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o increases 2fter our rale froeae ends in December
L This past vear, net incomme for common rose 9

o percent due ¥ increased kilowatt-hour sales and
the effects of the 1990 rate settlement. We also
helpcd oun eamings by watching our exoensc..
Since CPL has atreads downsized and has ojarated
in a belt-tghtening mode for the past several vears,
wy luoked 1o other wreas to cui costs. We are excited
about the initial rsaits of our Business
Improvemnent Plan (BIP). This study, formerly
callod the Five-Year Application Plan, is investiyal-

- ingways all Nenteal and South West System sub-
©idiaries can standardize business practices, By
. sharing our colk stive knowledge and by finding

- the best approach in comducting busiziess, BIF will
o yield substantial savings during the next few vears
o for CPloand the ents. e, That is wity the
~ Yompany s adopting i “Systern First” attivus:

© when making a business decision. W want 1o ask

©notoaly if it is good for CPL but if the decision also
‘betelits the entire Svstern.
. Decision making won't be confinest to the exec-
 ulivesuite We ure changing our corporate culture
. toplace decision making in the laps of these closest
~ tothe probiem, Industry bzewords like employes:
¢ empowerruent and candid communication are
-~ bywaeds now at CPL
- Since emiployees will have 4 greater ale in help-
- lag chart our Compary's future, we will be placing
. emphasis on gaining and wechnologs: 1t is essential
- they be given the tools needed 10 et the job done
- carvectly. We are doing just that. This is one reasun
© b optimistic about our future.
' The North American Fre: Trade agreement

which is expected to be signed in the near future,
will unieash 1 new efa of econamic opportunity
along the Mexico border. Since Mexico does not
currently have the infrastructure to facilitate explo-
sive coonomic expansion, . may i ooking o pur.
chase additional ekertricity from CP{, We abso will
henefit from the growth in that meeu as well

Our favorable climate, availability of electneity
and an available woek force also will make South
Texas 5 bright prospect for (adustry. | am firmiby
convinced that we are taking the rght measues to
ensure cur futire saccess. CPL and the evtire (SW
systern e not sticking their heads in the sand,
hoping the fatue wil! be good. W know the chal-
lenges facing the electric utility industry and
helleve that now ki the time 1o plan so we can place
corsetves in @ position of strength

CPL is 5 strong company because vur predeces-
sors made the night decistons. Our future will be
determined by the plans we make wdy Wh’ our
methds have become more sophist ted in 75
vears, we still emmbrace the same values @ our
founders, Ralph W Morriser: and Warner S. McCall
As in the pust, CPL will continue to work for 4
bright temorrow for South Texas

V

Robert R. Carey

Pewidet ant! Chie? Eevinive Wioet
osstean Prsanata ! Light Carmpans
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percent, reflecting cusiumer growd:, the strengihening South Texas sconcany ad warmer '
weatle:, 5
Beczuse of the rate incrase, average revere per kwh from mesidentian custnens increased :
from 6.90 cents 10 7 96 certs. hverage residential s 2e per customier increased dighthy from ]

1EAS4 hwh 1o 11,492 kwh. The tumber of msidential customens ot vear s end was up by 2 percent
10 483,627,

Conmnercial bad sales showed 4 1 pervent increase. Increased econvmic activity wong the
Mexico border & expected to tmprove this percentage. ]

Irufustrral fowh sales fnoressed 11 percani over 1990 a5 2 nsult of the addition of 4 Large i
avdustrial custorver Jovelin: Gas Proossing of Compes Chirie) and plant expansons of two 1
existing customars (Revisonds. in Gregoey, and Valero Relinery of Copus Christ) Javeling Gas |
Proce: img Plant. with it8 40-megawnt! load, i e second- targest on the CPL siw'em. S 5.
industrial customers, which refied on cogenevation foe electric spply, excend. d their s !
enerating ¢ pacity. Whene ance they sold exce:s clectricity 1o CoL *hex aow s purchising power }
fromm us

