoint- 
ment to the Board; (iii) conducting independent 
searches for qualified nominees and screening the 
qualifications of candidates recommended by 
others; and (iv) recommending to the Board for its 
consideration one or more nominees for appoint- 
ment to fill vacancies on the Board as they occur 
and the slate of nominees for election at the an- 
nual meeting. During 1996 the Committee on Di; 
rectors held two me etings. 

The Committee on Directors will consider 
shareholder recommendations of candidates to be 
nominated as directors of the Company. All such 
recommendations must be in writing and ad- 
dressed to the Secretary of the Company. By ac- 
cepting a shimholder recommendation for 
consideration, the Committee on Directors does 
not undertake to adopt or take any other action 
concerning the recommendation, or to give the 
proponent its reasons for not doing so. 

The Corpomte hbl ic  policy Committee con- 
sists of Messrs. Duncan, A t  Hudson, kvton and 
-WLmd Drs. Hansen and ’IBnenbaum and 
Uses. Stuntz and Z- e Corporate Public 
%liq Committee is responsible for examining 
the Companfs policies on major public issues 
affecting the AEP System, as well as established 
System policies which affect the relationship of 
the Company and its subsidiaries to their service 
areas and the general public: for reporting period- 
ically and on request to the Board and providing 
recommendations to the Board on such policy 
matters; and for counseling the management of 
the AEP System on any such policy matters 
presented to the Committee for consideration and 
study. During 1996 the rate 
Committee held three mee- 

The kecutive Committee consists of 

empowered to exercise all the authority of the 
Board of Directors. subject to certain limitations 
prescribed in the By-Laws, during the intervals 
between meetings of the Board. Meetings of the 
Executive Committee are convened only in ex- 
traordinary circumstances. The Executive Com- 
pittee did not meet during 1996. 

The Rnance Committee consists of 
-myton and Smith. Ms. .- 
Dr. llmeIdxu m. The Finance Committee mmitors 

D r h  t i s  
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and reports to the Board with respect to the capi- 
tal requirements and financing plans and pro- 
grams of the Company and its subsidiaries 
including, among other  thin:^, reviewing and 
making such recommendations as it considers ap- 
propriate concerning the short and long-term fi- 
nancing plans and programs of the Company and 
its subsidiaries and the implementation of the 
same. During 1996 the Finance C- held 

The Human Resources Commitfee consists of 
Drs. Hansen and l l m v  
and Smith. The Human Resources Committee is 
responsible for: (i) reviewing the salaries and 
other compensation and benefits provided to 
members of the Soard who are officers of the 
Company or employees of any of its subsidiaries, 
and recommending to the Board for approval the 
amount of salary, compensation and benefits to be 
paid to such persons each year; (U) reviewing 
management proposals concerning salaries, com- 
pensation and benefits to be paid to senior officers 
of AEP Service Corporation; (iii) reviewing and 
making recommendations to the Board with re- 
spect to the compensation of directors: 
[iv) evaluating the Company’s hiring, develop- 
ment, promotional and succession planning prac- 
tices for those management positions described in 
(ii) above; and [v) periodic review of the Com- 
pany’s overall affirmative action performance. 
During 1996 the Humm Resources CO~JWLW 
held five m e e w .  

During 1996, no incumbent director attended 
fewer than 75% of the aggregate of the total num- 
ber of meetings of the Board of Directors and the 
total number of meetings held by all Committees 
on which he or she served. 

Compensation of Directors 
IN 1996, the Board of Directors authorized a com- 
plete study of the Company’s practices with re- 
spect to director compensation. After a full 
review, on December 18,1996, the Board of Direc- 
tors approved certain compensation initiatives in 
order to more closely align directors compensa- 
tion with the financial interests of shareholders. 
These initiatives are described below under ‘mi- 
rectors Compensation Initiatives.” 

Annual Retainers and Meeting Fees. Direc- 
tors who are officers of the Company or employ- 
ees of any of its subsidiaries do not receive any 
compensation, other than their regular salaries 

6 
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and the accident insurance coverage described 
below, fcr attending meetings.ot the Board of Di- 
rectors of the Company. the 
Board receive an annual retainer of $23.oaa for 

eir services, an a- al BLLDual mtainernf, 
b r e a c h  Committee tha t thev chair, a fee of 

or each meeting of the Board and of any 
Committee that they attend (except a meeting of 
the Executive Committee held on the same day as 
a Board meeting), and a fee of $1,000 per day for 
any inspection tri or conference (except a trip or 
conference on the % same ay a Board or Commit- 
tee meeting). 

Deferred Compensation h l k y  The Board 
has adopted a policy which permits directors to 
elect annually to defer receipt of all or a portion of 
their retainer and fees to be payable in a lump 
sum or monthly installments after they cease to be 
a director. The deferred compensation accrues in- 
terest compounded quarterly at the daily prime 
lending rate in effect from time to time at a speci- 
fied major financial institution. This policy is im- 
plemented by individual deferredcompensation 
agreements which set forth the terms of the 
deferral. a .  

Retirement Plan. The Retirement Plan for 
Directors (excluding officers of the Company or 
employees of any of its subsidipies) provides for 
anntu$ retirement payments for life to such direc- 
tors commencing at the later of the directotls A- 
tirement or age 72 h an amount equd to the 
annual Board retainer at the time of retirement 
with a 20% reduction for each year that service as 
a director is less than five. 

\ 

. .  . I  

humnce. ’The Company maintains a group 
24-hour accident insurance policy to provide a 
$1,000,000 accidental death benefit for each di- 
rector (three-year premium was $16.063). The 
current Policy will expire on September 1, 1997, 
and the Company expects to renew the coverage. 
In addition, the Company pays each director (ex- 
cluding officers of the Company or employees of 
any of its subsidiaries) an amount to provide for 
the federal and state income taxes incurred in 
c o r n d o n  with the maintenance of this coverage 
(auproximately $400 annuallyl. 

Directors Compensation Initiatives 

COMPENSAnON hitiatives adopted by the Board 

0 ’  - rl 

.L 

are follows. 

First. the Board adopted the Deferred Com- 
pensation and Stock Plan for Non-Employee Di- 
rectors, subject to approval by the shareholders at 
this annual meeting. This Plan allows non-em- 
ployee directors to choose to receive up to 100 
percent of their annual Board retainer in shares of 
Common Stock and/or units that are equivalent in 
value to shares of Common Stock (“Stock Units”). 
This Plan would replace the directors deferred 
compensation policy. A full description of this 
Plan appears on pages 8 and 9 under ‘fipproval of 
Deferred Compensation and Stock Plan for Non- 
Employee Directors.” 

Second, the Board adopted the Stock Unit 
Accumulation Plan for Non-Employee Directors, 
effective January 1, 1997. Under this Plan, an 
award of 300 St 
director will b e l G  - cf 
month in which the non-employee director be- 
comes a member of the Board, and annually there- 
after, up to a maximum of 3,000 Stock Units for 
each nonemployee director. Amounts equivalent 
to cash dividendson the Stock Units will accrue 
as additional Stock Units. Stock Units credited to 
a nonemployee director‘s account as a result of 
the annual awards and dividend credits will be 
forfeitable on a pro rata basis for each full month 
that service as ‘a director is less than 60 months. 
Stock Units are paid to the director upon termina- 
tion of service unless the director has elected to 
defer payment for a period that results in payment 
commencing not later than five years thereafter. 

Third, the Board amended the Retirement 
Plan for Directors to provide that non-employee 
directors elected to the Board after December 31, 
1996, shall not participate in the Retirement Plan. 
Directors on the‘ Board on that date were permit- 
ted to waive any benefits payable under the Re- 
tirement Plan in exchange for participation‘in the 
Stock Unit Accumulation Plan and, directors who 
elected to participate in the Stock Unit Accumula- 
tion Plan received 300 nonforfeitable Stock Units 
for each year of prior service up to the maximum 
of’3,000 specified in the Stock Unit Accumulation 
Plan, effective January 1, 1997. 

Finally, the Board of Directors of the Com- 
pany considers stock ownership in the Company 
by management to be of great importance. Such 
ownership eaanaes  management’s commitment 
to the future of the Company and further aligns 
management’s interests with those of AEP’s share- 
holders. In keeping with this philosophy, the 
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Glenn Biggs 

Board of Directors 
Central and South West 4-orporation *.1 

lenn Biggs is a native Texan, born in 1933. He graduated fr( m Baylor 
University in 1955 and attended Baylor Law School. He als : holds an 

G. 
Honorary Doctor of Humanities degree from 'HardinSimmons iTnivei iiity. 

chairman and CEO of Texas TGV Corporation (formerly Texas Hi&- !:peed Rail 
Corporation) in S a n  Antonio. 

He is president of Biggs 6 Company in San  Antonio, Texas. He v 1s formerly 

cb Biggs is the advisory director of The  Beacon Group, a private inver I.ment and 1 
\ 

\3 advisory partnership in N e w  York, and a director of Bolivian Power Co 'npany Limited 
(Compania BoIiviana de Energia Electrica, S.A.) in La Paz, Bolivia, a .Id New York. 

. He is i member OE the board and former cllairrnan of the LJniversity o 1 Texas Health 
Science Center in S a n  Antonio and the University of Texas at San .Alttonio. Biggs 
also is a director and a major shareholder of Southwestern Bancorp, It .c., a director of 
Ultramar Diamond Shamrock Inc., and a director of t h e  Texas Lsoci  itioil of 
Taxpayers in Austin. 

' 

Biggs and his wife, Ann, \lave two sons. 
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Molly Shi Borm '-- -1 - -- _-. - - _  _-- - .... --- --- 

Board of Directors 
Central and South West Corporation 

e -'.: 

orn in 1944 in Ada, Oklahoma, Molly Shi Boren is an attorr ey in €3 Norman, Oklahoma. She has a B.A. in English Lorn East C mtral 
Oklahoma State University, an MA. in English from the University c I Oklahoma 
and a J.D. Lorn the University of OklaLoma College of Law.  

Boren has Leen active in bot l  civic and business affairs and in all a .peds o€ the  

University of Oklahoma, from fundraising to involvement with studen. organizations 
and activities on campus. SLe currently serves on the board of the Oklahoma 
Foundation for Excellence. She is also director of Policy Owners Exa, lining 
Committee of the Northwestern Mutual Life Insurance Co. of MiIwau.:ee, chairman 
of the Oklahoma Arts Institute, trustee of the Oklahoma Bar h u n &  ion, director 
of the Thomas Gilcrease Institute of American History 
director o l  the Oklahoma Chapter of The Nature Consemncy. She i il former 
director oC Liberty Banb Corporation and Pet Incorporated. 

Art in Tulsa and a 

She is married to David Boren, lormer U.S. Senator Lorn Oklalic ma and 
current president of t h e  LJnrwrsity of Oblahorna. 
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E.". "Dick" B roo k s is chairman and chieg executive oHicer of C mtral and South West 

A native of Slaton, Texas, Brooks received a bachelor of science dt ;gree in electrical 

Corporation, a utility holding company located in Dallas, Texi ii. 

engineering from Texas Teth University in  1961. He is also a gradua .e of the advanced 
management training programs at Harvard Business School and the I !niversity of Michigan. 

Brooks joined West Texas Utilities Company as an engineer traine 5 in Abilene in 1961 
and held several supervisory and executive positions in WTU's engine1 :ring department before 
Lecoming vice president of customer services in 1980. 

engineering; In  1983, he was promoted to senior *ice president and I :lief engineering officer 
and was named CPLs president and chief executive officer in January :1986. He moved to  
Central and South West in 1987 as executive vice president, electric i Iperations. The 
following year he was named CSW, executive vice president and presid iint and chief executive 
oHicer of Central and South West Services, Inc., and of Transok, Inc ., CSW's intrastate 
natural gas pipeline subsidiary. He was named chairman, president ai .d chief executive officer 
on FeLmary 1, 1991. J ~ l y  17, i991 he  assumed his present positior . 

He rnovecl to Central Power and Light Company in 1982 as vice inresident d 

Brooks is first vice cliairrnan of the Edison Electric Institute, a rrmnLer ol the board oI 
trustees for the National Council on Economic Education, and the 1 : !xu Council on 
Economic Education., He has served as chairman of the North Arne.iaan Electric Reliability 
Council, t h e  kssociation of Edison Illuminating Companies, Southw xt Electric Conference 

- Association, and on the boards of the Electric Power Research InstituI:e, the Texas Chamber 
of Commerce, and chairman of the Electric Reliability Council of Te: :as. 
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E. R. Brooks 

Chairman and 

Chief Executive Ofhc :r 
Central and South West Corporation 
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He currently serves on the Loards of HubbelI, Inc., Baylor Health ):!are System, and 

His civic activities include Chairman of tbe 1996 Dallas AmLassac :>E Forum, president 

' 

Hardin Simmons University. 

of the Circle Ten Council of the Boy Scouts of America, vice chairmall of the Dallas 
Symphony Association and the board of the United Ways of Dallas, C :reus Christi and 
Abilene. In 1988, he was named il Distinguished Engineer by Texas 1 i!ch University and in 
1993 was named a Distinguished Alumnus. 

\ 

6 Brooks is a deacon at Park Cities Baptist Church in DaIIas, and ht and his wiIe, Martha, 
have two children and five grandchildren. 
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Dr. Donald M. Carlton 

Board of Directors 
Central and South Wesi Corporation 

onilld M. Carlton was born in Houston, Texas, in 1937. He :.as a Ph.D. in 
organic cliem.istry from the University of Texas at Austin and it B.A. in 

Dr. Carlton served as president and chairman of tlie board.ot Radi; !I Corporation 

D. 
8 

chemistry from the University of St. Thomas in Houston. 

from 1969 to 1995. In January 1996, he Lecarne president and chief rxecutive 
o g c e r  of Radian InternationaI LLC in Austin. 

Carlton is a director of National Instruments, Van Kampen Ameri :an Capital 
Closed End Funds and Common Sense Trust, and Hartford Steam B( der  Inspection 
and Insurance Company. 

Carlton and his wife, EInirIe, have three children. 
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Jim Ellis 
Chairman an d Chief 1Ijxecutive 

Officer, SEEBOARC plc 

Board of Directors 
Central and South West Corporation 

Ellis is the chairman and chief executive of SEEBOARD plc in Crawley, 
JFest  Sussex, England. He joined SEEBOARD in 1967 Lorn \ & s h i r e  

Electricity Board. In 1981 he became marketing manager and was appinted 
commercial director in 1985. 

SEEBOARD plc in January 19.92. In January 1996 he was appointec chairman of 
SEEBOARD and also joined the board of directors a t  Central and So1 .th West 
Corporation as a result o€ the merger o€ the  two companies. 

a Fellow of the Institute of Electrical Engineen and Companion of the  Institute of 
Management. He'is a director if a number of companies in the UK aiid is a board 
member of the Sussex ChamLer of Commerce Training and Enterprise Council and 
Brighton West Pier Trust. 

He is very active in the business community, .including being a regia mal councillor 
of the Confederation of British Industry and a member of the CBI Ecilnomic Affairs 
Committee. 

Ellis was born in Rotherham, Yorkshire in England in 1942. He c.irnecI a degree 
in electrical engineering a t  Rotherham College og Technology. He atid Lis wi(e Janet 

. .?* ,: 

. . _.1.' After privatization oE the electric industry in England, he became cl ief executive of 
/' 

Ellis, 55, is a Chartered Engineer and is also a Fellow of t h e  Royal Society of Arts, 

have three children. 
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Glenn Files 

Executive Vice Preside: it 
Central and South West Jorporation 

4 I: . .A; ;* 

G - l e n n  Files is executive vice president of Central and South West :lorpotation in charge 

Files joined a CSW subsidiary, Public Service Company of Oklahoma in 1971 and worked 

,... of electric operations and President and CEO og CSW Electric. 

in accounting, customer service,and operations areas. H e  was named Vicc President oC 

Mprketing and Business Development a t  Central Power and Light Company in 1990 and 
elected president and chief executive officer at  West Texas Utilities in 199 TZ, both CSW 
subsidiaries. He was promoted to his present position in April, 1996.. 

He graduated from die Oklahoma State University Management Devel01 mant Program, the 
University of Vir'ginia'i Managing Critical Resources program, and Haw.- rd Business School's 
Program for Management Development. He served in the United states b m y  form 1967'to 

' 

I 
Files holds a Bachelor of Science degree from Cameron University in Lawton, Oblahom. Y) 

1969. 
FJes has been active in the Boy Scouts of America, numerous Cham :ers of Commerce and 

United Way organizations. He serves on the Board of Directors of Publi : Service Company of 
Oklahoma, Southwestern Electric Power Company, Central Power and t !jht and West Texas 
Utilities. He is a director of the Central Dallas Association and the  Assc ciation of Edisoo 
Illuminating Companies. He  is a rnernLer of the Edison Electric Institu B Policy Committee 
on Environmental Affairs and Steering Committee on Utility Finance ai id Regulation. He 
also serves on the board oC Texas Council on Economic Education and 'I :-xas Association of 
Business t3 Chambers o€ Commerce. 

Files and his wife, Linda Rei:ly, are parents of six children: Ryan, Ni d i e ,  Preston, Man, 
Lesley, and Elizaleth. 

... 

120 



WPlFLAHERN 
PAGE 120 

Joe H. Foy 

Board of Directors 
Central and South West .lorporation 

. ..,.. . 
L ..I^ ..... 

oe H. Foy i s  a retired partner of the law firm Bracewell & Patters :n, L.L.P., in 
Houston. He now resides in Kerrvdle, Texas. H e  has Leen on tli! board 01 J 

directors of Central and South West Corporation since 1974. 
Foy was born in Henderson, Tennessee, and attended Freed-Harden an Junior 

College. He received a B.A. degree from Georgia TecL in 1948 and 11;: J.D. degree 
from Vanderbilt University in 1959. At Vanderbilt, he was a member ( E Order d the 

Omega. At Georgia Tech, he was a mernLer of Tau Beta Pi. He was c :mrnissioned as 

an Ensign in the U. S. Navy Reserve in October 1945. 

* Coif, Phi Delta Phi, @micron Delta Kappa, Vanderbilt Law Rwiew an( Alpha Tau - 
. He w a s  an attorney with the City of San Angelo, Texas, and a .parti ier with a San 

Ange\o law firm Lom 1951 to 1965. H e  then became vice president and general 
counsel of Houston Natural Gas Corporation. He held various positio 'IS with that 
company and eventually became vice chairman ol the board. 

H e  is on the board of directors at Enron Corporation and on the b w d  of trustees 
of Freed-Hardeman University. Foy is also a mernler of the Harris Cc iinty, State of 
Texas and America Bar  Associations. He is a Charter Fellow of the Te .:as Bar 
Foundation and a FeIIow of the American Bar Foundation. 

Foy is married to the fonnez Martha Lowe Overall and has two chi Len.  
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Central and South West Corporation 

..,r-- .. . 

W I I i a m  R. Howell is chairman emeritus of the J.C. Penney ComF my, Inc. 

Howell started with J.C. Penney Company in 1958 as a nianagernent rainee in Tulsa, 
Oklahoma. He subsequently held a variety of store management pozition in Norman and 
Oklahoma City. He held several supervisory and executive positions with I.C. Penney Lefore 
becoming executive vice president and a company director in 1981.  In 1'182 he became vice 
chairman of tlie board o l  directors and was elected chairman of the Loard iind chief executive 
of€icer in 1983. He relinquished the title of CEO in January 1995 and t Iiairman o€ the b o d  
in January 1997. 

University of Oklahoma with a B.B.A in Lusiness management. He  also has Honorary Doctor 
of Humane Letters degrees from St .  Peter's College in New Jersey and €r( lm the University of 
Oklahoma. 

I : 

H e  was born in 1936 in Clarernore, Oklahoma. He graduated iii 19:18 from the 

H e  is a director OC Exxon Corporation, Warner-LmLert Company, B inken Trust, 
Hakburton Company and The Wlliams Companies, Inc. 

Howell is past chairman and a rnemLec of the executive committee of the National Retail 
Federation. He is a member of The Business Council, The  Business Rocindtalle, American 
Management Associatic,n and many other professional organizations. 

Among his numerous civic activities, he is a past Loard member of tli: President's 
Oklahoma City ScLolarship Fund Advisory Board, the LJnited Way 3 f  A: nerica, tlie National 
Organization on Disability, t he  United W a y  of Metropolitan Dallas, tile :)allas Museum of Art 
and tlie National UrLan League. He also served as chairman ot tIie DaIIas'Citizens Council 
During 1995 and 1996. 

H e  is currently clrairman of the Loard of trustees ol Sou the rn  Methc :list LJniversity and 

a serves on the  Chairman's Advisory Council ol the National Minority S u  :#pliers Development 
Council. 

- 

Howell and his wiCe, Judy, linve two daughters. 122 



WP/FIAHERTY 
PAGE 122 

I I . .  

Dr. Bob Lawles 3 

Board of Directors 
Central and South West Corporation 

- 

obert W. Lawless named president o€ The University of Tu] ia on  May 1, 
R . 1 9 9 6 .  Previously, DC. Lwless served as president and chief ext x t ive  oCIicer 

o& Texas Tech University and Texas Tech University Health Sciences Ce :Iter Lotn 
1989 to 1996. Prior t o  joining Texas Tech, he sewed as vice president ,-finance and 

chief €inancia1 officer and as executive vice president and chief opecatior s officer for 
Southwest Airlines in D a b .  

He has a P1i.D. from Texas AbM University in chemistry. He has :I Lachelor of 
science degree lcom the University of Houston in rnathernatics.and che.nistry and an 
associate of science from Lee College. 

Dr. Lawless has published extensively in professional journals and h. is presented 
papers a t  national and international meetings. 

H e  serves as chairman, Division I, NCAA President’s Commission .and as a 
mernLer of the board of directors of Salomon Brothers Mutual Funds. He.is also a 

member of tlie Hillcrest Healthcare System board of trustees in Tulsa i 3d the 
Metropolitan Tttlsa Chamber oi Commerce board of directors. From 1990 to 1992, 
he served as chairman of the board o€ directors lor the.College F;,otLaI Association. 

A native Texan, Dr. Lawless was born in Goose Creek in 1937. H : and his wife, 
Marcy, have four adult children and one granddaughter. 
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James L. Poweh 

Board of Directors 
Central and South West Corporation 

'ames L. 'Powell raises commercial Hereford and Angus cattle on I ;inches in 
JS c hl eicher, Sutton and Edwards Counties in Texas and also in Ni!braska. In 

1990 he was inducted into the International Stockmen's Sihool Hall c;: Fame; in 1987 
he was named "Man of the Year in Texas Agriculture" Ly Progressice Fa m e r  magazine. 

.. 

G Powell was Lom in San  Angelo, Texas, in 1930. He received a Lac:ielor's.degree _-  

from Rice University in 1951 and did graduate work at the University .d Texas at  
Austin. He served as a Lieutenant J.G. in the U.S. Navy from 1952. 2 1954. \ u He is a trustee o€ the West Texas Boys Ranch Foundation and a diiwtor on the 
board o€ Soutkwest Bancshares, Inc. He is on the University of Texas 'Zlancellor's 
Council, the Board of Visitors for M.D. Anderson Hospital in Houstoit and a member 
of Rice Associates. 

Powell h i s  also served as a member oE the Secretary of Agriculture' i Technical 
Advisory Committee for Multilateral Trade Negotiations and in other wernrnental 
appointments. He is a former director of Texas Commerce Bancsharec in Houston, 
Texas; Texas Commerce Bank of San AngeIo, Texas; First National Bi nk of Eldorado, 
Texas; and Crockett County National Bank of Ozona, Texas. H e  was ;mviously 
chairman of First National Bank o I  Mertzon and  i s  presently a n  advisiiry director. 

Powell is married to the former Nancy Hunt and lms two daughter . 

. , .. 
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Richard L. Sandor  PAGE^^^ 

Board of Directors 
Central and South West ilorporation 

ichard L. Sandor is cliairman and chie€ executive oCficer of Cer :re Financial 
R P r o d u c t s  Limited. Sandor also serves as chairman of the boarc o€ Hedge 

Financial Products, Inc., a wholly owned subsidiary of CNA Financial ( orporation, as 
second vice cliairrnan of the Chicago Board of Trade. 

de France (MATIF) and on the Financial Products Advisory Committe of the 
Commodity Futures Trading Commission. 

He also is a member of the Loud of diredo- of t l ~ e  Center for Sus ainable 

He serves o n  the International Advisory Board O€ the Marche a Teri lie International 

Developnient in the Americas and is an adviser to tile trnited Nations ‘ommission on  
Trade and Development on tradable entitlements for reduction of green touse gas 

emissions. 

Sandor received his Lachelor o€ arts degree Erom City University o l  N e w  York, 
Brooklyn College, and earned his Ph.D. in economics from the Univer .ity of Minnesota 
in 1967. 

He is on the Board o€ Governors of TIie SchooI of t h e  Art lnstitut ! of Cliicago, is a 

major b e n e k t o r  of TLe Art Jnstitute of Chicago and is a director o l  tl e International 
Center of Photography in New York. 

Sandor and his wife Ellen Lave two daughters. 
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Chief Operating Offici:r 
Central and South West ijorporation 

l o r n  V. Shockley is director, president and chief operating OH; ;!er of Central aad Ts outh West Corporation and president and chief executive office I: of CSW 

Sbockley joined Central Power and Light Company, a Central and S :mth West 

Enterprises. 

subsidiary, in 1970 as an engineer and worked in the planning, industri; I marketing and 
Iuels departments until 1977 when he left CPL to enter private busines: . H e  rejoined the 
company in 1983 as executive assistant €or special projects and was nan:t!d executive 
director of fuels and nuclear in 1984. He was named a CPL vice presidimt in 1985, chief 
engineering officer of the unit in 1986 and senior vice president later tkat year. H e  was 

named president and chief executive o€ficer of Central Power and Light :lompany in 1987. 
He became senior vice president of CSW in 1990 and executive vice prl.iident later that 
year. He  was elected to  CSW’s board in January 1991.  In 1993, he w is named president 
and chief executive oHicer of CSW Enterprises. He was elected to  his 1 .:esent position July 
17, 1997. 

A native o I  Corpus Christi, Texas, he received a bachelor of science legree in electrical 
engineering from Texas A&I University in 1967 and a master of scienc t degree in electrical 
engineering from the University of Texas at Austin in 1969. H e  also i: a graduate of the 
Advanced Management Program at Harvard University and  the Pnblic Itility Executive 
Program at the University of M’ 1L -1 11gan. ’ 

Shockley serves on the Advisory Council of the College of Natural hiences 
Foundation at :Le Univemity of Texas at  Austin and the University of ‘ikxas at Dallas 
ScLooI of Management. He is a memLez of the board of directors of tlie Texas State 
Aquarium Association and i s  il rnemler ot the Citizens’ Cornmernorati*e Coin Advisory 
Committee for  tLe U.S. Mint. He  is a Registered ProlessionaI Engine :r in Texas. 

Shockley and his wde, Dorothy, have two children and 1 granddaug liter. 
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Board of Directors - 7  

Central and South West Zorporation 

lord D. Ward is executive vice president of Maytag Corporation iind president L,of Maytag Appliances. He has operating responsibdity for May sg 
Appliances, which is the consolidated business unit for Maytag, Jenn-A:r, Magic Chef 
and Admiral home appliances. r 6  

m 

Ward joined Maytag in April 1996. Previously, he was president of I?epsiCo's 
Frito-Lay, Central Division, and on special assignment in PepsiCo's Re: taurant 
International Lusiness. Prior to  joining PepsiCo in 1988, h e  was with :+otter G 
Gamble Co. 

the Executive Leadership Council in Wilshington, D.C., and the Sigm; Pi Phi 
Fraternity. 

Ward serves on the board of directors of the Michigan State Alurnri Association, 

His special recognitions include being named to the list of "Americ 1's Best B 
Brightest Business 
in 1995, :Executive of the Year" by  Black Enterprises, in 1995, and t Le "Jack 
Breslin Lifetime Achievement Award" by Michigan State University ir 1996. 

Ward holds an engineering degree €rom Michigan State University i.nd an 

Professional Men and Women" by Dollars and Sc : x e  Magazine 

M.B.A. from Xavier University in Cincinnati, Ohio. A native of MicIiigan, he and 
his wife, Lita, have two grown sons. 
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@;I. than nine nor more than fifteen, as may be fixed from time to time by 
resolution adopted by a majority of the entire Board. No decrease in 
the number of "rectors on the Board may shorten the term of any 
iacrmrbent director. The majority of the Board may adopt a resolution 
to increase the number of directors to not more than fifteen and may 
elect a new director or directors to fill any such newly created 
directorship. Similarly, vacancies occurring on the Board for any 
reason may be filled by majority vote of the remaining directors. Any 
such Board-elected director will hold office until the Corporation's 
next annual meeting of stockholders and the election and qualification 
of a Buccessor. 

Under the Corporation's Certificate of Incor@oration, any director may 
be removed from office by the stockholders of the Corporation only for 
cause and only by the affirmative vote of the holders of at least 80 
percent of the voting power of the outstanding shares of Cormnon Stock. 
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meting6 and Campensation 

The Board held 6 regular meetings and 4 special meetings during 1996. 
Directors who are not also officers and employees of the Corporation 
receive p u a l  cash director's €etas n+ $L~&L@ for serving on the Board 

' of the Board and a fse o f  $1,250 per dav plus -expenses for 9ach maeung 
0-t tendep. In addition, the Corporation has a Director6 
Restricted Stock P l a n  pursuant to which directors receive $12,000 
annually in restricted stock of the Corporation. Beginning in 1997, 
the 1997 Director's Compensation P l a n  will award non-employee directors . 
an annual award of 600 phantom stock shares which vest upon termination 
frcm the Board and are then converted into one-for-one shares of Common 
Stock. The Board has standing Policy, Audit, Executive Compensation 
and Nominating Camittees. Ch airmen of the Audit, Executive 
l v e  annual fees of $6,000, 
$3,500 and $3,500, respectively, to be paid in cash in addition to 
regular directors' and meeting fees. Directors who are also officers 
and employees of the Corporation receive no annual retainer or meeting 
fees . 

h 

_ z  

The Corporation maintains a memorial gift program for a l l  of its 
current directors, directors who have retired since 1992 and certain 
executive officers. There are 16 current directors and executive 
officers and 11 retired directors and officers eligible for the 
memorial gift program. Under this program, the Corporation will make 
donations in a director's or executive officer's name for up to three 
charitable organizations in an aggregate of SSOO,OOg, payable by the 
Corporation upon such pereon's death. The Corporation maintains 
corporate-owned life insurance policies to fund the program. The 
-1 e orporation are baaed on pooled risks and 
averaged $16,402 per participant for 1996; $16,367 per participant for 
1995; and $17,013 per participant for 1994. 
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Non-employee directors arLprovided3e qportunitv to enroll in a 
medical and dental program' offered by'the company. 
identical to the employee plan and directors who elect coverage pay the 
same p r d M l  as active employee participants in the plan. 
non-employee director terminates his service on the board with ten or 
more years of service, that director is eligible to receive retiree 
medical and dental benefits coverage from the corporation. 

This program ia WPiFLAHERn 
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The Corporation has retained Glenn Biggs under a Memorandum of 
Agreement to pursue special business development activities in Mexico 
on behalf of the Corporation. This agreement, which provides for a 
monthly fee of $10,000, lasts through December 31, 1997 and may be 
extended by mutual agreement between Mr. Biggs and the Corporation. 

All current directors attended more than 75 percent of the total number 
of meetings held by the Board and each c d t t e e  on which such 
directors served in 1996, except for Lloyd D. Ward who attended 72% of 
the total meetings. 

Board Committee6 

Policy C d t t e e .  The Policy C d t t e e ,  currently consisting of 
Messrs. Brooks (Chaixman), Fay, Lawless and Powell, held 9 meetings in 
1996. The Policy Committee reviews and makes recamendations to the 
Board concerning major policy iseues, considers the camposition, 
structure and functions of the Board and its camittees and reviews 
existing corporate policies and recamends changes when appropriate. 
The Policy C d t t e e  has authority to act as and on behalf of the Board 
when the full Board is not in seesion. 

. 
-.. 

Audit Committee. The Audit Committee, currently consisting of Ma. 
Boren and Messrs. Biggs, Carlton, Lawless (Chairman), Powell and 
Templeton, held 4 meetings in 1996. The Audit Committee recommends to 
the Board the independent'public accountants to be selected; discusses 
with the internal auditors and independent public accountants the 
overall scope, plans and results of their audits, and their evaluations 
of internal controls and the overall quality of the Corporation's 
accounting and financial reporting practices; facilitates any private 
communication with the Committee desired by the internal auditors or 
independent public accountants; discusses with management, internal 
auditors and the independent public accountants the Corporation's 
accounting and financial reporting principles and policies; monitors 
the program to ensure compliance with the Corporation's business ethics 
policy; and may direct and supetvise an investigation into sny 
significant matter brought to its attention within the scope of its 
duties. 

Executive Compensation Committee. The Executive Compensation 
Cmittee, currently consisting of Ms. Boren and Messrn. Foy 
(Chairman), Lawless, Templeton and Ward, held 6 meetirgs in 1996. The 
Executive Compensation Committee determines the executive compensation 

129 



.. . , ,. . ( . . , -  L_ . 

130 

WPIFLAHERTY 
PAGE 129 



WPlFLAHERN 
PAGE 130 

3 

e 
a 

# 
0 

W 

\ 

& - 
c 
0 
m 

0 
In c 
0 
0 

0 
U 
C 
Q > 
U c m 
9) 

.- 
e 

0 - 

L 

L 

6 

m 
Q 
U c 
7 
U 
Q 
m 
-0 
0 
m 
C 
0 
0 

b 

- 
.- - 

.- 

a- a 

131 



WPlFLAHERTY 
PAGE 131 

e -- 

a 

- a 

g c c 3 3 3 = 3 0 0  

^ ^ ^ ^  'z - - - 3 3 0 0 0 3 

0 3 3 0 3 3 0 0 0  
yf 

3 0 0 0 0 0 3 3  
b4 

0 0 0 0 3 3 0  
b4 

3 0 0 0 0 3  
b4 

0 0 3 0 0  
b4 

0 0 0 3  
b4 

c c 3  
trt 

a a  b4 

.-. - 
Y? 

132 

0 b4 

3 b4 

3 64 

0 Yt 

3 64 

C (it 

0 b4 

0 b4 

3 b4 

= 64 

3 n 

- .z- 

30 7 m Y) 

0 -r 

N b4 
m 

m Lc. 

c;: 
b4 

P P 

N Y) 

=. 

3 3 

N 65 
'c: 



WPIFLAHERTY 
PAGE 132 

rc: 

133 



. 
yt 

3- 

134 

2 .. m 

WPlFLAHERTY 
PAGE 133 

!2 
8 w 



614 223 2002 ?.01/02 

PHONE 
,$Q ,264,358 
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TELECOM 
$34,135,031 
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$9,588,626 J 
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LABOR 
. $1 1 ,I 43,908 
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0,s. 
$2,149,076 

6.3% 
MATERIAL 
$500,370 

1 EXPENSE 
' i I_ $451,198 
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1.3% 
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TELECOM BUDGET 

1997 vs 1998 O&M 
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Insurance Cosb - AEP Internal Data (1124138) 

Excess Uabilii 
Property Insurance 
DbO 
Machinery 
Worlters Comp 
Fiduciary 8 Crime 
General Liability 
Automobile Liability 
Wet Marine 
Prof. Uab. 
less Acctuals for Liability 

1997 Non-Nuclear 1997 Nuclear Total 1997 Cost 

5,81 1,600 z -f 
r- 3 5,784,6901-8 
1 - 3  1,134,0001-~ 

s-3 768,000s-s 
0 

5-3 141,000 I-' 
5,200.000 1-9 

5- 3 725,000 1-8 

(5,700,000) 

883,000 1-9 

200,000 I-% 

226,506 
1,043,174 

126,OOO 
0 

12,000 
17,000 

200,000 
5.000 

0 
0 

6,038,106 
6,827,864 
1,260,000 

0 
780,000 
158,000 

5,400,000 
888,000 
725,000 
200,000 

(5,700,000) 

Total 1 - 3  14,947,290 1,629,680 16,576,970 

Subtotal For Uabilii (1) 

WPIFLAHERTY 
PAGE 141 

Excess Liability 5,811,600 
General Liability 5,200.000 
Automobile Uabilii 883,000 
Professional Liability 200,000 

Total 12,094,600 
less A m a l s  for the Above (5,700,000) 

Net 3-3 8,394,600 

(1) Per Conversation with AEP (D.W. Payne), 85.7M of the $12.095M of 1997 Reported Premiums is for Accruals. 
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121 Excess Llabilrty 
[ l ]  Property Insurance 
131 O B 0  
11 1 Machrnery B Boiler 
[4] Excess Workers' Comp 
[5] Cnme 
(51 Fiduciary 
[2] Aircraft Liability 
[6] Executive Umbrella 
[6] Submerged Cable 
161 World Wide 
[6] Mail Bond 
161 Vehidekston 
[6] Vehicle-TX 
[6] Vehicle-VABOK 
[51 Speaal Cnme 
[6] Rio Pecos GL 
121 General hability-VA 
141 Workers' Comp - VA 
[6j Aircraft Spare Parts 
[6] Alklahoma 
161 Extra Expense 
111 Property STP 

141 
Cogeneration Facilities 
Workers' Comp 
Altamira-Mexico 
Altamira 

Brush-Colorado 
Transit 

property 
Commercial Gen Liability 
Business Auto 
Excess Liability 

Ft. Luptor+Colorado 
Properly 
Commercial Gen Liability 

Property 
General Liability 
Auto 
Umbrella 
Stipulated Loss 

Mulberry-Ethanol 
General Liability 
Umbrella 
Auto 

New Gulf-TX 
Excess Liability 

Orange-FLA 
Propev 
Extra Expense 
General Liability 
Umbrella 

Sweeny-TX 
Excess Liability 

Mulberry-Florida 

Total 

Break-Down of Insurance Cate on 
111 P r o p e q - 6  566 8-3 
121 Liability - 6 g?b 5- 5 
131 DBO Liability 
141 Workers' Compensation 
(51 Fiduciary 8 Cnme 
161 Olher 

Cost per 
Total 1997 Cost Nuclear Total Non-Nuclear Coverage Deductible ' .  Dollar 

6344.785 
2.977.625 
1.292.997 r'3 
2.863.593 

421,153 
91.300 
59.900 
42.600 
24.360 
27.198 
5.000 

16.090 
2.129 

23.599 
3.955 
8.333 

987 
733 

1.320 
41.969 
34.775 

371.482 
906,313 

23. t 27 

4,143 

158.815 
21.962 

1 98 
20.275 

264,132 
49.921 

316.548 
20.351 
2.370 

28.070 
27,567 

5.000 
8.750 
1.874 

2,863.593 
421,153 
91.300 
59.900 
42.600 
24,360 
27,198 

5.000 
16.090 
2,129 

23.599 
3.955 
8.333 

987 
733 

1,320 
41,969 
34.775 

0 
0 

371.482 
906.313 

S550M 
535M 
S35M 
S25M 
f37.2M 
S5M 
S22.7M 
S1M 
StOM 
S1M 
SlM 
S1M 
S25M 
S250K 
S2M 
S1M 
S7.64M 
S25M 

7- 

6.032 

315,000 
8,000 

19.665 
26.000 

55.150 

- 
23,127 S1M 

4,143 Sl.8M 

158.815 553.5M 
21,962 S2M 

198 S1M 
20,275 S14M 

?64.132 S174.9M 
49,921 S2M 

316.548 S148M 
20.351 S2M 
2,370 S1M 

28.070 S24M 
27.567 S27.6M 

5,000 S1M 
8.750 SlOM 
1.874 SlM 

6.032 S35M 

315.000 S l O l  5M 
8.000 

19.665 S2M 
26.000 S24M 

55.150 S226.1M - 
16.945.146 1,277,795 15.667.351 
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SlM 
S1M 
None 
S1M 
$1 M 
S50K 
S50K 
None 
None 
S5K 
None 
S5K 
None 
None 
None 
None 
None 
None 
None 
None 
f200K 

None 

lOoi0 of Each Loss 

S50K 
S1K 
SSOK 
None 

$250K 
None 

SlOOK 
None 
$500 Collision; 5250 Compr. 
None 
None 

S10K 
None 
None 

$1M 

SlOOK 

S1K 
None 

S100K 

0.030213 
0.002978 
0.006157 
0.005207 
0.012033 
0.002609 
0.002396 
0.001 145 
0.004872 
0.001198 

0.005 
0.001 609 
0.002129 
0.023599 
0.003955 
0.000333 
0.003948 
0.000367 
0.00132 

0.005493 
0.00 1391 

0.023127 

0.002302 

0.002969 
0.010981 
O.ooo198 
0.020275 

0.00151 
0.024961 

0.002139 
0.010176 

0.00237 
0.001 17 

0.000999 

0.005 
0.000875 
0.001874 

0.000172 

0.003103 

0.009833 
0.00 1083 

0.000244 
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At&whai is a schedule showing AEP's  $700 million of committed lines of credit for calcndar 
year 1998 with 20 banls. I have developed and ncgodated one SEandard farm of agreemant 
which each bank has agnod to execute, thus avoiding the use of a bank agent and the need to pay 
Syn8icadoq agency and other k s .  l%e annual commitment, or fwility fee paid to cach bank is 
10 basis points computed on the total amount of the b e  regardless of wago. 
' 1 1 ,  rs I-), 
Sincc AEP's short-tcmfinRnrP.is managed 0x1 acentra\l#d ' basis,thera are stvcral AEP 
c4mpnics that participate in the crodit k. AEm, lnc., the Pam& andl its fiw msjor 
opemtkg subsidiaries (Appaladq Columbus, hdiana, Ktntucb and Ohto) comprlse the six 
cbmpaaies baving cornmarcid paper (e) progmms. Tht bank cf'bdif lints "back-up" the CP 
programs, etfktiveiy p r o w  dinct d t  support rsquirtd by rating agencies. 