Other electric kwvh sales incaased 36 percent over 1990 with § creased e gy sales i the
Comyision Feu el de Electricidad of Mexien (CFE) In 1990, CFF igread 10 purchase $6 meg swalts
of capacity theough April 1995,

Fuiel and purchased power coss decreased by 2 percent due 1 the apenoan of e nucienr
plant an 1o pessive manageroent of fuel actvitie:. ]

Uperating expenses ar: expeci.d 1o show limised growth over the next lew vean. As ane of its i
Business Plan goals, the Conapae v will mempt 1o finit growth wn non-fuet operation s :
manletiance expenses to no more thin the increase in kwh sales. By directly tyng the growth i ;
expenses 1 the growth i sales. CPL expecs U Jinait fronire rate nereases wd stesngahen it :
DOmpentive nosition. 3

Cesh construntion expendinires for 1991 tolaler; $99 mullion and were funded from ikl i
sonross, These construction costs wene prienarily for e tments 1 existing transmidssion gnd
distridartion factlites 4. net the noeds of new customens aid to satisfy rh:mgn & vepsneners of r
wxisting customens

WWVME |

I PL took severa sieps in 1991 o further enbancs its sharebolder alue and was 3
rewaded with an inproved bond rating fsm the [rastment community

‘ . Tring the fiee quetov of 1991, the Company Pwered itx uverul) capital
) costs by retiring §7 willion of its 10.05 percent sertes, $ 100 par value prefomed
' stock. The Company s trer sestes of suction-rate preferred stock have benefived

T e P

from the dechine in interest rates. The sverage devidend rade on the three series wis 5.3 perten: in :
199} compared to 7.3 percent in 1990, |
Borrswang was minbaud, The Corpany abtamed all of s capllal cequimnierts f.‘;m ternal -
soumes in 1991 OPL usead shorr-gorm debt 10 meet 11z tions in working cepital vequirements :
e 10 dhe seaanal navure af eleciric sabs. g

- Thefinancial condivon of the Company has imprve due t i ~clief received during 1990 1
and J991 and due @ the decline i the Gampany's corstrctt 1 prograns. }
Atwarsend, UPL's eapitlltion eatios were 47 percent commion ock egaity, 9 pantent :

preferned siock ard 44 perent long-term daby
Afer examimng the Compary's Doancial condition, 2iving, consideration o the rate case
settiement, CPL's conservative capiral stnietoce amid the end of major construd Son, Dhuff and
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The Company decided to soend anextra $1.1 miillion 1o re soute the proposed Lon HillGolet
SRV trremission sine sround the easting esenttal habitat for the sndungend Aitwater s
prairie chicken, In making the decision, CPL halanced the mead for electeicity with the cotoems of
lendownens and the 1S Fish and W idlife Service. The 78 mitle-Jong line and asociated
switchvard facilivies will cost $44 million 1o butld and will run from CPL's Coleto Croek Power
Station in Goliad Cotnty Pirough Goliad. Bee, San Patricto and Nueres counties ) the Comyiany s
o C. Hifl Power Station in Comus Chinsti. 1t will transfer electricity from the Comgany's
northern mgion, which has dhundant generating capscity, to CPL s other regians, which nead
mane power 1 ) neet customer demand

After two public apen houss in the sprutg of 1991, 2 route was selected for the Cross Valley
345-k\ Line, and aght-of-way procureinent is uader way. The tine will jolr: two existing 375-k%
lines which go it Cameron and Willacy couaties in the Rin Grande Vidley ana

A iew 138-kV 1ine to be buth by CP1, and partiath owned by the Public | 1ilitles Bosed of
Beowns e will be completed in 1992 This Line will e CPL's Milicary Highway substation and
CPE's Mata,ores substation. This line will allow greater opportunity for neressed power transter
between CPL and CFE for enhasced reliabtlity and cconomics

COMMITMENT TO THE COMMUNITY

concmic Development ok on new chailenges in 1991 Emphasis wis placed
o business desvlopment and g our systeims of education, governament and
F transportation. Centrul PFower and Lraht Company theough (ts commutment o
B W R cconomic development, is helping South Texs prepare for the opportunities of
I the North Apserican Free Trade Agseement and the worid marketplace

South Texas is poised For growth

Nationwide trends show dusiness sifting to the south. The Free Trade Agreement expecied
he exveutd in 1992 will eniance bus aes hetwwen the [nited States, Merico and Cinada. Mexico
boeders UPL s service ternitory on the south and west Additinnally, the anen we st 2 is blessed with
a youg and prowing work for e, adequate land, abundant natural rsources, and reliable wd

However, the work foror is weak in adegquate academic and technical skills for tw niew
marketplace. Sharpening those skills will determine whether our cummunities can capitalize 0o
these trends.

Onar service zrriton is faved with some of the poorst schoal districts in the nados and a
slaggering Hliteracy rate. (For example, Eagle Pass, Dooni st Prare-San juas-Alamo have been
cited as armong Me five poorest i the 11.5.) The Compay s focused its efforts on traging and
13002 tmg o youth.

This vear, CPL is sponsonng an aducation st 1o baikd support for increasing techrical
traéz ing o capitalize on the Free Trade Ageeement. CPL. continues i be a standard-bearer in adult
litesncy effonts, suppiving not ondy financing, bit an active veluntesr force. In 1991, CPL contrib-
utid $20,000 to literacy councils in the Company's four reglons.

CPL has 'ony sponsored classroom programs that defiver messages of vlectrical safety and wise
enenygy use. In 1991, the Company spansored motvational speker Kevn Saunders o reach high- :
risk studencs in funior fugh ared mydidle schools, Saanders, paralyzed in @ graun elevitor explo- '
sion, delivers &« message 1tout working through adversity. s be tells abt his success )
parulymipic sports, he motivates the suidents ¢ stay in schooi

Education is ut one of the Campany’s eooions - development offorts. Infrastructure dewelop
frent is anothet
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SERVING THE CUSTOMER RELIABLY
*
MARKETING THAT PROVIDES SOLUTIONS
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RECOGNIZING EMPLOYEE INVOLVEMENT

AN ANNIVERSARY NOTE
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CENTRAL POWER AND LIGHT COMPANY

Balance Sheets

- BLECTRIC UTHATY PLANT
{MILLIONS OF DOLLARS)

Tm\\mwgf N

PRODUCTION

-3
‘
l

As of Devembe: 21

ASSETS

Electric Utility Plapt
Pradhuction
Transnsssion
Distribution
General
Congtruction work i progress
Nutlear fuel

Less - Accumulated Depreciution

Current Assets
Cash and temporary cash investinents
Accounts receivable
Materials and supplies, a! average cost
Fuel inventory, at average cost
Prepayments and other

Defereed Chi wges and Other Assets
Dederred N P costs
Other

The acoimpansiog ¢ 1 5 b finaccial Stateraents are oo integrnl Jart of these staoments.

1901

83,404 315
331,381
681,905
210,449

65,699
136,877
4,830,600
1,028,713
3.B01, 8

3,152
13,881
56,331
26,122

3,178

102,659

196

{thousands)

S4.377 608
320,719
RS

207 44t
56,417
142972
4,735,187
3445504

4.877

55,104
a2
6.356
119,98
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wlromente. The witual sisking fuisd sequinemens are generaly 1 o i mongage bonds
wistanding Yhose s b sctified by the appieation of set expendismes tur bondabl- propenty i an

S0 "Ag'mmwwmmm Seties T, 1 and AA Fire Mortgage Nands do not have sinking

] pequinemenis since they are collateral 1., podlion cunircd honds.