Tht bank lines rn also urui by(1) mgulattd M P  companies that do not have CP programs 
iduding Kingsport, Wheeling, AEP Cienuatiag, and (2) currently six %on-regulated" AlEp 
wmpanies. Whenever any of the Bftear AEP companies use the bank l i i s ,  all borrowings are 
made htheii own name, that is, all bonowns are severally liable under the bank loan 
agpaneat~ they have extcutbd, except that each of the six ''non-qukd" companies' 
boirowingsundcrttzebankI~ofncditarecurreatlyunconditionslly$uarantccdbythep~t 
company AEPCa., Inc. Also, as the schedule shm, each potential bormwer does not share 
aq* in all the bank h o s  of dt. 

Averagemonthly 1997autstandings(usage)undtr~committed~lincswas lY 
$90 million, with ptaks reaching about $200 million. Bank l i i s  arc managed to c n s m  
amtinuow 100% back-up support for CP outstmdings, which avenged approximately $350 
millinnamonthduring 1997. 

Please let me know if you require any additional information. 

Christopher keklak 

c: Armando Pula 
Steve Haynes 
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AMERICAN EiECTRJC POWER 
SUB81DIARY RATlNOS 

AP 
CSP 
I &M 
UP 
OF 

A3 A A 
A3 A- A- 
Baal A- B88+ 
Baal A 8BB+ 
A3 A- A- 

Senlor Unsecu red bebt/Debr ntura 

AEG 
RGS (AEG) Baa2 BBB B88 

AP Baal 888 + A- 
I&M Baa2 EBB BE6 

RGS (IclrM) Baa2 868 86B 
OP Baal 686 + 66B+ 

Gavin Oper- 
ating Lea80 n/a n/s n/a 

Junior S-b Is 1-t Deben- 

e AP 
CSP 
I &M 
KP 
OP 

AP 
CSP 
I&M 
oe 

Baa2 BBB+ n/a 
Baa2 BBB+ BBB + 
Baa3 886 n/a 
Baa3 EBB 88b 
EWZ EBB+ n/a 

'baa1 " BBB + A- 
*baa 1 Ir 686 + BE8 + 
'bar2" EBB BBB 
'baa1 " 886 + 888 + 

AEP P-2 nla F-2 
AP P-2 n/a F- 1 
CSP P-2 n/e F- 1 
IbM P-2 nla F-2 
KP P-2 n/a . . F- 2 
OP P-2 n/e F 2  
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Q4e 

A 
A 
n/a 
nta 
A 

BE8 
A- 
nta 
o/a 
888 + 
A- 

A- 
A- 
n/a 
n/a 
0BB + 

EBB+ 
o m +  
nla 
686 

0-2 
D- 1 
D- 1 
n/a 
nla 
6-1 
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IS0 ACT STAFF 
RIG (mE PROJECT YEARS 

720 395 11164 5.00 

'30 395 11167 4.95 

'40 395 11175 .35 
11185 .75 
11187 10.25 - ACTIVITY WE TOTAL: 

11.35 

11.35 
- ISDSECTION TOTAL: 

'50 395 11189 1.50 
11191 .so 
11580 5.55 - ACTIVITY WE TOTAL: 

7.55 
* I S 0  SECTION TOTAL: 

_... '.. 7.55 
.,:\:$kt 
. , . $" 0 :; , .. _J 

"60 395 11193 1.25 
11195 3.60 
11197 2.10 
11 198 .80 
11199 .75 
11203 1.70 

ACTIVITY COO€ TOTAL: 
10.20 

10.20 
- 1% SECTION TOTAL: 

30 395 11207 11.25 
1325 13.00 - ACTIVITY COO€ TOTAL 

24.25 

24.25 
- IS0 SECTION TOTAL: 

30 395 11211 23.60 
11213 13.23 
11217 10.93. - ACTIVITY COO€ TOTAL 

47 76 - ISO SECTI& TOTAL. 
4 1 . 7 6  

5 11169 0: 

COST 

27.750 

220.000 

462.661 

___.  

40.320 
86.400 

1.180.820 

1.307.540 

1.307.540 

171.000 
57.000 

632.700 

860.700 

860.700 

15 1.984 
400.728 
269.880 

81.067 
84.960 

179.520 

1.168.139 

1.168.139 

1.296.000 
907.920 

2.203.920 

2.203.920 

3.117.98L 
1.650.48C 
1.363.440 

6.13! 

5.13: ,904 

i 

FRINGE 

0 

0 

0 

0 
0 
0 

0 

0 

0 
0 
0 

.----- 

0 

0 

0 
0 
0 
0 
0 
0 

0 

0 

0 
0 

0 

0 

0 
0 
0 

0 

0 

G 

CDST + 

FRI f f iE  ....-. 
27.750 

220.000 

462.661 

40.320 
86.400 

1.180 .820 

395 
1.307 .SO 

740 
1.307.540 

171.000 
57.000 

632.700 

395 
860.700 

750 
860,700 

151.984 
400.728 
269.880 

81.067 
84.960 

179.520 

395 
1.168.139 

760 
1.168.139 

1.296.000 
907.920 

395 
2.203.920 

780 
2.203.920 

3 .1  17 .984 
1.650.480 
1.363.440 

395 

790 
6.131.904 

6.131.9W 

0 
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Is0 ACT STAFF 
RIG Qxlt PRnjEcT 

. 00 

. 00 
999 3% 11185 

11187 
111% .oo ... :- 11217 . 00 

- - -  -.-. -_.__._ .e.-. 

, -? 

TOTAL 

- ACTIVITY COM TOTAL: . 00 
. 00 

- IS0 SECTION TOTAL: 

co57 

0 
0 
0 
0 

.I--. 

0 

0 

111.56 12.382.614 

A 

@ 
FRINGE 

0 
0 
0 
0 

0 

0 

0 
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semm&mY NQ. - 
IntelVlowend 568 $ 1 1 * 0 0 0 . ~ ~ ~ ,  $750,000 

% 
DigitalMd-range 175 ~ s . ~ , ~ o e / a s , s  71 WO.OOO 

RISCMd-range 75 t15.000,000/2oe,6ra w . 0 0 0  

800 
The high cost related to the RISCWid-range systems is due to the Unix servers 
high memory and disk requirements for the Oracle databases. 
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:PU Configuration - Alternative 3 

IBll-9672-R65-452!2 
man I22 
cow 103 

Used YIPS 305 
Avail. YIPS 308 
usus 51 
Group 90 

1 Engines 6 

L .  
aa 
axlr 
1m2 

used YIPS 
Avail. YIPS 351 
usus 60 
Grw 1 ee 
Eng i ncs 7 

Used YIPS 
Avail. YIPS 97 

18 
ui VIlp 50 
Engines 5 

April 1997 
Mn,rr//;rn mr 
IBY-902 I 9 R - 7 1 9 ~ 9  
tnc3 
Cocl 
a O l Y  
ODU 
IW2 
C U Y  

used YIPS 
Avai I. MIPS 351 
usus 60 
Group 1 e0 
Eng i nes 7 

- 

IBM%R-ftS341589 
C U I  
m 44 

used YIPS 
Avai 1.  YIPS 97 
usus I8 
Group 58 
Engines 5 

Used YIPS 
Avail. YIPS 125 
usus 22 
Group 60 
Eng i nes 3 

June 1997 
@atr/&Rnrr 
IBy-9021-972-71%9 
m 
Oocl 
ODlY 
cow 
IPo2 
C X Y  

Used YIPS 
Avail. YIPS 351 
usus 60 
Group I e0 
Engines 7 

IBY-9672-Rn415eP 
CUI 
vu 44 
OOCT 7 
a311 7 

Used YIPS 
Avai 1.  YIPS 97 
usus 18 
Group 58 
Engines 5 

IBw-9672-R65-45252 
cD(w 

Used YIPS 
Avai I .  Y I P S  388 
usus 51 
Group 98 
Engines 6 

August 1997 
f l d  ,J &A /rre 
IBN-9021-972-71959 
axB I59 
Oocl 45 
m 28 
CDCY 65 
IPo2 28 

Used YIPS 309 
Avail. MIPS 351 
yuls 60 
Group 100 
Engires 7 

IBY-9672-RS341589 
Cccl 39 
vu 44 
ODCT 7 
a1 T 7 

used YIPS 97 
Avail. YIPS 97 
usus 18 
Group 50 
Eng i nes 5 

.IPS 404 MVS MIPS 529 MVS MIPS 712 
YIPS 44 vu MIPS 44 vu MIPS 44 

78 Total USUS I00 Total USUS 129 
Total Engines 12 Total Engines 15 Total Engines 18 

y;  MZ 448 Total YIPS 573 Total MIPS 7 M J  
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I '  

IBw-%72-R55-46205 
a)lM 23 
COlJ 234 

used YIPS 257 
Avail. MIPS ?64 
&US 45 
Group 86 
Engines 5 
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i 

Mys YIPS 976 
vu YIPS 44 
Total M I P S  1020. 
Total WUS 174 
Total Engines 23 
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To: 
cc: 
From: 

Subject: Standard Configs 

Betty J. AndreadAfPSClArnericn Electric Power 
Stanley M. HilUAPC/American Electric Power 
Edward A. SarkeVAEPSC/Amencan Electric Power 

Date: 01 -22-98 11 27~41  AM 

0 $5453 Panasonic Mark CF-35 k t o a  Dockina Station, Poflable prirx ,  and ther acce 
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sones 
$2409 Dell P6233 GXA DesMop,’Mon&or, NIC- 

User-based software (Notes and TapR) 
Operating System with Maintenance, mainframe emulation. off= Suite, Virus proteciion (for desktop or laptor 
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1325 
2944 
2945 
3085 
3087 
3088 
3089 
3090 
3092 
3093 
3095 
3096 
3101 
4959 
4962 
5222 
524 1 
5334 
5338 
5339 
5359 
5562 
5618 
6543 
8597 
8598 
8599 
8620 

SID 

MCS 
APY 
PUI 
ITR 

MMS 
MMS 
PSP 
SED 
PIA 
RMM 
TRS 
MCS 

GLW 
LEA 
ITR 
AIM 
HRA 
AES 
WKM 
FIM 
EMS 
CEA 
Y2K 
IFS 
I NA 

OAM 
NON 

7 

PROJECT DESCRIPTION 
~~ 

Marketing & Customer Services Installation 
APY Integration Project 
PUI Peoplesoft C/S System 
Integrated Time Reporting C/S 
MMS Inventory Management Release 4.0 
MMS Generalized Architecture 
PSP Development 
Station Engineering & Design 
Centralized Plant Accounting 
Railcar Maintenance Management 
Nuclear Time Reporting 
MACSS C/S Call Center 
Lotus Notus Release 4.0 Migration 
General Ledger Standardization 
Leased Asset Management - Phase 3.2 
IS0 - ITR Repository Development 
AIM (Accounting Info Mgmt) (GLW,APY,PUI,LEA) 
Human Resource CIS 
Automated Engineering System Information 
Work Management Project 
Fleet Information Management 
EMS Migration to new HWlSW 
Consolidated Energy Accounting System 
YEAR 2000 
Integrated Financial System 
New Chargeback System 
Owned Asset Management Project 
Energy Trading 
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Server Cost Estimates 

Avg Hardwarn Malnt Avg OS Acquisition Avg OS Malnt 
Count (per year) Cost (per year) (per year) 

Xer 1 (intel base, Netwarm or NT) 
Netware 155 $ 180.00 s 800.00 $ 25.00 3,g75 

107.00 -),27L NT B.3 180.00 $ 475.00 $ ,. 
*.,? ’ 

Netware server lic = 800.0W1000 users per server. Min 1 lic per server. 

Tler 2 (Intel or other base, Unlx) 
Unlx 82 $ I+,;?(& 180.00 $ 500.00 $ - 
Una 24 s -)a,#, 3 3,000.00 S 1.250.00 S 25.00 bo0 G q 3 6 0  = -&IS 

Only a few (24) of these are on mint. agreemen&. All others are fixedlupgraded as needed 

cr mer 3 (non intel, non4T 

0 .( i, These tier 3 costs are bundled into the z d’37 ,W 

57% *6bYq,,w 
- 

Note: Most of our server hardware maintenance is not on contract we fix them when they break with internal 
labor, and parts as needed. Because of this, our cost is bw and estimated based on our best judgement of 

past repair hlstory. 
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I I I 
Desktop work station maintenance i s  outrourd to 
ENTEX, they have a number of contractom on site at . 

addition to those luted in this spread sheet. 
Our head count: 420 positions (filled + vacant, indudu 

Waldo and his assistant who arc coded COS) plus 59 
contractors plus ENTEX 

various CSW locations. These people are also in 

Em 

D Cd JobTitle Deoartrncnt 
plI Job 
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. EAcx +<,& ,"Le,- 
s. hur~/& n 

surv y 
Corrected Code Cod c Position # 
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Response to AEP RFI 28.0.2' 

DISASTER RECO YER Y A T CENTRAL AND SOUTHwEst SER VICES 

The Business Raumption plan (BRp) of the CSW information T ~ I  iology 0 dcparbnent provides recovery 

proccduns for outages or possible disasters. The BRP identifies the neccscary resources to reston access to the mainframe. 

LANNAN, or applications and files as quickly as possible aAer the outage has been communicated to the IT Help Lksk. 

The purpose of our business resumption plan is to cscablish proceduns to aid in the restoration of access to the 

mainframe. LAN and applications/files locatcd on either platform. in a systematic and efficient manner by utilizing company 

resources and proccduns. 

0BJECnVF.S 

To stabIiih outage management teams tha~ will u t i l h  the nccessery and available rcsourcc~ to effectively determine the cause. 

and solution of the identified outage in the least amount of time possible. 

To communicate outage updatcs to our clients. We also pn-identify and notify clients decmcd critical. to minimize possible 

financial or legal repercussions, as well as establish application processing priority schedules. if applicable. 

To provide a method for documenting, collecting and nporting information to managcmenL employees and. in some cases. the 

general public, concerning the cntnt of the outage and anticipated uptime. 

To work with various IT recovery teams prior to M outage to minimkc company's dcpendencc on any specific person or 

group in recovery process, identify appropriate offsite storage facilities and alternate sites, when possible, to continue 

processing critical applications, and identify other departments that must coordinate alternate processing and resumption 

procedures with IT. 

CONTRACr mo 
We have a standing conuact with Sungard to provide a recovery hotsite and a telecommunications network to aid in our business 

resumption. The annual CON an S11O.OOO and 516,000 respectively. The annual costs for the off site data storage facilily by the 

Command Center is 5 2  which includes monthly fees totaling S66,OOO and S25.000 in costs incurred for two tests. The 

Business Resumption Plan is maintained by our Disaster Rccovcry Consultant updated annually by May 31, and available for 

revicw upon rcqucst. 
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To: Dieck 
cc: 
From: 
Date: 02/26/98 01 :27:31 PM 
Subject: 

Amos, Spom and Cardinal keep their own books. Appalachian Power and Ohio Power jointly own Amos 
and Spom. Ohio Power jointly owns Cardinal with an outside party. The ccSs incurred by these plants 
are currently included in the APCo and OPCo columns but in most cases are not identified by vendor. 
The detail by vendor was not readily available. The inclusion of these amounts are NOT double 
counting. 

Lonni L. DieWAmerican Electric Power 

For IBM, its share of Rockport costs are backed out because the detail for Rockport is separately 
included. If we did not back out IBM's share of Rockport we would be double counting. The detail for 
Rockport which is owned by IBM and AEG is in its own column. In other words, if you add the IBM 
column and the Rockport Column you get the contract and professional services for both I&M and AEG 
In detail. 

The amounts below scope for category 290 was allocated to the different categories based on the 
subtotal of the detailed 290 activites by category. 
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Payments to Legal Finns by Non-Core Companies in 1997 
Exdudes AEP Energy Services, tnc. 