S5 ﬂm“ 199, the ansued sinking fand rguirements, exchisive of manstities, and the a0l agresan

L _f'mmedm;wmmm % follows

ol el . } L

e BT § ks

] 2% 10,461
i et .49 1904
N WA i i
i L 6.0 P

M W‘* indesiure, umwmwm COMIA CORBIR TN A
b m:ammn 1994, $524 miilicw dm’mdwm-mﬂmwmku

oo - e o sesnsnre

Ay .mmmwcmmmemﬂM K
et ratles averaged § 49, 7 850 amd 7770 gusing 1901 1990 andl £
s, $100 pur vithie prefeord mock, reuices o mandatory siking fundd subficens o retiee
ph st potiod begteatng Febwuary 1 9990, and enuding January 3. 2001, wrd 4 specifnd
2-romih pritiod theteafier mmm«mmumwm m
*mww“manmm
of prelieetd stock, with the exception of the 10,999 Sefies, | mkMMwmdﬁm

o ot he curent e Jemgaion price per <tare. Nedermpsian prices af (e §.72% i 10.09%
ecified inervads in fonue yeass. The 10175% Sevies i rex redesmble unti 194 The Conpany s thee
; ok kafing $160 milhon way it b fedeemes @ pur o ny videndt poyment dace
i) itns and redderaption costs were inchsded i profirmod stock an the habaor sheets and

s In 1991, pursuant 10 an sgsecment with o FERC. the Company rvesed the price years
" MMNudmdmmW

. mmdmmm mmam,mrmma—
ke o ther oy poo throwgh the Bsuance of conmierci papes and
MWWM&MMMMWW»M A Decersber 31,
i b barik Jines of croce aganegating $492 mullian, including the Company s ines & credit
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it to e Compuiny, Fouston Lighting & Power Compar; (HIP), the proget matiages. o ¥08% the
Sy Akt (Sois Aok onss 38 0%, and the City of Austin (Awtin) owns 16,0 ST Vni 1 was placed in
vyt iU 1% and STV Uik 2 was pliced in service in June 199
o MWHQW!MWT&M&MM:MM(W(&H)ndnnmhmiy
mpleineried § ipulated agreemea flkd in Pebrsary 1900 to resulve dockets then pending hefore the Texss
| Geminisston I Diestbes 1996, the Tewss Commissm issued a final order (T Dt 2 Orders shich fully
 hapleme amMmde!medwmmmmmMﬂwml
2 the Cosapany 1 s retall base rats by S04 miton. This base rate incnsase
ade pern _‘masmmbwwmmmammnmmmmu&mmm
e tate increa e effect i Sepvemnber 449 The STI Uik 2 Ondler prowided for ¢ pemianent tase
effoctive Janvary 1, 1999, The STV Linit 1 Onder alios providedt for the defertal of oporating
Apenscs gdmmmswmwum?mmm ander (sex "Deterred Acointing” helow) badd
iaed of SRt | coms. Sucn costs s being tecovenrs! thitngh tites over he remalhmg; ife of STV
it 1 et aumhitized st il Mimeat Constrochion Surk t Progress (Mirror CW 1, pursaant 10 which
e Crungn, MWMdmm»mmmmmmam
uwmmmm«mamumm in connpliance with the onder, camying
o MWWMMdthwWMhmMmaMMW The
wmmmmmwm&mﬁw‘mﬂmmwamm
vh __mmmwmmmmmmmm I8 g techacedd by the soogniin
aﬁ inconn: duning the perod 1991 heough 198
Gl *meﬁmmﬂmmmmmmmdmmn
~Appeogriaie gmout 10 be i i taie hase vmwu'rwmmmwmmdw
© Company's foig) investmes 0970 i it fu cte bse,
o Mpadl e agpement, the Comuny bas agpeed b e base e o Jeary 1, 191 dhvough
mmmwmmmamm MR X ancreases, exiordinany
mm«mmmwwmmmmmmmm
ich ould e effecrive after 299 and wabyect 10 centain himitations mwmgmwvm
adiusted folfowing the commal revies o approval by the Texas Coramussion.
sapidt _,Maﬂmm wiett etedt o by e Conpany. xwmmm
majority of e sl ctien in the Coxpany '« sorvior erniniy and major industrial
' mmdwmsmmmmm
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CENTRAL PUWER AND QGHT COMPARY

Notes To Financial Statements

talea wmm&y $360 nihion et stope which s placed st efien in May 19 aod Januiry 1994 he

Whinksale Settlement is-ponsistent with Oie STF Unit | and 2 Ordurs it alt ooy respecis. The FERC spsprived thie

Wwolostie Satthoaent i fuly 1991, In Devenmher 1991, the Compuny smfend inti a setfieiem ageoment {Coopentive

wijﬂhwmmw vl tooperstive. The Cooperative Setflement s subatxatially the ssme g the
Setreryt. e fhat the Conpwrtas Seftinwnl abows for an catly Contta tonsinagin spen specified

mw’wﬁud.mwm A tinad oivles fromm FERL on the Conpenaove Settfomete & expectad by U end

of 12 '

Defesred Avcounting. e Company wis ganied deforid soeonssing 7 STP Upit ) and 2 oo by T
Clammission ordens. These oo allowed the Company 10 defer opesating 4 maenance aoats, aes, depreciaton
and eyt couty el Oom costs were ruflested in ailos. Delemed sscon ting bad an iemedinie pooitive el on
et oy, muﬂ.mn@mmxmﬂmuwnmmmwmmmmm The: Compuny’s -
ot o for 1990 sac 3000 irtuded $987 il and $ 138 million, resp ity e e ol of dederred
acoonntitg. Thie 1% st ins bl 82 mulliom foe STH Uit 3 attribuaabi - 10 598 The 19980 amoont et 8%,
et of acifition Catrying out cefemls for infmest 1o the extent of arbus Ttesst chagged incured in 19% and
10RS, APLUDC bn 19900 sefiects 3 rctasicath st of appeoisitely 37 nalion g AFUDCob 10 ATLTW expty i
acontildace with the ST# LA 1 Ofder. Dt sioani 26 e STF Uiy 1 aind 2 Ohclers 9 Hlompans™s nifes sk neowpry

af ot ST Unie i and 2 clofiorrals ovur the resaining, e of tie

mwwwrmwaa«mmrummwmrmcmmmwmwm:mwm
severstl of defiemed uccountio 1 §TF Unt 1 In September 1960, the Dhsiney Court i » sxkement affieming the
Toxas Commissio s order for ST8 Und 1, winch wis subsoquenty appealed by OMLC anv! e T Siate Apetities.
Oral angument was e i October 121 by » Tokas Coun of Apeas. The beariyg of e Company’s 7 Lok |
MWMW@WMM&M il Kppseals with sivilar appess  HLP defered onlens

I the Compay's ordens granting deferred i cuntng ire ultimately seversed, the Comgpaty tould experience

MMmmmammmhmkammm Company's deferned accuunting
m«mw
‘ NW&\MMMMMWWM mmefw things, vttt breaches of the STP

mmmmmmmMmemum@mmWMrm |

Dbt Gt Jamwary 1988, HLP fles 4 i pumy o agin the Compsi,. CSW ond an At a5 pon ol

* the Austin sult, sekong indeminy, contyiasion 40d cemain asher rebed §0L an San Antomo respres e v the thisd
party action wath - sounterctain for damages and o mosioni 49 compel bindayg arhitration of diutes, among ¢ er
Hhings. *wr the thizd party acticn wi severed from It the Austin sl proceodis o irial MMIW.!QWMM
;MWM Austin s apptes] the fadgment 10 the Dalas Coun of Appeals.

i Augst 990, WWMMMwmwﬂmmmm.mwm.