,%A 

Company Paying lnvolce Amount Paid Firm 

AEP Pushan Power LDC 284,097.32 DEWEY BALLANTINE 
36,800.00 SUMMIT LAW OFFICE 
5,350.00 SUMMIT CONSULTATION & MANAGEMENT LTD 
5,250.00 SUMMIT CONSULTATION & MANAGEMENT LTD 

152,998.42 DEWEY BALLANTINE 
183,124.60 DEWEY BALLANTINE 

183,124.60 DEWEY BALLANTINE 

183,124.60 DEWEY BALLANTINE 
29,800.00 SUMMIT LAW OFFICE 
10,120.00 SUMMIT CONSULTATION & MANAGEMENT LTD 
11,240.00 SUMMIT CONSULTATION & MANAGEMENT LTD 
28,830.00 SUMMIT LAW OFFICE 

1.140.029.54 

20,860.00 SUMMIT CONSULTATION & MANAGEMENT LTD 

5,310.00 SUMMIT CONSULTATION & MANAGEMENT LTD 

AEP Communications. LLC 38,469.92 PRESTON GATES ELLIS 

6,412.79 ROBINSON 8 MCELWEE 
25,367.85 PRESTON GATES ELLIS 

1,788.64 ROBINSON & MCELWEE 
8,148.00 SQUIRE SANDERS & OEMPSEY 

25.00 SAND 8 SEBOLT 

80.212.20 
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Payments to Legal Firms by Non-Core Companies in 1997 
Excludes AEP Energy Services, Inc. :. =, s - 

Company Paying Invoice Amount Paid Finn 
e*? . - ' rV 

E P  Resources International, Ltd 2,516.65 REID & PRIEST LLP 
5,638.57 STIBBE SIMONT M O N A "  DUHOT 
3,046.67 SllBBE SIMONT M O N A "  DUHOT 
3,067.96 STIBBE SIMONT M O N A "  DUHOT 
1,125.00 STIBBE SIMONT M O N A "  DUHOT 
4,263.20 CORRS CHAMBERS WESTGARTH 

657.78 STIBBE SIMONT M O N A "  DUHOT 
20.31 5.83 

AEP Communications, Inc. 4,883.40 SQUIRE SANDERS 8 DEMPSEY 
6,713.45 w n o w  ECONOMIC RESEARCH ASSOC INC 

58,690.89 PRESTON GATES ELLIS 
434.04 ROBINSON & MCELWEE 

19,072.89 PRESTON GATES ELLIS 
1,441 .I6 LOOMIS ONERT PARSLEY DAVIS & GOTTING 

13,545.00 SQUIRE SANDERS 8 DEMPSEY 
1,154.25 PRESTON GATES ELLIS 

44,762.89 PRESTON GATES ELLIS 
56,874.33 PRESTON GATES ELLIS 
65,549.34 PRESTON GATES ELLIS \ 

w - r- 
1 3,342.45 ROBINSON & MCELWEE 4 
00 2,436.43 ROBINSON i3 MCELWEE 

I 

3,494.05 SQUIRE SANDERS & DEMPSEY 
139.77 BAKER & DANIELS 

2,533.54 SWIDLER & BERLIN 
39,269.80 PRESTON GATES ELLIS 

1,939.00 ROBINSON 8 MCELWEE 
34,964.01 PRESTON GATES ELLIS 

1,799.47 ROBINSON & MCELWEE 
9,310.77 SQUIRE SANDERS & DEMPSEY 
5,000.00 COMMUNICATIONS CAPITAL PARTNERS LLC 
2,214.09 HUNTON &WILLIAMS 

105.00 C T CORPORATION SYSTEM 
2,563.00 ROBINSON 8 MCELWEE 
8,245.94 SQUIRE SANDERS & DEMPSEY 

32,526.03 PRESTON GATES ELLIS 
975.55 C T CORPORATION SYSTEM 

2,314.65 ROBINSON & MCELWEE 
19,869.45 PRESTON GATES ELLIS 
7,014.63 SQUIRE SANDERS & DEMPSEY 

14,075.10 SQUIRE SANDERS & DEMPSN 
13,043.83 SQUIRE SANDERS 8 DEMPSEY 

e 

480,298.20 

2/13/9814:14 PM 
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.*c 
ExcludesAER Energy Services, Inc. 

Company Paying lnvolce Amount Pald Flm 
e- -,-/ - 

AEP Resources services co. 1,730.16 W S WALKER 8 CO 
1,100.00 W S W M E R  8 CO 

53.75 CROWELL & MORING LLP 
6,018.75 COLVERT, CHRISTOPHER A 

40.50 BARRETT YOU 8 ASSOCIATES INC 
122.50 BARRElT YOU 8 ASSOCIATES INC 
330.00 SAND 81 SEBOLT 
180.00 SAND 8 SEBOLT 
440.00 SAND 8 SEBOLT 

864.00 ROBINSON & MCELWEE 
187.87 ROBINSON 8 MCELWEE 
620.70 LEXIS NEXIS 
320.00 SAND & SEBOLT 
960.00 SAND 8 SEBOLT 

21,716.08 JONES DAY REAVIS 8 POGUE 

1,058.33 LEXIS NEXIS 
c 1,058.33 LEXIS NEXIS 

1,463.50 C T CORPORATION SYSTEM I 

1,690.00 SAND & SEBOLT 

L 
c 

1,058.33 LEXIS NEXIS 4 r 
I 

-9 394.52 PORTER, WRIGHT, MORRlS &ARTHUR 
82.50 PORTER WRIGHT, MORRIS & ARTHUR 

1,083.95 C T CORPORATION SYSTEM 
575.00 SAND & SEBOLT 

6,340.00 SAND & SEBOLT 
1,321 .OO SAND & SEBOLT 
1,990.00 SAND & SEBOLT 

450.00 SAND & SEBOLT 
3,270.00 SAND & SEBOLT 

10,375.00 SAND & SEBOLT 
475.00 SAND 8 SEBOLT 

4,585.00 SAND 8 SEBOLT 
12,987.00 SAND & SEBOLT 
1,268.50 C T CORPORATION SYSTEM 

412.50 PORTER, WRIGHT, MORRIS &ARTHUR 
500.00 SAND & SEBOLT 

2,474.88 PORTER, WRIGHT, MORRIS 8 ARTHUR 
6,228.00 SAND 8 SEBOLT 

195.00 SAND 8 SEBOLT 
370.00 SAND & SEBOLT 

96.390.65 

306 
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Payments to Legal Flnns by Non-Core Companies In 1997 a-1; -;  - Exdwdes AEPEnergy Services, Inc. 1 *I 

Company pay in^ mvolce Amount Paid Flnn 
-_. 

AEP Resources, Inc. 

r 
I 
QJ 

_ I  - 

8,317.50 
3,000.00 

30,667.31 
580.80 

16,657.20 
7,630.00 
7,733.20 

179.00 
6,713.45 
3,526.55 
1,963.61 
4,860.00 

430.99 
110,514.53 
201,980.74 

1,804.19 
4,440.00 

150.00 
3,494.05 
1,849.80 
1,618.02 

39,523.59 
512.75 

1,875.00 
7,527.70 

29,926.80 
7,768.01 
4,859.19 

197.86 
3,281.68 

998.81 
81,174.80 

165.00 
40,587.40 

434.00 
1,728.00 
7,516.14 
5,030.00 
5,120.00 

170.00 
4,500.00 
5,080.00 
6,399.75 

& <d, + 12,510.00 
12,323.19 - 

& ,acL + 2,270.00 
80.00 

BOOLELL, URMlLA BANYMANDHUB 
DELPHOS INTERNATIONAL 
SIMPSON THACHER & BARTLETT 
REID & PRIEST LLP 
PORTER, WRIGHT, MORRIS &ARTHUR 
URMlLA BANYMANDHUB BOOLELL 
PRESTON GATES ELLIS 
PORTER, WRIGHT, MORRIS & ARTHUR 
NATIONAL ECONOMIC RESEARCH ASSOC INC 
SMITH LYONS 
SMITH LYONS 
SQUIRE SANDERS & DEMPSEY 
SMITH LYONS 
ALLEN & OVERY 
ALLEN & OVERY 
STIBBE SIMONT MO" DUHOT 
SIMPSON THACHER & BARTLElT 
PRESTON GATES ELLIS 
SQUIRE SANDERS 8 DEMPSEY 
JACKSON & KELLY 
SMITH LYONS 
ALLEN & OVERY 
STIBBE SIMONT M O N A "  DUHOT 
DEWEY BALLANTINE 
MORRISON & FOERSTER LLP 
BANK OF NEW YORK 
COGENTRIX ENERGY INC 
STIBBE SIMONT M O N A "  DUHOT 
REID & PRIEST LLP 
SMITH LYONS 
CORRS CHAMBERS WESTGARTH 
STEPTOE &JOHNSON U P  
PORTER, WRIGHT, MORRIS & ARTHUR 
STEPTOE & JOHNSON LLP 
XIN MIN ASSOCIATES 
XIN MIN ASSOCIATES 
SMITH LYONS 
SUMMIT CONSULTATION 8 MANAGEMENT LTD 
SUMMIT CONSULTATION 8 MAN.4GEMENT LTD 
C T CORPORATION SYSTEM 
JOSEPH, LARRY M 
SUMMIT CONSULTATION & MANAGEMENT LTD 
SMITH LYONS 
DELOllTE TOUCHE TOHMATSU 
SMITH LYONS 
DELOllTE TOUCHE TOHMATSU 
XIN MIN ASSOCIATES 

307 2/13/98 I4:14 PM 
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Payments to Legal Finns by NonlCore Companies In 1997 
Exdudes-AEP Energy Services, Inc. ... **-. . I  

*.<’ 

Company Paying Invoice Amount Paid F l m  
.e Resources, Inc.(con’t) 5,390.05 COMPACT ADMINISTRATIVE SERVICES PTE LTC 

360.00 XIN MIN ASSOCIATES 
1,849.00 SAND 8 SEBOLT 

12,950.21 LEXIS NEXIS 
159.71 REID & PRIEST LLP 

4,571.72 REID & PRIEST LLP 
1,786.18 SIMPSON THACHER & BARTLElT 
4,280.39 SIMPSON THACHER 8 BARTLElT 
l,O45.00 REID & PRIEST LLP 

43.64 CROWELL 8 MORING LLP 
150.00 PORTER, WRIGHT, MORRIS 8 ARTHUR 

137,869.00 SIMPSON THACHER 8 BARTLETT 
142,912.53 SIMPSON THACHER & BARTLETT 

5,720.25 LEXIS NEXIS 
3,822.00 WOODS RGGERS 8 HAZLEGROVE PLC 
2,640.00 XIN MIN ASSOCIATES 

80.00 XIN MIN ASSOCIATES 
80.00 XIN MIN ASSOCIATES 

4,558.68 LEXIS NEXIS 
5,703.28 SMITH LYONS 

1,035.642.25 
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925150 781210 h 783420 FousmdpoucaEnoheahg 
923150 781210 F o u l  
023150 S I T  
023160 355A 
opim S I T  
*tttoo 335h555 
a2JSm *(c(oo.444730,444410 c o n a m a m  
023160 5)558om 
925160 = A  
925110 227oooNudea 
ot3yx) 444210 ca\runasavlosr 
925150 4442oothlamwsavlosr 
023150 Io. 484430.335510 TmndubnhIT 
023150 555450A 
023160 355A 
925160 335A 
ot3yx) 538HR 
023160 S I T  
OZJOOO 538ooo Tat 
925150 335aldVa+mJa Amdvrloku 
Dpooo psg3o.*1(8ao.220880 Legd.ChatmramdConvmwfSavlcsr 
023150 335IT 
923300 444610.444210.4444al CauunaSecu(os5 
023160 335320R 
023160 335150hX35320 IT 
023160 ~20,359ooo. 359210 IThHR 
925150 S I T  
023160 332010 haaumq 
925150 781210 Fordl 
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I Company Name m p a n y c o d e  --+I- v . i, 
American Electric Power Service Corporation (Custom TSF) 

Instructions: 
Complete this form either manually or electronically and return a printed copy to EPRl accompanied by the Membership Agreement or 
Letter of Intent. A Target list specific to your company is located under Worksheet tab "Target List" below. 

This electronic form can be downloaded through EPRweb at the Membership location (www.epriweb.com). Or contact the 
EPRl Info-line for a diskette. The electronic version works in Excel 5.0 and higher and prints in 5 pages (portrait). Page resizing may be 
required to match your printer drivers. 

, 

Fill in company name and &e at top of page. Place an c X" next to desired t a m & f $ u p  or 100% EPRl 
Completing this form manually: 

purchase. Copy the appropnate prices to the column 
Total the column for each group. Carry the 

Fill in the data elements (A - G )  below from 
Completing this form electronically: 

Calculation Bases" form. Enter your purchase selections by plaang an X' in the 'Seled with X Here' column. 
Selection of a 100% EPRl Buy appears on page one. Target prices induding all appropriate discounts will be cornputec 
for you. Prompts will occur as you make seledions and your totals will be camed fomard to page one for you. 

For Assistance: Call EPRl's lnfdine at 1-800-313-EPRI (3774) or fax your questions to 
the EPRl Infdine at 1-800-314-EPRI 13774). 

Enwmrnent G m p  f3.080.060 $15,436.182 
Cross-Grwp Targets 5873.735 

- ~~ ~ 

k D E N O T E S  CAPPED PURCHASE IN EFFECT FOR NU GROUP O R . .  . . . . . . . 100% EPRl 8W 

I C K C  CAPPED FULL GROUP PURCHASES WILL BE ALLOCATED BY NOVEMBER 1, I997 
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American Electric Power Service Corporation (Custom TSF) I 10067 1 
v1 3 

TFO 
TFO 
TFO 
TFO 
TFO 
TFO 

TFO 
TFO 
TFO 
TFO 
TFO 
TFO 
TFO 
TFO 
TFD 
TFO 
TFO 

TFO 
TFO 
TFO 
TFO 
TFO 
TFO 
I F 0  
TFO 
TFO 
TFO 

TFO 
DER (1) (2) 
Fued (2) 

OBR (0 (2) 
DER ( 0  (21 
Fhed (7) (4) 

Fued (3) 

TFD 
TFO 
TFD 

D B R ( 0  
DER ( 1 )  
DER (1) 
DBR (1) 
DER ( 1 )  

TFO 
TFD 
TFD 
FUcd 

I I  I GROUP PURCHASE CAPPED AT LESSER OF 110% OF 1997 PRICE OR MAXIMUM DISCOUNTED 1998 PRICE 

U26.115 
Sll2.171 
S67.302 
s42.829 
142.829 
S171.115 

1187.811 
Sl182es 
S59.145 
S44.868 
w.m 
1108.092 
SlU.000 
$85.658 
$93.816 
s9i.m 
w o i m  

GROUP BW 
GROUP B W  
GROUP BW 
GROUP BUY 
GROUP BW 
GROUP BUY 

GROUP B W  
GROUP BW 
GROUPBUY 
GROUP B W  
GROUP BW 
GROUPBW 
GROUPBW 
GROUPBW 
GROUPBw 
CROUPBW 
GROUPBUY 

Sl67236 
s148.881 
s138.684 
S142.781 
S 130.526 
$114.210 
s99.934 
S99.934 
s79.539 
193.816 

S15.xx) 
s372.796 
S55.ooO 
$117,803 
$171.486 
S25.000 
s 7 5 . m  

GROUPBW 
GROUP BW 
GROUP BW 
GROUP B W  
GROUP Bw 
GRWP Bw 
GROUP BW 

GROUPBW 
GRoupBW 

GROUP BW 
GROUPBUY 
CROUP BW 
GROUPBVY 
GROUP BW 
GROUP BUY 
GROUP BW 

GROUPBUY w 
Y 

GROUP BUY 
GROUP BUY 
GROUP BW 

GROUP BW 
GROUP BW 
GROUP BW 
GROUP BUY 
GROUP BUY 

S205.986 
$205.988 
$205.986 

u10.166 
S262.448 
$55.174 

s 150.609 
flM.030 

$363,420 GROUP BW 
1201.907 GROUP BUY 
st22.302 GROUP BUY 

GROUP BUY 

E P R l  .80 
g a l V I  3 

397 
PYllYST 
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ECTION FORM PAGE 397 

.?) I P.g.3 [ American Electric Power Service Corporation (Custom TSF) I 10067 
t>::-* V l  3 

SUSTAINING MEMBER DISCOUNT OF 5% APPLIED 

GROUP DISCOUNT CURRENTLY APPUED = 0.00% 

SUSTAINING MEMBER DISCOUNT O f  5% APPUED 

t6M).000 
fz50.000 
sns.m 
s150.000 
5550.000 
s200.000 
5150,000 
SlW.000 
$140.000 

Fhed s60.000 
Faad 560.000 

uso.000 
s150.000 
575.000 
s200.000 
5 150.000 
f 150.000 
5200.000 

F U c d  $50,000 
sw9.106 
f3M.003 

F u M  5200.000 
$639,361 
JZM.000 
s250.003 

Fucd f35.000 
TFO 1225.003 

TARGET 70 SPECIAL PURCHASE I 

NOTE: $100,000 ir, dues and $100,000 in Tailored Collaboration funds are to be expended f o r  the 
Power Systems Development Facility near Wilsonville, Alabama. 

$213.150 
$142.500 
u12.500 
s 1 w.om 

$0 
to 

S142.wx) 
$1 1.250 

Io 
so 
to 
sa 
so 
$0 

so 

s100 .02  SEE N 
to 

$237.500 
to 

EPRl .80 
ba I V1.3 398 811&¶7 
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PAGE 398 

1 10067 I .' -. '.- . .  *. 
American Electric Power Service Corporation (Custom TSF) 

@ .-I- 

a "-" 

CROUP DISCOUNT CURRENTLY APPUED = 6.07% 
SUSTAINING MEMBER DISCOUNT OF 5% APPLIED 

Tnnamlulon L Subrlaclona 
Targel 75 Orrrwad Trnvnssmm TFD 5168.880 x 2686.111 
l q r l  76 U- Tm-an TFD S93.551 so 
T r ~ e d 7 7  SCasCrrmr TFD S1.186.971 I Sl.059.1% 

Gdd OpenIlona L Plmnlnq 1669.132 
Trg .c78  C n d Q w r m m r h P ~  TFD 5750.525 , S669.132 

S.kc( Y w r c o r t m o  
Pdcr Barr PoaldPdcr W l h T  hcompuud 

Ypp ~ ~ 

GROUP PURCHASE CAPPED AT LESSER OF 110% OF 1997 PRICE OR MAXIMUM DISCOUNTED 1998 PRICE 

SUSTAINING MEMBER DISCOUNT OF 5% APPUED 
Air 9udlty Health urd mal  A s s e u m n t  

Ar Toma HeaRh rrd R& Auuvmn OBR (1) S292.601 GROUP BUY 
DBR ( I )  53.3.320 GROUP BW 

TUQOI 82 
T-BJ TloporpharOzrrrrrdR- ' 
Trgsc84 *uncroMnsPr(o*rtumdPpbQcyxl oeR (1) t338.320 GROUP BW 

Elocttic and YaqnrUc fldda Hrdh Asaaaannl  and Manaqenwnl 
T- 8S E * M  rrd Magmir Fi ldr  HeaM &-om D8R (1) $585.205 GROUP BUY 

GROUPBUY , Trgsc86 E*ahmdM.qw( icFmldrMuupmac DBR (11 ~237.739 

Global Cllnulr UIanqr 
Tugu 87 G W  C m a l r  P d i  Coal r y r m  nd Wsq;lled & s a s s m m  D B R ( l )  SY8.628 GROUP BUY 
T u p (  88 Maasamml a( UN Potmlial bnpmas d Gbbrl Climate C b q e  o m  (1) S274.3 14 GROUP BUY 
Tarpel 89 Ulddy Graer+Ouso Gas R~ak MaNgaer9 DER ( 1 )  S91.438 GROUP BUY 

Land and Gmundwalrr PmlocUon and Remrdlation 
Tug# 90 C a t u s u n  Waslea m d  Grarvwter P m a i m  O B R ( 1 )  s246.aa3 GROUP BUY 
Tuoac 91 MGP Sda R m e d u l m  nd HaiM Rsk S210.307 GROUP BUY 

Wa1enn.d. Ecosystem and Power Plan1 Walw Managemenl 
TYOOI 93 WaIm Torrr AIsesamml De0 11)  5274,314 1 

D E R  ( 1 )  1-1 GROUP BUY1 
300 : - )  GROUP BUY 
D B R ( 1 )  f128.013 GROUP BUY 

Plan1 Multimedia T o r l u  ChancirtizaUon (PISCES) 
GROUP BUY Tup0197 Plvn Mullmedia T o i n  C N n a e f u a l m  (PISCES) D E R ( 1 )  u65.752 

Tarpa1 98 WMSr Safety and Ham DER ( 1 )  564,007 GROUP BUY 
Wor*er %lecy and HoaIVI 

Envlronmnlal A ~ e u  Management I 
Tarpel 99 Emnwnencal &seu MuugemcnI 06R ( I )  s137.157 

I I 

Total Environment Group S3.080.060 

399 
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American Electric Power Service Corporation (Custom TSF) I 10067 
em :d%y -. I plge, [ 

4. 

vi a 

NOTE: $100,000 i n  dues and $100,000 i n  T a i l o r e d  C o l l a b o r a t i o n  funds a r e  t o  be expended w i t h i n  t h i s  
Target  (107). 