mmrms«zmm@mm&ammwmumaw mwumlmm:

mmummmmmmmmmmm jmuyzr 194
HLPM#WWW@WMm&WW&'mmmmmﬁbﬂM M
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CENTRAL POWER AND DHGHT COMPANY

Mmcment s Discussion and Analysis of Financia! Condition and Results of Operations
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CENTRAL POWEE AND LIGHT COMPANY

Comparative Statistical Record

AVERAGE NUMBER OF (U TTOMERS
Residential
Commercial
Industrial
All other
Total
NUMBER OF CUSTOMERS - END OF PERIOD
SALES « KILOWATT-HOURS (Thousands)
Residential
Commercial
Industrial
All other
Total
REVENUES (Thousands)
Residential
Industrial
All other
Total
RESIDENTIAL AVERAGES
Kilowatt-hours pey customer
kevenw 3 per customer
Revenaes por kilowatt-hour
SYSTEM CAPABILITY AT PEAK (nilowatis)
SYSTEM MAXIEMUM DEMAND (Kilowatts)
FUEL EFFICIENCY DATA
Average Biu per net kwh
Cost per mithion Biu
Cost per kwh generated (mills)
BALANCE SHEFET DATA (Thousands;
Faectric utility plan.
Aimurd conrtrucied additions
Accumutated depreciution
Percentage o accumuluted depreciation
10 uriginat 208t
CAPITALIZATION (Thousands)
Cammaon stock equity
Prefenved stork,
Longterm debt

1901

476,565
72,153
6441
1,540
558,680
566,066

5,476,497
1,214,407
5,353,753
1,880,880
16,925,627

5443F 860
343,487
22),885

97518
81,008,730

11,492
S914.61
7.96¢
3,061,000
4,201,000

10,309
51.73
17.91

844,830,606
104,223
1,028,713

2‘t3(’*)

81,428,547
289,151
1,350,854

[{ELY 18 |
08,675 460,522
7102 71208
6471 b AR
.83 3401
550 662 541,620
537 KH2 546,301
|
5,368,148 5,977,961
4,150,083 4,086,174
4412279 4,557 563
1,381,823 1,354 976
15,722,223 15,306,774
I
{170,613 §512,850
Hi6,422 264,304
21 461 14,871
81,124 84,56
S048 520 SR SR
11454
S0, 77
ey
A0 )
3110000
10,428
8187
1443
84,738,187
4554815
RA2 686
K R4%
S1A404
2044 4
1,346,587
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gener.l rate case or a reconciliation proceeding. 1u the event that the Company
does not recover all of its fuel costs under the above procedures, such event
could have an adverse Lnpact on net income. In January 1991, the Company reduced
iLs fuel factor by $21 million, on an annual basie, in senjunction with the &TP
Unit 2 settlenent discussed below under "SOUTH TEXAS PROJECT." 1In August .991,
the Company refunded (19 million of over-recovered fuel coste, io~luding
interest, and aleo reduced its fuel factor by $24 million, on an annuil basis,
in accordance with Texae Commisnion rules,

All of the Company'sd contracte with ite wholesale customere contain FERC
approved fue.-adjustment provisions that permit it to automaticaily pese actual
fuel coete (including those associated with purchased power) through to ite
customers.

See "SOUTH TEXAS PROJECT" for infermation ae to raten relating to 8S7TP.
SOUTH TEXAS PROJECT

1ntroductior, The Company owng 25,28 of STP, a two-unit ruclear power plant
which le located near SAZ City, Texas. In addition to the Company, HLP, .he
project manajzer, owns 30,8%; San Antonio owns 24.0%; and Auetin owns 15.08. STP
Unit ] was placed in rervice in Auguset 1988 and STP Unit 2 was placed in service
in June 1989,

§TP gin_l Ordere. 1In October 1990, the Texas Commiesion iewsued a final
order |["BTP l}nSE ,19"653.:") which fully implemented a stipulated agreement filed
in Februany 1990 to resolve do~ketr then pending before the Texag Commission,
in December 1990, the Texas Commisgior iesved a final order ("STP Unit 2 Order")
wh:~h fully implemented & stipulated agreement to resolve all issues reaarding
the Company's invastment in STP Unit 2.