400 
EPRl . W  
y a l V 1  3 W1537 



PAGE 400 

To: 
cc: 
From: 
Date: 08/22/87 08:25:00 AM 
Subject: 

Vincent A. LeporelAEPSCIAmerican Electric Power 
Bruce A. RenzlAEPSCIAmerican Electric Power, Don JosIynlAmerican Electric Power 
Thomas L. JonedAmerican Electric Power 

R8D Budget Request - Final Version 

Bhatt 
TC funding requests; however, this information is not included below. 

R8D Budget Requests 

Total 

1998 
Materials and Outside Services = $5,121,248 
Internal Labor = $1,383,900 

1999 
Materials and Outside Services = $4,178,773 
Internal Labor = $910,100 

Consumer Services 

1998 
Materials and Outside Services = $913,000 
hemal Labor = 0 

1999 
Materials and Outside Services = $961,000 
lntemal Labor = 0 

Nuclear 

1998 
Materials and Outside Services = $82,000 
Internal Labor = 0 

1999 
Materials and Outside Services = $50,000 
Internal Laboi = 0 

Energy Delivery 

two 1998 
Materials and Outside Services = $3,309,248 
Internal Labor = $1 

-.- 

e --' 



1999 
Materials and Outside Services = $1,542,733 
Internal Labor = $48t,100 

T IO, 103 

System Planning 

1998 
Materials and Outside Sen.ss = $25 
Internal Labor = 0 

1999 
Materials and Outside Services = $200,000 
Internal Labor = 0 

Power Generation 

3 i 998 
Materials and Outside Services = $567,000 fl.- 
Internal Labor = 0 

1999 
Materials and Outside Services = $1,425,000 
internal Labor = 0 

402 
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!!I8 €PPI TARGET sEL€CIIDN FORM 

S 7,530.1 64 
._ ." , ."I  I 

....... 
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1998 EPRl PARGET SELECTION FORM 

I R 0 . 2  I Central & South West Cum 
v1.3 I 

Tm 
lm 
lm 
Tm 
Tm 
m 

. 

H . 

n 
.._..I e 404 



1998 EPRI TARGET SELECTIOAI FORM 

1 h0.3  I Central b South West Cow. 
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Shareholder Services (000) 

%?&$'- Number of Years 

AEP 
Avg. Number of Shareholders 

costs 
Annual Report 
Stock Transfer/Registrar Fees 
System Maintenance and Development 
Annual Meeting 
Dividends Processing and Disbursement 
Postage 
NYSE Fees 
Proxy Services 
DRIP 
Record Keeping 
Lease Line for Phones 
DTC Lis!ings 
Other 

(Dividends Processing and Disbursement + Postage + Proxy) / Shareholder 

csw 
Avg. Number of Shareholders 

costs 
Annual Report 
Stock TransfedRegistrar Fees 
System Maintenance and DeveloDment 
Annual Meeting 
Dividends Processing and Disbursement 

t9& Postage 
NYSEand Chicago Stock Exchange 
Proxy Services 
DRIP 
Other 

(Dividends Processing and Disbursement + Postage + Proxy) I Shareholder 

3.0% 
2 

WP/FLAHERTY 
PAGE 412 

1997 

152.000 From AEP 1997 Shareholder Expense lnformatii 

/f)-q 424 
726 Outside Transfer Agent - First Chicago; 

0 
41 
25 

523 
71 
38 
19 
7 

11 

Flat Fee Up To 225,000 Total Shareholders 

Total 1.889' 

$ 3.85 

100,000 Per Conversation with Ellen Whalen (CSW) 

0-7 402 
75 lntemal Transfer Agent 
30 
28 
14 

395 
120 

15 

Total 1.139 

Savings 

CSWs Annual Report Costs 
less CSW's Variable Cost per Annual Repofl 

Times CSW's Number of Shareholders 
CSWs Stock Transfer/Registrar Fees 
CSWs System Maintenance and Development Costs 
CSWs Annual Meeting Costs 
CSWs NYSE and Chicago Stock Exchange Fees 
CSW's DRIP Fees 
CSW's Other Costs 

Total Number of Shareholders 
Percentage of Shareholder Overlap 
Revised Number of Shareholders 
AEP's (Div. Processing and Disbursement + Postage + Proxy) / Shareholder 
Predicted Div. Processing and Disbursement + Postage + Proxy Costs 
Sum of AEP/CSW Dividends Processing and Disbursement + Postage + Proxy Costs 
Savings 

Total Savings 

s 4.24 

1997 

402 

100,000 (100) 
75 
30 
28 

120 
10 
50 

s 1 .oo 

1999 

427 

( 106) 
80 
32 
30 

127 
11 
53 

252,000 
10% 

226.800 
S 3.85 

874 
1,010 

136 144 
751 

_i. . .,-., 

41 3 
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SHAMHOLDER SERVICE EXPENSES ' 

10W ACTUAL L 1898 ESTIMATE 
m 
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d , s T  OF ENVELOPES l3JI.w lL!m 
- 2 6 . 1 3 5  2Lm 

m I M / E $ W T  PI AN.  - OUT 0 F POCKET COSTS: 
COST OF STATEMENTS 6 . 5 0  7,OOa 

- 

COST OF ENVELOPES- 
BROKER COMMISSIONS 
STATIONERY EXPENSE 

DMDEND CHECKS 
DN. REINVEST. PLAN 
RECORDKEEPING 
TAX COMPLIANCE 
PROXY: 

Initial malllng 
brpkor mailing8 
return vote$ 

-1 Proxy postage 

-.- - - 
3,600 
8,700 
2259 
18.950 - 

157,650 
29,395 
18.000 
9,800 

80,000 
180,000 
36.ooo 

3umQ 
622.845 

pRom OUT OF POCKET COSTS: 
--. WST OF PROXIES 12,700 @ ' STOFENVELOPES 24,600 
- 71 0 . BOX RENTAL - 

38.010 
UT OF POCKFT COST% 

RECORDKEEPING 6,900 
LEASE LINE FOR PHONES 11,400 
D l E  LISllNQS 1,800 
UNCWMEO PROPERTY COMPL. ZQPP 

?!!E! 
A V L  I REGISTERED SHAREHOLDERS 

4,000 
1,000 
2A.w 
14.690 - 

154,000 
33,000 
15,000 certificate mailing, wrrespndence. etc 
10,000 

1 S0,WO cost of postage re proxies will be significantly 
300,000 higher in 19!38, because of merger documents. 
30,000 

480,000 

13,000 
20.000 

7,660 stationery, etc. 
11,400 
1 ,m 
29Qp 

22.26cl 

162,000 142,000 

- 

L1 

e --:" 41 5 



To: 
cc: 
From; 
Dtte: 01/23/88 06:20:00 PM - 
Subjoct: The Numbers 

Bette J. Rozsa/AEPSC/Amerlcan Electnc Power 

Chris A AmaWAEPSCIAmerican Electric Power 

BJ, 
Hare ai0 the numbers: 

1997 Coip Comm h u a l  Meeting and Annual Report Expenses: 

Annual Meeting 

Meeting space, reception 
androoms $24,837.00 
hVi t8 t iOnS 379.00 

RcplY 3 18.70 
Signage and name tags 150.00 
Aircharter 10,502.70 
Total $36,832.90 

Photographer 645.50 

-*l %~wj&spdr-. 3700 . b\ 

((6, 6 3 3  N/ 
Annual Report 

printins 
paper 
Frcight 
Photo 
Total 

$196,948.74 
133,6 16.60 

6,375.75 
20,000.00 

$3 56,941.09 l& 
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64 

0 0 0 0 0 0 0 0 0 0  
64 

0 0 3 z ~ z 0 3 3 0  
64 
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64 
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Y) 

0 0 0 0 0 0 0 
64 
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64 

0 0 0 0  
64 
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To: H a w  E. VickfAEPSC/American Electric Power @ American Electric Power 
e7 '<' . fy -.. 

--, - 

WP/FLAHERTY 
PAGE 422 

cc: 
From: 
Date: 
Subject: 

Ron i. Shaw/American Electric Power @ American Electric Power 
Hany E. VickhiEPSCIAmerican Electric Power 
OZ10198 1 1 :37:26 AM 
Expenses Related to Rental Property of 1 Riverside Plaza For the Year Ended December 
31,1997 

Please provide, as in prior years, the expenses related to the rental property of 1 Riverside Plaza. The 
expenses should be provided by cost per square foot for the following components for 1997. 

Building Services-$3,535,373-$5.35 sq.ft. 
Property Insurance-$66,680-$.10 sq. ft. 
Building Maintenance$487,132-$.74 sq.ft 
Real Estate Taxes-$l,586,400-$2.40 sq.ft. 
Interest on Mortgage Notes-$6,156,250-$9.32 sq.ft. 
1st Mortgage Notes-$675,048-$1.02 sq.ft 

Also, please verify the following list of tenants and the square feet rented by them for the year 1997. If 
there were any others, please add them to the list. 

Huntington Bank 1,578 sq ft-same 
Louis Frey Co. 1,867 sq ft-same 
Simpson & Thacher 4,497.21 sq ft-same 

I would like to receive this information by March 1,1998. If you have questions please contact me at 
200-1 530. 

423 
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I""" Budcount 

C0lp-k 
Dallas,TX "Sa,OK Tulsa,OK- 

29,754 0 255 
Services 
Company 
PSO 
NonReg/Lcsscc 

I 2 13,761 109,071 233,004 
0 118,111 

44,601 13,565 

Location 

Services 
Company 
PSO 
NonReg/Lcsscc 
Vacant 

Total 
occupancy (Yo) 0 - 3  
Budcount 
I 

Dallas,TX "Sa,OK Tulsa,OK- 
29,754 0 255 30,009 

See two Spacc 
2 13,761 109,071 233,004 555,836 tables 

0 118,111 0 118,131 
44,601 13,565 5,282 63,448 
3,107 15,405 834 19,346 

0-3291,224 256,152 0-3 239,375 786,751 

0-3 599 529 0 - 3  870 1,998 
I I I I I 

98.93% 93.99% 0 - 3  99.65% 97.54% 

Vacant 
Total 
0 - 3  

3,107 15,405 834 
0-3291,224 256,152 0-3 239,375 

98.93% 93.99% 0 - 3  99.65% 
0-3 599 529 0 - 3  870 

30,009 

555,836 
118,131 
63,448 
19,346 

786,751 
97.54% 

1,998 

See two Spacc 
tables 

pu Pcmm WF) 0-3 486.18 484.22 0-3 275.14 393.77 
NetBookVphte(if 12~3 1/96 minus 
OWlUd) S44,294,335 Leased Leased 97 depr 
Recent ApprpisedVduc 
or Market Vahw (if 
owned) $40,250,o0o Leased Ltasod 

1998 Lcase 
Amounts, see 

~ - ure Pymcnt and 
i mcifl~~ed) 

mal Erternal Labor 
(1997) Maintenance 

BUilAiOut 

Total 
hmud Labor Expearer 
(1997) Buildingservices 

sec\attp- 
mce savice-3 

Tatal 

AnmlPl Non-hbor 
Erpmsu (1997) Utilit). 

Rans 
Income 
Property T ~ s  
Insurance 
SUpplieS 
Employee 
E-ycnsas 
Quipmen! and 
Furniture 
Depreciation 

Total 
-/ I 

faxediufofar 
own S1,006,?78 $3,156,636 details 

$1,357,365 S760.376 S43,866 S2,161,607 
$288,419 3172,939 5495,475 S9S6,833 

so 
so 

$1,645,784 S933SlS SS39941 S3,118,440 

S275f25 S163.391 S480 S111.454 
ss,945 SO S16,179 s22,w 

SO so s23,439 s23,439 
r Sl69,336 9480 ,TS151,072 Y20488 

1 5 P W  Q-5 other telccomm 
cxpensesunder 

916,611 $28,562 $887 5946,060 CSW Tclccmnm 
(S475,275) $935,499 / -34,061,658 S4321882 

$0 610) (S52,599) 
0-3 8561,505 SO $0 S561,M 
0- 3(Sl1,060) S261 $0 (510,799) 

$52,175 u99 $2,926 555,600 

S90,954 $51 S65,541 S l 5 6 3 6  

$80,119 $8,661 $84,40a S173,188 
f-f2,33OIll8 52,350,118 

$3512,558 $973,533 $4,215,410 58,701$01 

k84ri,70.-i 
($32,5891, 



5 H 

425 

WPlFLAHERTY 
PAGE 424 

E n 

H 

0 PI 

'I 

m 
x 

n 

H 

- 
p: 
IC, 



I 

WP/FLAHERTY 
PAGE 425 

3 n C  
O N N  
d - 
- 
O P W  o m a  Z r c d  

N d 

0 0 0  
0 4 0  

c m 
m "- ul 

C Y  
m w  
V * 
a -  

o u o  
w n o  
- 2  

* o n ; i 6 *  
S Z f Z f : :  
n 4 5  
. . . .- 
* d o *  

c o m  
In %!I! 7 
w d 

o u m  
C l e N  
N N  

, o Z F  z 
*. *. 
n o  LI 

c r  
m 9  rln 

N 

t 
e-'" . 8' 

a s g  
t s  



b o o m  

- 
o m  o r  
r ( 1  - 

m c  
Y Y  
d 

m u '  
. 4 :  

I 

WPlFLAHERTY 
PAGE 426 

I 

I 

I 

oc t77  r r n  



r- 

--. 

D 

WPlFlAHERW 
PAGE 427 

'i 
S 8 

h 
OI 
0. 
h 

S I B 
N 
d 

S 
OI 
OI 
h * 

a S S I 

I 4  

h 

0 

a 

I 

4 
0 
N 

I O I  
I *  
I h  

h 

h 
OI 
OI 
h 

h 
h 
h 
h 

h 
h 
h 
.I 4 

Y : l 
L 

s 
l h  

d 

U 

9 s 0 
0 

N 
9 

L 

? * 
a 
't U 

s 
4 

a 
? 
n 

L a 

L 
? 

d 
N . 
a 
n . 

m 
4 
d m 

0 

n 
m 0 

0 
d 
d 

. 0 
0 

", 
m 
d 

9 
0 a d 

? a 
U 

d 
U 

N 
d 

u! 
a 

. a; 
n 
N 

d 
N n 

L a 

h 
? - . 

m s 
r( 

. . .  . 
U- a 

hi h- n 

h 
h 

h 
N 
d 

h, 
0 0 0 0 a 0 0 

4 a 

6 
E 
L r L 

a 
U 

c 
L 
U 

m 
u 
n 
Y 

a 

t 
U 
P n 

0 m c a 

n d 
0 

m 
W d  s o  
EO 
7: n d  
W 
CIO 

* h  
a u  

0 
d a 

L 

E u. 
W 

i 
m 

W n o  
L N  

<r( cns 
5 *  E 4 

* d  n* 

1 

-I 
* d  cns 

I 
m 

I .  

h 
a 

I 

n' 
0 
0 
d .. 

n 
h 
h 
h 
E 

.I 
h 

l h  c 
h 
h 
h 
h 

n 
N 
N 

c 
h 
h 
h 

n a 
h 
d z 

a 
N 
d 
h 

3 
N, 

h '  
0 
'y, z 

m a 
9 d n 7 

Y 

0 
N 
Lp 

n 
d 

m 
c; z d -. I 

ro 

L 

a 
N 
d 
h, 
t 

2 
t 
h 

; ;  
! 

h 
d 
d 

n n 
- c 

c 

U 
r 

Y 

0 
N m 

n 
d 

m 
.: I 

9 
d 

0 
d 

9 
1 0  
! 
# 

0 0 n 
d 

d 
n 
9 

e 0 0 0 

428 



f 0 

N 

i 

. 

0 

h m m 
d 

d n 
K 

. 
I 
W u 
W a 

e 

d 

h n 

N 
", 

0 
111 

N 
d 

? 

n 
d 

m 0, 

0 
d 
0 

W 

W I  L x o  
W m  
d 

W 
dd 

g: 

;$ 
Ls 
0 
n 

h 
8 

3 
0 

d 
. 

a 
d 
Q 

> 

* * * 
OI 

h m 
N 

h * 
N 

0 

g 
E:: 

EO 

w o  

;;i 
( 0  
U N  1: d 

0 

0 

0 

0 

429 

s 
U 
n 

a - 
n 
0 m 
9 
w 

3 
d 

E 
h 

z1 r 

t 

W 
W 
Y 

L 
U 

8 

W 
W 

& 
t 
W 

a 
0 
0 z 
c. m 
t 

0 

2 

9 

* 
d 0 
d 

n 

u 

c. 

n a 
u! 
!2 

0 
n w 

0 
0 

h 
y! 

c 
!i 
E < 
5: 

e a  & a  

an 

.u 
W 
O r  
C .  E; 
n 
U 
0 
d w 

c. 
d 
UI 
Y 

CI 
9 

c! 

3 
9 

1 

e 

4 N 
LI 

u 

c. 
h 
111 
Ti z 

n 
U 

m 0, 

0 
0 
0 

n 
d 

. 

P w 
L 

$ 
I ,  
a d  
d 0  

lj: 

i: m a  

u o  
1 0  
W I  

%d 

n 
0 
0 z 

c. 
n 
0 

d 

a . 
w 

0 

n 
0 

d 

a . 

* 
F 

P 

4 

? 

n 
Y 
. 

b 

0 
d 
0 

i 
0 
0 

Id  

I N  .m 

1 0  

En 

i d  

t 

1 

1 

1 

WPlFLAHERN 
PAGE 428 

e 

% 
4 

0 
111 

N 
d 

1 

0 
UI 

d 
0, 

0 
0 

N 
Y 

s 
2; 
w z: 
3J W d  

I-. 
r r  
U S  

C Y  

a 
0 
0 z 
L 

s 
c! 

0 

a 
0 
N 



I r -  

I 

n 
W 
0 * 
0 

t 

I 

I , 

0 

2 
0 
U 
U 

I 

1 :  
I 

I 

I 

I I  

. 
! 

w :  

+ !  
* :  
0 

0 

+ I  

* I  

I 

W 

> 
I 

I 

I 

I 

I 

c( 

c 
L 
n 
I 
0 
Y) 

W 
n 

I .  
I 

I <  > 
s 

n 

O 9  U c( 

u a  * 
W >  

Q 

a 
N 

0. 
(v 

1 

h 
CI 

n rn 
Y 

0. 
9 

n 
9 

.: 
430 

WPlFLAHERN 
PAGE 429 

I 



WPIFLAHERTY 
PAGE 430 

431 

CI 

8 E e a 
E a 



WPIFIAHERTY 
PAGE 431 

0 - '  

3 

e 
a 

cn 
0 

W 

\ 

a, 
i .E 
g z  
g s  

> 
C 

2 

432 



WPlFLAHERTY 
PAGE 432 



WPlFLAHERTY 
PAGE 433 

m m 

0. 

2 w 
W 
In In 

4 34 



WPlFLAHERN 
PAGE 434 

, -.. -. 

@ 

L 

1 
-1 

H 
H 

5 .- 
E '  
v) 

m 0 

m 
3 

a 
i; 
Y - 
0 
e 
0 

\ 
J 

435 



J ' J, 

. ' .  @ I) .. . 

. .. 

-.-a' a '  

WPlFLAHERTY 
PAGE 435 

436 



r.  1 

WP/FLAHERTY 

FAX 

To: R w d l  Davis, CSW 

Date: 2/24/98 * 

sboru: 91 8-594-2633 

F a x p b .  918-594-3882 
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MATERIAL PURCHASES 1997 

78 
J 

. 
Purchase $ s  by Field Locations 

Purchase $'s by AEPSC 

C-Order Purchases 

Procurement Card Purchases (Approx.) 

(T&D-Nuclear-Generation-Mines) 

(T&D-Nuclear-Generation-Mines) 

(Purchase Less $500-lnsignificant Material) 

(Local Purchases Field Personnel-Less $1 000 Transaction) 
TOTAL 

T&D 
Generation 
Nuclear 
Mines 

Purchases 
(Stock-MBE) 
$1 07,127,284 
$23,535,427 
$3,324,337 

p-8 $368,428,318 > 
f i  $97,007,092 ( ybL, Sgf 

$947,651 

$1 8,000,000 

484,383,06 1 

Purchases 
(Non M&E/Specialty/TtansformerslMeters) 

3 $1 42,184,709 

$13,208,743 
$75,336,743/9 3 

-- $1 02,004,674 
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AEP I CSW Merger 
Transaction and Transition Budget 

($000) 

n costs: 
Total Bankers 
Total Corporate Lawyers 

Total Transaction Costs 

Process Cos& 
Total Regulatory Lawyers 
Total Advisors 
Total Proxy 
Registration Fees 

Total Regulatory Process Costs 

action Costs; 
Analvsis: 
Travel 8 Meals 
Transition Advisors - DBT / Others 
Facilities Integration Costs 
Other Advisors. Miscellaneous 

Total Analysis 

lmplementation Costs; 
Separation Costs - Basic Plan 
Separation Costs - CSW Retention Plan 
Relocation Cost / Outplacement Costs 
Systems Integration (IT) Costs 
Telecommunications Integration Costs 
Internal / External Communications Costs 
Directors 8. Officers Liability Tail Coverage 

Total lmplementation Costs 

Total Transaction Costs 

Grand Total Budget 

1999 

30,800 
4,520 

35,320 

10,161 
3,113 
2,509 
1,850 

17,633 

2,448 
3,000 
4,000 
2,000 

1 1,448 

13,188 
10,000 
4,000 
8,695 

360 
5,000 
3,640 

44,883 

56,331 

109,284 

apeQ 

2,000 
2,000 
1,000 
500 

5,500 

20,380 

4,000 
29,199 

360 

53,939 

59,439 

59,439 

EumQ 

3,205 

4,000 
68,912 

3,240 

79,357 

79,357 

Total 
Proiect 

30,800 
4,520 

35,320 

10,161 
3,113 
2.509 
1,850 

17,633 

4,448 
5.000 
5,000 
2.500 

16,948 

36,773 
10,000 
12,000 

106,806 
3,960 
5,000 
3,640 

178,179 

195,127 

79,357 248,080 
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i l  i I 

M2-PR14.XLS"I I I I I I 

vlagic II Presentation Back-up Calculation Worksheet 
late: March 24, 1998 - Gross Savings $2.3568, FTE 1,061 

[ 

! I I 1 

I 

I I 

I 
I 

, j (Affectable Base I 

I 1 ICvDress I I I I 

i 
I i ;Total Labor I I 

i i  I I I 

[Combined I ! I ! 
/Total Labor I 25,336 1 
1 Affectable Base - I  I 

. Labor . Savinas . . . . . . . . . . . . . .  Percentaaes -_-z -: ......... 

- ...... -:.. . . . . .  __ I I ...... __. ........ 1 . . . . . . . . . . .  i . 
' Merger Pre -Merger ......... I Total ... 

I Savinas lnitaitives Reductions 
- ......... j ..... .. - 

-. - . . .  - ... .......... -. . -. . . . . . . . . . . . . . . . . . . . . . . . . .  

Pre-Merger Initiatives 
Pre-10 Year 
10 Year I 

-. . . . . . .  -_ . . . . . . . .  . . . . . .  - . .  - . -. .... -. . . . . . .  

. . . . .  . . . . . . . .  OX, of total combined 
% of combined affected base 

2,930 

, 

[Affectable Base 

Page 1 
51 1 

I 
Merger Savings I i 
Pre-Merger Initiatives 

110Year I 

1,061 1 

I 
I 

/Net Reductions I I 1,184 j 

jNon-Affected Base I I I 



Overlap 

I I I 
! 
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1 

I 

I 

f I 
I iCombined affected base I - ; 0.00%1 

]Gross merger labor savings I 1,061 I 4.1 9% i 
I I I I I I i 

I 

I 1 

Non-Fuel O&M and capital non-labor 1 1,935.8 
I I 

Gross merger non-labor savings(l)(3) 112.6 
I I I I 

/Notes: !(1) On a cash basis - not revenue requirements I I 
I , I 

1 I 

100.00% 

5.82% 

1 Pre-merger initiative savings(2) 
I 
1 Non-labor overlap 

, 

..... 

. . . .  

' 132.1 I 6.82% 

7.7 0.40% 

....... - .. 
- .  . 

Total Overlap 

(excluding I nven tory) 
Levelized IS Capital(3) 

I I 

. -. .- . . 

..... - .... , 

I 

. .  
'Total Non-Labor - -  . , 

. . . .  . .  
q . .  

'(2) 2001 Non-labor using .~ 1998 - base year 

I 

1- . 19.11 -- 

,2001 C&AO&M 57.9 
. -. 12001 C&A Capital (e?c!.!S.CaPi!a?- -. . . . . . . . . . . . . . .  0.0 

2001 Purchasing Economies CapItal . . . . .  -. ... 22.2 

I 

.... 1.. .... - ..... - ..... ._ .............. 
,2001 Purchasing Economies OBM 13.4 

. - ,  . _ . . _ .  . .- . - ~  . . . . . . . . . . . . . . . . . . . . . . . . .  

. .  . . . . . . . . . . . . . .  . -. . . . . . . . .  

112.6 ._ . .- 

- 
... 

. . . . .  

. .  

. .  - .... 

. . . .  

(3) IS Capital is levelized over all ten years (cash basis) to smooth test year 2 
..... . . . . . . . .  . . . . . . . . . . . . . . . . . . . . .  . . .  - .- ..- . - 

Ten-year IS Capital total'$ (cash basis) 

Page 2 
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Gross Up Pre-Tax 
AEP Generating Amount Percentage Rate Weighted Rate Tax Factor ROR 
Long-Term Debt 63,670 59.822% 5.889% 3.52 3% 1 3.523% 
Preferred Stock 0 0.000% 0.000% 0.000% 1.538462 0.000% 
Common Equity 42,763 40.178% 11.500% 4.621% 1.538462 7.108% 
Total 106.433 100.000% 8.1 43% 10.631 To 

Appalachian Power 
Long-Term Debt ######## 56.837% 7.81 5% 4.44 2% 1 4.442% 
Preferred Stock 32,807 1.271% 9.418% 0.1 2001~ 1.572258 0. i8ayo 
Common Equity ######## 41.892% 7 7.760% 4.926% 1 S72258 7.746% 
Total ######## 100.000% 9.488% 12.376% 

Columbus Southern 
Long-Term Debt 936,370 54.706% 8.243% 4.509% 1 4.509% 
Preferred Stock 23,964 1.400% 7.303% 0.102% 1.6235 0.166% 
Common Equity 751,309 43.894% 12.460% 5.469% 1.6235 8.a79y0 
Total ######## 100.000% 10.081 yo 13.555% 

Indiana Michiqan Power 
Long-Term Debt 847.760 42.623% 7.486% 3.1 9 1 '10 1 3.191% 
Preferred Stock 
Common Equity 
Total 

Kentucky Power 
Long-Term Debt 
Preferred Stock 
Common Equity 
Total 

Kinqsport Power 
Long-Term Debt 
Preferred Stock 
Common Equity 
Total 

Ohio Power 
Long-Term Debt 
Preferred Stock 
Common Equity 
Total 

Wheelinq Power 
Long-Term Debt 
Preferred Stock 
Common Equity 
Total 

73.351 3.688% 6.752% 0.249% 1.6128 0.402% 
######## 53.689% 12.500% 6.71 1 yU 1.621 8 i o . a 8 4 ~ ~  
######## 100.000% 10.1 51 % 14.477% 

339,465 56.886% 7.738% 4.402% 1 4.402% 
0 0.000% 0.000% 0.000% 1.6801 0.000% 

257,276 43.1 14% 13.500% 5.820% 1.6801 9.779% 
596,741 100.000% 10.222% 1 4.1 8 1 yo 

25,000 52.891 Yo 8.61 6% 4.557% 1 4.557% 
0 0.000% 0.000% 0.000% 1 E187733 0.000% 

22,267 47.1 09% 11.400% 5.370% 1.587733 8.527% 
47,267 100.000% 9.928% 1 3.oa4cxO 

######## 41.806% 7.740% 3.2 36% 1 3.236% 
27,563 1.145% 5.846% 0.067% 1.632626 0.109% 

######## 57.050% 12.810% 7.308% 1.632626 11.931% 
######## 100.000% 10.61 1 '/o 15.276% 

26,000 54.225% 8.359% 4.533% 1 4.533% 
0 0.000% 0.000% 0.000% 1.690109 0.000% 

21.948 45.775% 12.000% 5.493% 1.690109 9.284% 
47.948 100.000% 10.026% 13.81 6% 

a --- 
AEP Consolidated 
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.*-P 
Long-Term Debt ########I 50 060% 7.836% 3.923% 
Preferred Stock 157,685 1.629% 7.223% 0.1 18% 
Common Equity ######## 48.31 1% 12.451% 6 015% 
Total ######## 100 000% 10.056% 

a -- 

a 
529 



Income Tax Consolidated Consolidated 
Factor Weight Inc. Tax Factor 

0.000% 
2.488% 
2.488% 

0.000% 
0.069% 
2.757% 
2.825% 

0.000% 
0.064% 
3.147% 
3.21 1% 

0.000% 
0.1 54% 
3.784% 
3.938% 

0 .OOO% 
0.000% 
3.372% 
3.372% 

0.000% 
0.000% 
3.184% 
3.1 84% 

0.000% 
0.04 2% 
4.152% 
4.1 95% 

0.000% 
0.000% 
3.633% 
3.633% 

0.014 
0 

0.009 
0.01 1 

0.31 1 
0.208 
0.234 
0.272 

0.199 
0.152 
0.163 
0.18 

0.18 
0.465 
0.231 
0.21 

0.072 
0 

0.056 
0.053 

0.005 
0 

0.005 
0.005 

0.21 4 
0.175 
0.297 
0.254 

0.006 
0 

0.005 
0.005 

0.0000% 
0.0224% 

0.01 42% 
0.6451 '/o 

0.0097% 
0.51 30% 

0.071 6% 
0.8740% 

0.0000% 
0.1 888% 

0.0000% 
0.01 59% 

Calc For Overall 

42,763 491 7.745 

1,081,050 127131.48 

751,309 93613.101 

1,067,871 133483.88 

257,276 34732.26 

22.267 2538.438 

0.0074% 
1.2333% * 1,373,648 175964.31 

0.0000% 
0.01 82% 21,948 2633.76 
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1.029 

4,618,132 572,015 

1 Total 3.6136% 
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Central & South West Operating Companies 
Fixed Charge Rate for Long Uved Assets 

Summary Page 

Descrlptlon Rate 
3.1 LomLived -e; 

Oeprecietlon 3.01 10% Based on Annuallzed 12t31t 17 
Property Tax 
Income Tax 
WACC 

Total 

0.8263% Based on lW6 Informdon 
32518% Statualory Rate - Exdudas Equity AFUOC 

. 0.5702% Based on 12/31/97 = 11.5% llOE 
10.7584% 

Svstem 
Oepredatlon 
Property Tax 
Income Tax 

14.2837% Based on 7 Year Life 
0.0000% Based on 1998 lnformatlon 
3.2519% Stetuatory Rate - Excludes E ilulty A N D G  

WACC 
Total 

9.5702% B-d On 12/31/97 - 11.5% f .OE 
27.1070% 

a3 FiedCh ame R ate for Ins- 0.0000% 

. F  

i ' 

Page I 
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AEP OPERATING COMPANIES 
Fu(ED CHARGE RATE FOR ASSETS 

WPIFLAHERW 
PAGE 533 

4 had Asse ts C o m w  lte-11.6% RO E 
Depredation 
Property Tax 
IncorneTax 

3.2350% Based on Annualized 11/30/97 (Attach. 3) 
1.2309% Based on 1996 Infomation (Attach. 2) 
3.6136% Weighted GI'OWD Factor (Attach. l a l  

WACC 
Total 

9.5961% Based on 12/31/87 - 11.6% ROE (Attach. la) 
17.6766% 

Assets Composite - 12% ROE W" 
Property Tax 
lncome Tax 

3.23!50% Based on Annualized 1 l M 7  (Attach. 3) 
12309% Based on 1996 Information (Attach. 2) 
3.7862% Wehhted Gross-uD Factor (Attach. 1 b) 

WACC 
Total 

9.8377% Bas& on 12BlI07 - 12% ROE (Attad;. ib) 
18.0688% 

534 



mdl. l a  

42.763 40.1783% 11.- 4.- 12528462 7.10&5% 2.- 

0.014 
0.m 
0.m OX#24% 
0.01 1 

1,118,718 58- 7.81- 4440% 4.430% o.Oo6096 
- 

XLMT 12713% 9.4190% 0 .11m 1.- 0.168% 0.0685% 
0.31 1 
0.m 0.0143% 
om 0.6451% 
0.272 

0.199 
0.1s2 O . m %  
0.163 0.5130% 
0.1 00 

'1 373.646 67.- ~lbaoolb (L9817% 1.- 10.7141% 4.1524% 

4.e4e$m 6Q#ID29L 7.mm% 3 . m  
167.685 

aim 
0.465 0.m6lb 
m 1  am4m 
q210 

0214 
0.176 om7476 om 12333% 
0254 

0m6 
0.000 
0- 0.0(62% 
O m  

1419 
l#K) 
1.013 
1 .m 
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1.166.719 56.836QPb 7.815[196 4.1404 

-w 
Taw 

2 1 w  4.7?41# 12000096 6- 1 . ~ 1 o e  O a S m  3.7907% 
10.OUOsS lSd147l6 5.7907% 

0.w 1 
0.2w 0.014% 
0,234 0-6?x% 
0.272 

0.189 
0.19 0.0097% 
0.103 05353% 
0.180 

0.180 
0.485 0.0718% 
0.231 asla016 
O A O  

0.21 4 
0.175 0.0074% 
0297 1- 
054 

0.006 
0.m 
0.005 aorm 
a009 
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Central 8 South West Operating Companies 
Fixed Charge Rate for Long Llved Assets 

Summary Page 

Description Rate 
3.1 Lona-Lived Assets CornPosite: 
Depredation 
Properly Tax 
Income Tax 

3.01 10% Based on Annualized 12/31/91 
0.9263% Based on 1996 Information 
3.2519% Statuatoty Rate - Exdudes Equity AFUDC 
9.5702% Based on- 12/31 187 - 11.5% ROE 

16.7584% 
P 

WACC 
Total 

'2 2 Inf ormation Svstem Ass ets; 
Oepreclation 
Property Tax 
Income Tax 
WACC 

14.2857% Based on 7 Year Life 
0.0000% Based on 1996 lnfomatlon 
3.2519% Statuatory Rate - Excludes Equity AFUDC 
9.5702% Based on 12/31/97 - 11.5% ROE 

Total 27.1 078% 

9.3 Fixed Ch 8 rg eRate for Insurance 

Page 1 540 
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Labor Synergies 

Back-up 
Book 
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Financial Assumptions 

.\EP CSV V c m o  C O m n r n c J  

. *  
Corporate 
Generation 
Field 

Esrnlrtion Ratr 
General 
Professional Senices  
hdverrising 
Contract Senices  

Labor 
Bcnefi~s 
B l a d e d  Labor and Bcnctib 

lNWmCC 

w i w  Rate 
Savin9 Plans 
Medical 

LonS Term Disability 
1NWallCC 

Pensions 
tincmploynent Insurance 
Vacation Policy .... . 
Holiday Pay 
Sick Pay 
Ocher 
Payroll Taws 

Employees 
.AfTermblr Employees 

CspWit ion  
Labor 
Corporate Employees 
Field Emplo).cer 
Gcnerauon 

Benefits 
Contract Senices 
In\,cntory 
Procurement 
l l l S  Project Development 

3.2000 

1.30"b 
I .loo4 
0.2096 
0.30% 
7.70% 

I .70°6 
0.00'6 
7.5oob 

?6.6Oob 

i n . s o o i  

?.no?/o 

3 . 0 O . o  l . O o b  
5.0% 5 . 0 %  
5.096 5.0% 
5.0% 5.09'0 
1.0% 1.0% 
1.0% 1.09% 
1.0% 1 . I ) O o  

1.5'0 1 . 5 O o  

2.97% 2.P5'b 
10.15°b 1 0 . 3 3 O o  

1.1296 1.50% 
1).00?6 
0.00% 5.35% 
0.32'6 0 31'0 

in.270. 
7.31'0 7.90'6 

3Z.17°b 3 1 . l O o o  
-- 

\Veinhtrd :ivg. hued on total 1937 payrolls 

I X . I X 5  7.506 25.691 
1,231 3 x 1  & X I 2  

lIIS Cse dcclinins .;~:nlc 
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10.5'0 
12.200 

1 . 1 0 0  
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.' Project Magic 2 
Labor Analysis 

(I:;;; \AIS 0.20% 
0.10% 
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I 

- Benefits Loading Rates 

1997 
CYPRESS AUGUSTA COMBINED 

BASE PAYROLL 
Retirement Plan 

' Savings Plan 
Long Term Disability Plan 
Medical Plan 
Dental Plan 
Group Life Insurance 
FICA Tax 
State Unemployment Insurance 
Federal Unemployment Insurance 
Vacation Policy 
Holiday Pay 
Other 
Post Retirement Benefits 

Overfunded pension for CSW 

10.15% 9.80% 10.33% 

1 .O8% I I 
9.18% / 1.65% / 

BENEFITS LOADING RATE 

BENEFITS LOADING RATE LESS FAS 10 0.0% 

BENEFITS GROWTH RATE 

Total 1999 Savings 
Total 10 Year Savings 

CAlAB095.XLS-Labor Analysis 

38.9% 30.0% 34.4% 

4.1% 

$ 88,666 
$ 952,659 

Privileged and Confidential 
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&e? 
Benefits Loading Rates 

Retirement Plan 

Savings Plan 

Long Tern Disability Plan 

Medical Plan 

Dental Plan 

Group Life Insurance 

FICA Tax 

State Unemployment Insurance 

Federal UnempIoyment Insurance 

Vacation Policy 

Holiday Pay 

Sick Pay Plan 

.2% 

3 -2% 

1.4% 

9.8% 

.7% 

1.3% 

7.5% 

.2% 

.l% 

7.7% 

2.8% 

1.7% 
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CP&L 
Analysis of Overhead Rates I- 

Differen i:e 
9- 

Overhead 1997 1998 
AD&D 0.04% 0.05% 11.01 % 
Comp Absence 
FICA-Medicare 
F ICA-OASDl 
FUTA 
SUTA 
Insurance-lnj. & Dam. 
Insurance-Liability 
Medical Plan 
PENSION PLAN 
POST EMP. BENEFITS 
RFnREE-LIFE 
RETIREE-MEDICAL 
Thrift Plan 
Group Me Ins. 