The STP Unit 1 Order allowed the Company to inciease retail base rates by
$144 nillion, Th' s base rate increase made permanent a $105 million interim base
rate increasse p’aced into effect in March 1990 and a $39 million interim bage
rate increase placed into effect in September 1%89. The STP Unit 2 Order
provided for a permanent baee ra‘e increase of $120 million effective January 1,
1991, Tha STP Unit ! Order aleo provided for the deferral of operaling expenser
and carrying coate on STP Unit 2. A prior Texas Commigsion order (see “"Deferred
Accouating” below' had authorized deferral of STP Unit 1 costs. Such coste are
being recovered through rates over the remaining life of STP. Alsoc. the STP Unit
1 Order authorized uee of Mirror Construction Work in Progrees ("Mirror CHWIPY),
pursuant to which the Company recognized $360 million of carrying costs as
original construction costa, and established a corresponding liability to
cur.omers recorded in other doferved credits on the balance sheets, 7.
compliance with the order, carrying costs collected through rates during periods
when CWIP was included in rate base were . loan from cuntoners. The loan ia
being repaid through lower rates from 199) tarough 1995, which approximates the
iength of time during whach the carrying costs were collected frou customers.
The Mirror CWIP liability is being reduced by the recognition of non-cash incom:
during the per.od 1991 thiough 1995,

The STP Unit 1 and 2 Orders resolved all issues pertaining to the reasonabile
original cost of S$TP and the appropriate amount to be included in rate base,
Pursuant to the Texss Commission orders, the or'ginal cost of the Company's total
investment in STP i% included in rate base.

As part of the stipulated agreement, the Company has agreed to freezs base
vates from January 1, 1991 through 1994, subject to certain force majeure evente
including double-digit inflation, major tax increases, extraordinary increases
in operating expenses or serious declines in operating revenues. The Company may
file for iicreases in base rates, which would be effective after 1994 and subject
to certain limitations. The fuel portion of customers' bills will continue to
be adjusted following the normal review and approval by the Texas “ommission

The stipslated agreements, am diescussed above, were entered into by the
Company, the Staff and a majority of intervenors including major ¢ities in the
Company'sa eservice territory and major industrial customers. Tnese intervenors
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motion for rehearing of the Court of Appeals opinien, which s pending.
Management believesa that this opinion was based on an erronesus laterpretation
of the applicable state law, and will not control the ultimate resclution of the
appeals of the Conpany's deferred accounting orders.

P Arbitration, In 1983, Auetin filed puit avainst HLP alleging, among
other thinge, certain breaches of the STP Participati.o Agreement. The suit was
transferred on change of venue to the District Court in Dallas County (Dallan
District QCourt). In January 1988, HLP filed a third party action against the
Company, CSW and San Antonic ae part of the Austin suit, seeking indemnity,
contribution and certain other relief. The Company and San Antonio responded to
the third party action with a counterclaim for damages and a motion to compel
binding arbitration of disputes, among other things. After the third party
action was severed from iv, the Austin suit proceeded to trial in July 1989,
where HLP won a take nothing judgment. Austin has appealed the judgment Lo the
Dallas Court of Appeals.

In Auguet 1990, the Dallas District Court granted the Company‘'s and San
Antonio’'s motion to compel arbitration of disputes with HLP, Since that time,
the Company and San Antonic have prevailed in aach of the proceedings in which
HLP has challenged certain aspects of the arbitration procedurea, and in the
appeals of such proceedinge. 'n January 17, 1992, HLP filed a request for writ
of certiorari in the United 8'atee Supreme Court csserting denial of ite
constitutional due procese r.ghis 'n connection with thd arbitration, to which
the Company is expocted to respon in late February 1992, The United States
Supreme Couri's decision whether to grant certiorari is pending.