13 .OO% 
1.85% 
7.46% 
0.14% 
0.19% 
1.24% 

10.42% 
5.12% 

-3.79% 
1.08% 
0.04% 

12.24% 
357% 
0.00% ' 

14.64% 
1.43% 
5.95% 
0.12% 
0.33% 
0.00% 
0.00% 
9.83% 

-3.48% 
0.49% 
0.01 % 
9.76% 
2.96% 
1.08% 

'I -54% 
- 11.42% 

'1 5 1  % 
* 11.02% 
0.14% 
. -1.24% 

-1 13.42% 
4.71 % 
Q.3156 

* 0.59% 
*0.03% 
.2.48% 
- 0.61 % 
1.08% 
1.01 % 

Total 62.60% 44.08% &62% 
I- 

warlcets Comp. 0.00% 1.01% 

Page 1 
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Sheet2 

PSO 
Analysis of Overhead Rates 

I- 

Overhead la97 1898 Diffemn i:e 
- AD&D 0.00% 0.05% j.oso/o 

Comp Absence 
FICA-Medicare 
FICA-OASD I 
FUTA 
SUTA 
Insurance-In]. & Dam. 
InsuranceUabiMy 
Medical Plan 
PENSION PIAN 
POST EMP. BENEFITS 
RETIREE-LIFE 
RETIREE-MEDICAL 
Thrift Plan 
Group Life Ins. 

13.00% 
1.54% 
6.59% 
0.80% 
0.40% 
0.25% 
6.60% 
5.17% 

-8.65% 
0.00% 
0.00% 
0.00% 
2.76% 
0.00~h 

15.31% 
1.43% 
5.90% 
0.13% 
0.12% 
0.00% 
0.00% 

10.16% 
4.30% 
0.30% 

-0.02% 
9.51% 
3.08% 
1.12% 

2.31% - I). 11 % 
- S.S9% 
- 11.67% 
- 0.28% 
- 0.25% 
- 8.60% 
a.ss% 
4.27% 
0.30% 
13.02% 
'3.61 % 
'3.33% 
1.12% 

Worker's Cornp. 0.00% 1.64% 1.84% 
Total 28.46% 44.35% l'dso% 
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Sheet3 

SWEPCO 
Analysis of Overhead Rates 

AD&D 0.06% 0.05% - l.Q1% 
Comp Absence 13.00% 14.90% I .90% 
FICA-Medlare 1.54% 1.43% - h l l %  
F ICAaASDl 6.59% 5.89% - :).70% 
FUTA 0.80% 0.12% - :1.68% 

Insurance-lnj. & Dam. 0.13% 0.00% -:1.13% 
Insurance-Liability 3.42% 0.00% - 3.42% 
Medical Plan 8.52% 10.11% 'I .69% 
PENSION PIAN -2.8$% -3.66% - 3.70% 
POST EMP. BENEFITS 0.77% 0.46% - 3.32% 
RETIREE-LIFE 0.04% 0.04% :).ooYo 
RETI REE-M ED I CAL 8.50% 6.93% * 'I 57% 
Thrift Pian 2.64% 2.87% :1.23% 

9- 

Dlffersn :;e 
I- 

Overhead 1997 1998 

SUTA 0.04% 0.11% 3.07% 

Group Life Ins. 0.00% 1.12% '1.12% 
Worker's Comp. 0.00% 0.65% !).55% 
Total 43.1 9% 41 .Ol % - im 
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Sheet4 

WTU 
Analysis of Overhead Rates 

Overhead 1997 1898 DHferel Ice 
- AO&D 0.07% 0.05% 0.02% 

Comp Absence 13.00% 13.87% 0.87% 
FICA-Medicare 1.42% 1.42% 0.00% 

*- 

FICA-OASD I 6.01% 5.87% 0.14% 
FUTA 0.29% 0.13% - 0 .4  6% 
SUTA 0.50% 0.23% * 0.36% 

0.00% 0 1.69% 
0.00% * 2.43% 

Insurance-In]. & Dam. 1.69% 

Medical Plan 9.73% 10.82% 1.09% 
PENSION PLAN 4.00% 4.00% 0.00% 

i 
I nsuranceLiabiMy 2.43% 

POST EMP. BENEFITS 0.05% 0.28% * 9.67% 

RETlREE4EDiCAL 9.37% 6.96% 0.41 % 
RETIREE-LIFE 0.00% 0.07% 0.07% 

Thrift Pian 2.97% 3.00% 0.03% 
.> -. Group Life Ins. 0.00% 1.19% 1.19% 

/ Worker's a m p .  0.00% 1 .W% *1.04% 
*- 

' Total 44.52% 42.93% 'I 39% 
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91 05942500; 02/19/98 ll:lOAM;= #572;Page 2 

Accounting Requirements (Amounts in Thousands) WP/FLAHERTY 
PAGE 560 

._ -* 

Net Ptrlodlc Pension Cost 

All Companies 1996 1997' 

Service Cost 
Interest Cost 

ActualRetumonAssets 

Net Deferred Asset Gain or (Loss) 
Amortization of: 

Unrecognized Transition Obligation 

Unrecogruzed Prior Service Cost 

Unrecognued Net Loss (Gain) 

Net Periodic Pension Cost 

~ ~~ - 

.$ 22,741 

68,704 
(1 10,161) 

26,602 

1,517 

(574) 
0 

$ 8,829 

!$ 19,767 

64,802 

(163,371) 

71,714 

1517 

(6DW 
0 

Reconclliatlon of Funded Status 

All Companies lZf3lI96 32131197' 

Actuarial Present Value, 9/30 

Vested Benefit Obligation, 9/30 

Accumulated Benefit Obligation, 9/30 

Projected Benefit Obligation, 9/30 

Plans Assets at Fair Value, 9 / 3 0  

Funded Status, 9/30 

4th Quarter Contniutions 
Unrecognized: 

Transition Obligation 

Prior Service Cost 
Net Loss (Gain) 

Prepaid (Accrued) Pension Cost, 12/31 

$ (7 10,930) 

$(781,140) 

$(922,490) 

9 m 9 1  

s 63,001 

6,424 

12,137 

(7,461) 

27,068 

$ 101,169 

$3 $ (ss0,9SS) 

$ (895,956)7  jYb 
$ (930,639) 

1,109,125 

!§ 178,486 

0 

10,620 

(88,411) 

12,054 -. 

15 112,749 

All 1997 results in this section of the report reflect plan change to Cash Balana 
and decrease in Projected Benefit Obligation of $86,959. 

56 1 
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91 85942500; 02/19/98 11:lOAM;- #572;Page 3 

Accounting Requirements (Amounts in Thousands) 

Dwrlopmsnt of 1997 Asset loss (6aia) 
The following de& the deterrmnation of the asset 
loss (gain) for 1997 

1\11 Companies 

(1) Market Value, 9/30/96 $ 985,491 

(2) Contributions for 10/1/96 through9/30/97 6,424 

(3) Benefit Payments for 10/1/96 through 9/30/97 46,161 

(4) Expected Return on Assets (9.5%) 

(a) Marketvalue 
@) Expected Contributions 
(c) Expected Benefit Payments ($51,000) 
(4 Total, (a)+(b)-(c) 

(5) Expected Market Value of 
Assets, 12/31/%, (1)+(2).(3)+(4) 

(6) Actual Market Value, 9/30/97 

562 

A I?  

$93,622 
4.558 

2,423 
91,657 

$1,037,411 

1,109,125 

5 (71,n4) 
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02119l98 1 1  : l O A M ; m  #572;Page 4 91 85942500; 

Accountlng Requirements (Amounts In Thousands) 

1997 loss (Galn) All Companies 
The total loss (gain) during 1997 as defined by FASb Statement No. 87 was 
S (15,014). The gain is the net result of: ’. 

(1) Asset b s s  (Gain) 

(2) Liabikty Loss (Gain) 

(3) Total Loss (Gain), (1)+(2) 

$ (71,714) 

56,700 

$ (15.014) 

Corridor Test 
FASB Statement No. 87 requires amortization f that portion of the cumulative 
unrecogmad Loss (gain) in excess of the greater of 10% of the projected benefit 
obligation or 10% of the market-related vc?ue of assets. The following 
calculation tests these limits: 

(1) Unrecognized Net Loss (Gain) as of 12/31 /97 

(a) Unrecognized from Prior Years 
(b) Recognizedin1997 
(c) 1997 Loss (Gain) 
(d) Total 

(2) Corridor Limit 

(a) 10?!0 of Projected Benefit ObLgation 
(b) 10% af Market Related Value 
(c) Greater of (a) and (b) 

(3) Loss (Gain) Subject to Amortization in 1998 

(4) Average Remaining Service 

$ 27,068 
U 

(15,014) 
8 12,054 

$ 93P64 
$ 110,913 
$ 110,913 

$ 0 

16 years 
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02/19/98 1l:lOAM;- 11572;Page 5 - - . a .  w , .  Inn 91 85942500; 

. .  

Accounting Requirements (Amounts in Thousands) 

I - 7  Development of Prepaid (Accrumd) Pension Cost 
Prepaid (Accrued) Pension Cost, 12/31/95 

Pension Income (Cost) Accrued during 1996 Fiscal Year 

Contribution Paid during 1996 Fiscal Year 

Prepaid (Accrued) Pension Cost, 12/31/96 

Pension Income (Cust) Accrued during 1997 Fiscal Year 

Contribution Paid during 1997 Fiscal Year 

Repaid (Accrued) Pension Cost, 12/31/97 

All Companies 
$ 82,279 

(8,829) 

27,719 

8 101,169 

11580 

0 

$ 112,749 

564 

A \  9 AR-8 
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d C l l C  U y s  l M A  91 85942500; 02/19/98 11 :lOAM;&& #572;Page 6 

Accountlag Requirements (Amounts In Thousands) 

. 
Hut Psriodle Penrlon Cast for F h a l  Ysar Ended December 31,1997 All Companies 
(1) Servicecost $ 19,767 

(2) In~estCost  64602 

(3) Actual Return on Plan Assets 

(4) Net Deferred Asset Gain (Loss) 

(5) Expected Retun, on Assets, (3)+(4) 

(6) Amortization of Unrecognized 
Transition Liability 

(7) Amortization of Unrecognized 
Prior Service Cost 

(8) Amortization of Net Loss (Gain) 

(9) Total, (1)+(2)+(5)+(6)+(7)+(8) 

WPIFLAHERTY 
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r ) c , i c  uy. l M A  91 05942500; 02/19/98 ll:lOAM;&& Ar572;Page 7 

. ._ 
.. . ee' 

Accounting Requlrements (Amounts in Thousands) 

Reeoncllhtlon of Funded Status m d  Statement of Flaanclal 
Posltloa for FIscal Year Endlng Decrmbsr 31,1997 
Actuarial Present Value o f  

Vested Benefit Obligation, 9/30/97 

Accumulated Benefit Obligation, 9/30/97 

Projected Benefit Obligation, 9/30/97 

Fair Value of Plan Assets, 9/30/97 

Funded Status, 9 /3 /97  

4th Quarter Contributions 

unrecognized: 

Transition Obligation 

Prior Service Cost 

Net Loss (Gain) 

Prepaid (Accrued) Pension Cost, 12/31/97 

Addltlonal Olsclosore Rems 

All Companles 

$ (880,955) 

$ (895,956) 

$ (930,639) 

1,109,125 

$ 178,486 

0 

10,620 

(88,411) 

12,054 

$ 112,749 

Disclosure Date 
~ 

12131/96 12/31/97 

Measurement Date 
Discount Rate 
Cash Balance Interest Crediting Rate 
Rate of Compensation Increase 
Long-Term Rate of Retum 

9/30/96 
8.000/0 
N / A  

5.46% 
9.50% 

Plan Changes 
The plan was amended to become a Cash Balance plan effective July 
1997 results reflect this change. 

566 

AR-11 A&\ 

9/33/97 
7.50% 
6.9% 
5.46% 
9.00% 

,1997. All 
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Y 1 85942500; 02/19/98 1 l : l l A M ; m  #572;Page e 

Accounting Requirements (Amounts in Thousands) 

Allowtlon of 1997 M a t  Psrlodlt Pension Cast by Campany .. ~ 

Catral Power and 
Li&r Gmpany 

kuthwatem Elecmc 
Powa Company 

CSW Communicarions 

S 76,394,417 

56,790,081 

7%7lS,nO 

4 W 6  

5,495,903 

75,536,235 

1360.906 

569,845 

0 328,166,989 

0232790 

O.lTJOs1 

021~9s 

0.1LsBs9 

0.016747 

o.mn 

0.004147 

O.Wl736 

1.000000 

WP/FLAHEF?TY 
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91 85942500; 02/19/98 ll:llAM;&f& #572;Page 9 

Accounting Requirements (Amounts in Thousands) 

i- 

Allocatloa of 1987 W e t  Psrlodlc Pensloo Cost for Eocb Campmy by Component 

Publicservlacomp.ny 
of olchhoma 3,421 

cmllnlMd5outll 

t\ergv 331 

CSW Communicab 81 

M O P  31 

Total S 19,767 

s 151)85 

11.214 

U,9bS 

8,156 

1,oB5 

14,916 

269 

112 

S 64m 

568 

14.486 (24951 

1.126 (194) 

WPlFLAHERTY 
PAGE 567 

Hcwitt Associates 



JCIIL Uy. I 4 A  91 05942500; 02/19/90 1 1 : l l A M ; m  #572;~age i o  

Accounting Requirements (Amounts in Thousands) 
-. 

Estimated 1998 Wet Periodlc Pension Cast 
(1) Service Cost I 20,958 

(2) Interest Cost 

(3) Expected Return on Assets 

(4) Amortization of U n r e c o m  
Transition Liability 

(5) Amortization of Unrecognized 
Prior Service Cost 

AlloatJon of Estlmatrd 1998 Net Pwlodlt Pension Cost 

67,848 

(97,481 1 

1,517 

IPIFLA. IERTY 
PAGE 508 

The net periodic pension cost is allocated among the companies based on 
valuation compensation ratios as of January 1,1.997. The allocation will change 
when January 1,1998 valuation compensations are available. 

569 
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Medical Life Total 

Net Periodic Pmtzetirement 
Benefit Cost for 1997 
service Cost 
Interest cost 
Actual (Return) /Loss M Assets 
Amorti2ation of Unrecognmd 

ou\ercoarponents 
Transition Obligation 

NetDeferredAssetGain/(ZbSs) 
h r t .  of U r n .  Prior 9vc. Cost 
Amnrt of unrec (Gain)/Loss 
Total of Other Components 

Benefit cost fur 1997 

B-acitiation of Funded St~lucl  
as of December Sl, 1997 
Aceum&tedPosbetLemen t Benefit 
obligation (APBO) a6 of 9/30/97 

Retireesand Beneficiaries 
Fully Eligible Actives 
other Actives 
Total APBO 

Assets 
Funded S t a b  
Fourth Quarter cantributioxu 
UnrecOgnized: 

Transition Obligation 
Net Loss/(Gain) 
Prior Servtce Cost 

(Accrued)/hpaid Postretirement 
Benefit C a t  as of December 31,1997 

Effect of a One Percentage 
Point Increrec in Assumed 
Health Cue Cost Trend Rate ow 

Aggregate of Service Cost 
and Interest Cost 

APBO 

6,765 
15,950 
(WQ) 

9.166 

16 7D13 
0 

6.169 
$ 2338 

-3fl!la 

$ (137,3461 
(19,713) 
150.057) 

$ (207,116) 
113.922 

$ (%,194) 
8,448 

137,493 
(51,498) 

0 
S 1249 

$ 3,582 

Q 25,184 

$ (158,321) 
(23531) 
(58.954) 

(240,806) AsQ?m 
$ (90,001) 

8,448 

134,772 
(53,394) 

0 
$ (175) 

$ 25,184 
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FROY HSWITT ASSOCIATEE 1 s t - 3 6 2 - 0 1 9 6  (TW) 7.  5 ' 9 8  I ~ : ~ W B ' T  

e-., '! 

Net Periodic 
Poetrctkement 
Benefit Cost for 1997 

$ 6,765 $ 1,048 $ 7,813 

15,950 2348 18.2% 

0 0 0 

$ 6,169 

3 2338 

ts24: 

s '  clB&i 

$ 3 3 3  $23,721 

571 R 36 

Service Cost 

Actual (Rehun)/Loss on 
Assets 

Amortizationof 
UrmmpiadTransition 
Obkgation 

Other Components: 

Net Deferred Asset 
Galn/(Loss) 

Amortization of 
UnrecognizedPrior 
senricecost 

Total of 0th 
Components 

Benefit Cost for 1997 

WPIFLAHERTY 
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. F40M nEki n ASSOCIATES 261-362-0196 (TXu) 2. 5 ' 1 8  12:!10e'3T. 12:29 /NO.  42631YlY92 I' 3 

CP&L CPOL CIK 
ModW Ule Tots1 

b 1.816 $ 260 $2076  

4,979 684 5,663 

0 0 0 

u&z 
s 7,733 

. -  

Accounting 
Requlremnts (In OUOs) 

Net Ptriodic 
Posketiremtnt 
Benefit Coet for 1997 

snterestcost 

Amortization of 
Unrecognized Transition 
obligation 

Amortiantion of 
UnrecognizedFrior 
Suvice Cost 

Total of 0 t h ~  
Components 

Benefit Cost for 1997 

WP/FLAHERTY 
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~ C I I L  uy. ICIA 91 85942500; 02/19/98 1 1 : 1 2 A M ; ~  #572;page 14/33 
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FROM HZWlTT ASSCCIAT€S 251-367-0196 

S 1,476 

4195 

(UQ6) 

2 9 4  

L 

$2,481 

0 

(3651 

$ 2.116 

b 5- 

$ 1,694 

4,794 

6 7 r n  

2528 - 
s 3,709 

0 

a 

KXE? 

s 5,653 

Net PcriOdic 
Pootretiremmt 
Benefit Coat for 1991 

Servicecost 

Interest Cost 

Amortizationof 
Unrecogrued Transition 
obligation 

Amortization of 
UNeOogniZed 
(Cain)/bSS 

Total of Other 
Components 

Benefit Cost for 1997 

WPlFLAHERTY 
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SWEPCO WPCO SWEPCO 
Midlerl  Lih Tebl lW7 D k l o s m  

Net Periodic 
Poetretirement 
Benefit Cost for 1997 

3 1550 

3 f i 6  

2.013 

I 

0 

. $ 2,698 

s e934 

s 221 

534 

0 

D 

$1,071 

$ 26 

$ 1,771 

e190 

1,967 

- 
9 3,950 

0 

servicecost 

Interest Cost 

Amortizatton of 
Unrecogruzed * Transition 
Obligation 

Amortization of 
Unrecognrzed - F r i o l .  
Swioe Cost 

'Total of Other 
Components 

Benefit Cost for 1997 

WPlFIAHERTY 
PAGE 573 



$ 9 8 3  

2.272 

( 1314) 

1255 

L 

% a  

0 

s 3h24 

137 

292 

(952) 

0 

E 2 8  

1,120 

2% 

$ 1,009 

0 

ULB 
$ 3,652 

WPlFLAHERTY 
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Net Periodic 
Poetretirement 
Bendit Cost for 1997 

service cost $18 

9 

$78 

35 

$60 

26 

(9) 

AmDrtizationd 
UnrecOgnLedTransition 
Obligation 3 

- 
S 13 

0 

- 
$ 6  

3 

- 
$19 

Other Components: 

Amortization of 
UnrecognizedRior 
Senrice Cost 0 0 0 

6 A 
Total of Other 
Components $6 

$24 

ui 
$103 Benefit Cost for 1997 

WPIFLAHERN 
PAGE 575 

576 

Hcwitt k s o c i i t u  



U C I I L  uy. IC IA  91 85942500; 02/19/98 1 1 : 1 2 A M ; a  #572;Page 18/33 
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FROM HEWITT ASSOCIATES 711-362-0196 (THW 2. 5 '  98 1 2 :  9 14-97. 1 2 :  29/NO. 4261  191  393 P 9 

, .-.' e-' 

S 187 

223 

(437) 

4 - 
$ 269 

0 

a 
.$ 269 

3 246 

51,037 

0 

Accounthg 
Rlsqulremem (in 000s) 

Net Periodic 
Postr&ment 
Bentfit Cost for 1997 

s e e c o s t  

Interest cost 

Amortizatiun of 
Unrecognid Transition 
Obligation 

Other Components 

AmoTtization of 

(Gain) /Loss 

Total of Other 
Cornponenb 

UnreCogniZd 

Benefit Cost for 1997 

WPlFLAHERTY 
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'All remaining Transok liabilities have been incorporated into CSWS 
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Net Periodic 
Postmt treeaent 
Benefit Cost for 1997 

$ 5  

6 

S 29 

24 

$ 24 

18 

service cost 

Interest cost 

0 

Amortization of 
Unrecognized Tranaition 
abligatian 5 5 

Other Components: 

Net Deferred Asset 
GaWC[a6s) 

. _. 

Amortization of 
umcognuedPrior 
senricecost 0 0 0 

Amortization of 
unrecognized 
(Gain)/Loss 2 '  
Total of Other 
Components 

$ 39 $ 9  $ 4 8  Benefit cost for 1997 
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07: 
Aceountlng 
R~ulmmts (In Ooos) 

,.P\ 
.L_ #S' csws csws csws 1991 D l s C l ~ O  

Medlcll' UfO' TOW' 
Reconciliation of Funded 
Status ae of 
September 30,1997 

292 

5343 

1,171 

0 

$ 657 

0 

69 

897 

0 - 

292 

5,412 

2,068 

Accumulated 
PoettethXIWXl t Benefit 
Obkgaticm (APBO) as of 
9/30/97 

Retirees 

Fully Eligible Actives 

Total APBO 

Funded Status, 9/30/97 

Urwcognized: 
Transition Obligation 

Net Loss/(Gain) 

Prior Service Cost 

(Aarued) /Prepaid 
pastretirement 
Benefit Cost as of 

tb !I (2%) December 31,1997 

Effect of a One Percentage 
Point Increase in Assumed 
Health Cart Cost Trend 
Rate on: 
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$ 423 $ 0  $ 4 2 3  
Aggregate of Service Cost 
and Interest Cost 

B 2260 $ 0  s 2260 APBO 

'All remaining Transok liabihnes have been incorporated intu CSWS. 



K 

0 

29 

0 - 

$ 9  

$ 4  

s 14 

0 

0 

14 

0 - 

12 

0 

43 

0 - 

$ 0  
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Accollntlng 
Requlremmts (In 000s) @> 

c o w  c o w  MUM . L , * ~ .  

Life Tats! 
1887 DI#tolRm 

Recondhtion of Funded 
status aa of 
September 30,1997 

Accumulated 
Poswtkement Benefit 
Obligation (APBO) as of 
9/30/97 

Ylodlcal 
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Retirees 

F d y  Eligible Actives 

other Actives 

Total m o  
Assets, 9 / 3 / 9 7  

Funded Status, 9/30/97 

PourthQUacter 
COntliitiomS 

UnreCOgniZd: 

@ -1.: 
Transition Obligation 

Net Loss/(Gain) 

Prior Service Cost 

(-)/*aid 
POS- t 
Benefit Cost as of 
December 31,1997 

Effect of a One Percentage 
Point Increase in Aseurned 
H d t h  Care Cost Trend 
Rate on: 

Aggregabe of service cost 
and Interest Cost 

@Bo 

e- 



s (137346) 
(19,713) 

~Sa,o!j7) 

$ (207,116) 

113.922 

$ (93,194) 

8,448 

137,493 

(51,498) 

- -  0 

3 1,249 

5 3582 

!$ 2s,La4 
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(175) 

$ 3w 

9 25,184 

AR+Pagc 1 

Reconciliation of Funded 
status 19 of 
September 30,1997 

Accumuhted 
Postredrement Benefit 
Obligation (APBO) as of 
9/30/97 

Fully Eligible Actives 

Other Actives 

Total APBO 

Funded Status, 9/30/97 

UlUecognized: 
Transition Obligation 

prior service cost 

(Accnred)/preprid 
Postretirement 
Balefit cost as of 
December 31,1997 

Effect of a One Percentage 
Point Increase in Assumed 
Health Cuc Coet Trend 
Rate on: 

Aggregate of Service Cost 
and Interest cost 

APBO 

HewiH Assoeirtes 



Accountlng 
Requlremento (En OODS) 

$ (691) 

s 937 

$ 7,068 

$ 0  

$ 0  

WPlFLAHERTY 
PAGE 581 

$ (758) 

$ 937 

0 7,068 

Recanciliatlon of Funded 
status a8 of 
September SO, 1997 

Accumulated 
P06- f3enefit 
Obligation (APBO) as of 
9/30/97 

PullyEligibleActives 

other Actives 

Total APBO 

Assets, 9/30/97 

Funded Status, 9/30/97 

unrecog.Rlzed: 
Transition Obligation 

Prior service Cost 

(Awued)/Repaid 
Postretirement 
Benefit cost as of 
December 31.1997 

Effect of a One Petrentage 
Point Increase in Assumed 
kdth Care Cost Trend 
Rate on: 

Aggregate of Service Cat  
and hterest Cast 

APBO 

582 Hewitt Associatee 



3om9 

3 (23,134) 

3 8 m  

(17,792) 

0 

$ (181) 

O Y O Y V P Y W l b A I I I a 4 b O I R I  583 
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Recanciliation of Funded 
Statue as of 
September 30,1997 

Accumulated 
Pastretirement Benefit 
Obligation (APBO) as of 
9/30/97 

$ 8 4 2  

$ . n9 
$ 5b90 

Retirees 

Fully Eligible Actives 

Other Actives 

Total APBO 

Assets, 9/30/97 

Funded Status, 9/30/97 

Unrecognized: 
Transition Obligation 

Net Loss/ (Gain) 

prior Service Cost 

(Aocrued)/Prepaid 
Postretire!ment 
Benefit Cost as of 
December 31, 1997 

Effect of a One Percentage 
Paint Increase in Assumed 
Health Care Cost Trend 
Rate on: 

Aggregate of Service Cost 
and Interest Cost 

APBO 

H d t t  Aesociates 



1,482 

0 

$ 330 
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29,502 

(14,715) 

0 

16 203 

s .1m 
S 6,864 

Ascountlng 
Raqulments (in 0008) 

Reconciliation of Funded 
Stntus ~LI of 
September 30,19w 

Accumulated 
PostretimentBenefit 
Obligation (APBO) as of 
9/30/97 

Retirees 

Fully Eligible Actives 

Total APBO 

FourthQuarter 
Contributions 

unrecognized: 
Transition Obligation 

Prior Service Cost 

(Accxued)/Repaid 
Postretimment 
Be!nefit Cost as of 
December 31,1997 

Effect of a One Percenbge 
Point Increase in Assumed 
Health Care Coet Trend 
Rate on: 

Aggregate of Senrice Cost 
and Interest Cost 

APBO 

tiewitt AQb0d.k~ 



b (19,075) 

14586 

S (13,929) 

18,820 

(6,115) 

Q 
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18372 

(6303) 

0 

$ .453 

6 3,199 

Recanciliatian of Funded 
Status as of 
Scptcmhr 30,1997 

Accumulated 
PostrP-t Benefut 
obligation (-BO) as of 
9/30/97 

Retirees 

Fully Eligible Actives 

other Aclives 

Total APBO 

Aesets, 9/30/97 

Funded status, 9/30/Y7 

PdurthQUarter 
Contributions 

UNeec4pUd: 
Transition obligation 

Prior Service Cost 

(-)/Repaid 
Postretirement 
Benefit cost as of 
December 31,1997 

Effect of a One Percentage 
Point Increase in Assumed 
Health Care Cost Trend 
Rate on: 

Aggregate of Service Cast 
and Interest Cast 

APBO 



. .. ).I-#- " - .  - # .  -3- - * , - -  
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26 

52 

105 

0 - 

5 2 2  $ 0  

3 83 $ 0  
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$ .  22 

$ 8 3  

Account in# 
Rt~qolmnents Qn 000s) 

Reconciliation of Punded 
swuo aa of 
September 30,1997 

Accumulated 
Posaetlrement Barefit 
Obligation (APBO) as of 
9/30/97 

Fully Eligible Actives 

OtherActives 

TotalAPBO 

Assets. 9/30/97 

PunQd status, 9/30/97 

FourthQuarter 
contributions 

Unrecognized 
Transition Obligation 

Net Loas/(cain) 

Prior Service Cost 

(Accrued)/Prepaid 
Postretirement 
Bene6 t cost as of 
December 31,1997 

Effect of a OM Percentage 
Point Increase i? Asetlrnred 
Health Care Cost Trend 
Rate on: 

Aggregate of service Cost 
and Tnterest cat 

APBO 



S (5,151) 

292 

58343 

1,171 

0 

5 657 

WPlFIAHERN 
PAGE 586 

0 292 

69 5,412 

897 2,068 

- 0 3 

$ 423 $ 0  $ 4 2 3  

Reconciliation of Funded 
Stntue as of 
September SO, 1997 

Accumulated 
Postretirement Benefit 
Obligation (APBO) as of 
9/30/97 

Fully W b l e  Actives 

other Active8 

Total APBO 

Funded Status, 9/30/97 

Fourth Quarter 
ContTiibUtians 

Unncognited: 
Transition Obligation 

Net Loss/(-) 

b a r  service Cast 

(AcUued)/hpaid 
Poetretirement 
Benefit Cost as of 
December 31.1997 

Eff cct of a One  Percentage 
Point Increase in h e u m e d  
Health Care Cost Trend 
Rate on: 

Aggregate of senrice Cost 
and Interest cost 

A P E 0  



12 

0 

29 

0 - 

$ 9  

$ 4  

S 14 

0 

0 

14 

0 - 

s (9) 

Reconcllhtion of Funded 
Status 11s of 
September 30,1997 
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Accumulated 
Posm?urernent Fknefit 
Obligation (APEO) as of 
9/30/97 

0 

0 

12 

0 

43 

0 

$ 0  

$ 0  $ 4  

$ 0  S 14 

588 

Retirees 

OtherActives 

Total APBO 

h d e d  Status, 9/30/97 

FourthQuar- 
Contributions 

Unrecognized: 
Transition Obligation 

(Acrrued)/Prepaid 
Postretirement 
Benefit Cost as of 
member 31,1997 

Effect of a One Percentage 
Point lncrevre in Assumed 
Health Care Cost Tmrd 
Rate o n  

Aggregate of Sewice Cost 
and Interest Cost 

APSO 

Hmit t  Aesociatm 



A cc I II ntl n m i 

$ 6  

5 

1 

- 
$ 0  

0 

n 

u 
$ 11 

$ 2  

1 

0 

0 

0 

$ 2  

589 

$ 8  

6 

0 

.o 

$0 
$ W  

Hcwitt Associates 
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Accounting 
Requlrsmmts (In ooos) 
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1997 D i i o a n  

Net Periodic 
Poetretirement 
Benefit Coat for 1997 

Service Cost 

Amoltizafinn of 
Unrecognized Transition 
obligation 

Other Components: 

Amortization of 
Untecognized Prior 
Service Coat 

Total of Other 
component9 

Benefit Cost for 1997 

590 

m-4 HcviH Amocirtes 



3 

0 

(1) 

0 - 

$ 2  

0 

0 

4 

0 - 

3 

$ 0  

$ 2  S O  s .  2 

$ 6  $ 0  $ 6  
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1 Q o 1 o l r w b  

Reconciliation of Funded 

!kptember 30,1997 

Accumulated 
Postretirement Benefit 
Obligation (APBO) as of 
9/30lW 
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Retirees 

Fully Eligiie Actives 

Other Actives 

Total APBO 

Assets, 9/30/97 

Funded status, 9 / 3 / 9 7  

Fourth Quarter 
Contriiutians 

UnreCOfplZed: 
Transition Obligation 

Net Lais/(Gain) 

Prior Service Cost 

(Acaued)/Repaid 
Postretirement 
Benefit Cost a8 of 
December 31,1997 

Efftct of a One Percentage 
Point Increase in Assumed 
Health Care Cost Trend 
Rate on: 

Aggregate of Service Cost 
and lnterest Cost 

APBO 

-. a-'' 592 AR-5 Hcwitr &eot5ateo 



.. . 
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Waae Escalation Rate ,... 
/ 1997 

3.08% 
0.709 

CYPRESS AUGUSTA COMBINED Escalation Weighted 
Retirement Plan 6.69% 4.14% 5.414 /4.00% 0.27% 

4.008 
4.008 

Savings Plan 
Long Term Disability PI; 
Medical Plan 
Dental Plan 
Group Life Insurance 
FICA Tax 
State Unemployment Ins 
Federal Unemployment 1 
Vacation Policy 
Holiday Pay 
Sick Pav Plan. 

7.42% 
0.20% 
0.1 1% 
0.00% 
0.00% 

2.97% 
0.00% 

10.15% 
0.00% 
1.12% 
7.34% 
0.20% 
0.12% 
0.00% 
0.00% 
1.08% 

0.00% 
0.00% 
0.00% 
4.00% 
4.00% 

3.20% 
I .40% 
9.80% 
0.70% 
I .30% 
7.50% 
0.20% 
0.10% 
0.00% 
0.00% 
0.00% 

0.12% 
0.00% 
0.61% 
0.00% 
0.04% 
0.00% 
0.00% 
0.00% 
0.00% 
0.00% 
0.04% 

. .- 

a- 

Other 9.18% I .65% 5.42% \6.00% 0.55% 

4.00% p2.45% 
Total 
Wages 61.15% 

4.08% 

38.85% 29.99% 34.42% 
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Privileged and Confidential 
Calabo20.xls-Labor Analysis 
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FOR COMPANY BUSINESS ONLY 

SUBJECT: 1998 CSW SALARY RANGES 

TO: VENITA MCCELLON-ALLEN 
LANA HILLEBRAND 
PAULDOUTY 1 
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FROM: KAREN JA 

DATE: NOVEMBER 20, f997 

I have reviewed market data regarding trends in salary range adjustments for lS%. 
Attached are recommendations regarding the 1998 salary ranges and salary guic elines for 
1998. These recommendations have been developed with the consideration tha we wilI 
be looking to significantly change the CSW compensation structure during 199: I. 

-,.. a- 

I recommend that managers be allowed to use merit guidelines rather than a ma .rix to 
determine merit increases in 1998. Control over merit increases are built into tl .e 
budgeting process. Overall merit budget guidelines were 4% for 1998. This pr :>cess 
would not give managers more budgeted salary dollars to spend but rather wou .d give 
them greater flexibility in the distribution of those dollars. 

If I have approval from each of you, it would be my intent to notlfv the other C  airman 
Council members of these recommendations by way of a memo. I would hope :hat these 
recommendations could be approved by December 12. 

Lfyou have any questions or concerns regarding these recommendations, I will .)e happy 
to discuss. 
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1998 SALARY PROGRAM RECOMMENDATIOI 
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Salary Structure 
Recommend 3.0% increase over 1997 salary ranges 
Competitive Structure Increases 
Hewitt Associates 1997-1998 Salary Increase Survey 
1,244 participants 

Executive ExemDt NonexemDt 
3.2 3.1 3.0 
3 .O 2.7 2.8 

2.8 

Total U.S. Firms 
Utilities 

2.8 z.9 Regionat 

American Compensation Association 1997-1998 Total Salary Increase 13udget 
Survey - 2,602 participants 

Executive ExemDt HonexemDt 
2.7 2.8 2.7 
2.7 2.7 2.6 
2.7 2.8 3 .O 

Total U.S. Firms 
Utilities 
Regional 

0 Rationale 
a Market indicates range adjustments for 1998 are traclung around 3% - -  - -- 

A new corporate structure will be implemented du- 1998. Adjusting tl s ranges 
effective 1/1/98 will allow for better transition in regard to merit increase being given 
throughout the year, i.e. employees at maximum of current ranges. 
Minimum adjustment cost is a Little over $396,000. As a comparison a SI iucture 
adjustment of 2.5% creates a 

0 

adjustment cost of around S522.0 IO. 

Salary Increase Budget 

0 Market data indicates: 
Merit budget guidelines - 4% 

Hewitt Associates 1997-1998 Salary Increase Survey 
1,244 participants 

Total TIS. Firms 

Regional 

Executive Exempt Nonexempt 
4.3 4.1 4.0 

3.7 
4.5 4.0 4.0 

Utilities 4.0 3.9 . 



American Compensation Association 1997-1 998 Total Salary Increase I hdget 
Survey - 2,602 participants 

Executive ExemDt Nonexempt 
Total U.S. Firms 4.4 4.3 4.2 
Utilities 4.1 3.8 3.8 
Regional 4.4 4.2 4.1 

Merit Guidelines 
0 Adapt use of merit increase guidelines instead of a merit matrix 

Guidelines for 1998 would be a slight increase over 1997 
Revise guidelines to focus on performance - not position in range 
Revise guidelines to coincide With new performance management sy item 
ratings 

Rationale 
Increased budget of 4% allows for more latitude in spreadin1 ; dollars 
New matrix provides first step in having supervisors focus o I. paying 
for performanceflcey employees 

Recommended guidelines: 

Performance Catezoq 
Exceeds expectations 
Meets all expectations 
Meets most expectations 
Below expectations 

Merit Guidelines 

0 to S% 
0 to 3% 

No increase 

0 to 7% 

These guidelines will require communication to managers how it is to bl: used. 
Attached is the written communication that would be distributed regarding sala'y ranges 
and guidelines. 
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CENTRAL AND SOUTH WEST " ~, 

1998 MERIT BUDGET GUIDELINES 

CSW's 1998 merit budget guidelines are 4%. These merit guidelines an 
competitive with the market for utility companies as well as general industry. T help 
supervisors administer their merit increases, the following guidelines have been : efined. 
These guidelines focus on performance. 

I 

With increased competition for hard-to-replace skills, concern over not 1 ieing able 
to retain key employees and unemployment rates being the lowest in almost 30 ''ears, it is 
very important that each supervisor recognize the level of performance and ens re that 
those making the most contributions to the success of their organization are bei :g 
effectively recognized for their efforts. 

Instructions: 

1. Iden* the amount of payroll dollars available to your area. 

2. Identifjl performance category of employee. Review performance of emplo lee against 
position in salary range and performance of other employees within your a r t  a. 

3. Apply the following guidelines: 

Performance Categorv 
Exceeds expectations 
Meets all expectations 
Meets most expectations 
Below expectations 

Merit Guidelines 
0 to 7% 
0 to 5% 
0 to 3% 

No increase 

4. Identify the impact of the merit increase you have indicated against the bud1 ;et dollars 
available. 

5 .  Employees who are at or above the range maximum are not eligible for a sa ary 
increase. 

6. Employees who are in the below expectations performance category are no eligible 
for a salary increase. 
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To: Karen Javine 
Paul Douty 

Prom: Lou ANI Lane 
Date: November 14. 1997 

Subject: Economic Impact of Proposed Range Increases 
0- - 

The following represents pre-tax income impact for bringing employecs up to the minimum of the pn -posed 

range: 

Dallas Non Exempt 
Other Non Exempt 

Total 

2.5% Increase 3.0% Increase 

S 253,781 S 313,681 

45 1 802 

68.734 82.025 

S 322.966 S 396.511 

I have attached the tables showing both the 2.5% and 3% change. Please call if you have any questic IC. 
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