The Company and SW are engaged in settlement discussions with HLP, but no
settlement hae baen rz2aced. Although manageme.t cannot predict with certainty
the ultimace outcome of the various disputes with HLP, it believes that such
outcome will not have a material adverse effect on the Company's results of
operations.

Fg.ttn?houlo %iti%&tion. The Company and other owners of STP are plaintiffe
in a lawsulj ober 1990 in the District Ceourt in Matagorda County, Texas
against Westinghouse, seeking damages and other relief. The suit allsges that
wWestinghcuse supplied STP with defective asteam generator cubes that are
susceptible to strese corrosion cracking., As a result of the 'ermination of a
gtandstil]l agreerent with the STP owners in November 1991, Westinghouse ise
required to file an anewer to the suit by Mar:h 2, 1992,

To date, no Btrese corrow.on cracking in STP's eteam generator tubes has
been detected. Managerent believes, based on industry experience and the
analysis of various experts, that any such problem would develop gradually and
could be monitored by the operators of STP, An acourule ecvtimate of the coste
of remedying any such problem currently {s unavailable due to many uncertainties,
including among other things, the timing of repalirs, which may coincide with
scheduled outages, and the recoverability of amounte fru. Westinghouse and any
insurere.

Nuclear ;ngu;ggﬁ . In connection with the licensing and operation of STP,
the owners have purchased the maximum lim.ts of nuclear liability insurance as
ired by .aw, and have executed indemnification agreements with the Nuclear
Regulatory Commission, in accordance with the financial frotection requiremente

of the Price-Anderson Act,

The pPrice-Anderson Act, a comprehensive astatutory arrangemen* providing
limitations on nuclear liability and governmental indamnities, is in effect until
August 1, 200Z. The limit of liability under the Price-Anderson ot for
licensees of nuclear power plants is §7.8 billion per incident, The owners of
§TF are insured for their share of this liability through a combination of
grtvntc}tnauruneo amounting to $200 million and a mandatory industry-wide program

or self-insurance totaling $7.6 billion. The maximum amount that each licensee
may be assessed under the industry-wide program of self-insurance following a
nuclear incident at an insured facility is $66.15 million (which amount may be
adiusted for inflation) for each licensed reactor, but not more than $10 millien
per reactor for each nuclear incident in any one year. The Company and each of

7
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reached amonyg the o+ 0waers Anc a putislon wasg flls. ar the FRRC reguesting Lhat
toe Intevconnecxion Orde:. be reviead to ellicw comfletivn of the farat 3C0,000 Rw
stage of the antercunnection no latas than Auguut 13§58 and the compietion of the
second 0L, 000 Kw atige no luter than rkuguetr 8U8. 1In PDecenber 199, tle FRUC
nodifiad its svder to permit thd new caapletivn scaeduie for the East HUde T.e.
A Certificate of OQonveniencu and Nevesuaty Ftill must e obtained from the Texas
Commipsion. Management bDelieves that the delayp will ot have a matarial adverse
effecst on the Company's v sults Of Uperations,

Employees. At December 31, 1991, the Company had 2,330 employees.
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h,411
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13,492
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10,309
$1.73
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27.8
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1990

e

5,368
4,180
4,812

396

-

18,722

sEResuw

475,588
12,243
6,459

-

557,882

[rasanm

11,454
$791
6.90¢

6.03¢

10,328
$1.87
1.9“

32.8

1989

- - -

5,278
4,088
4,588

395

-

407,672
71,783
6,434

-

369‘301

anraeseE

il,461
$679
<93¢

5.47¢

10,402
$1.99
2.07¢

30,2
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could have & significant adverse ef{fect on the Company's resulte of operaticne.
The Company is not a party to any litigation or administrative proceed.ngs with
respect to environmental matters, except as described belov.

Air %ngz: . Air quality standarde and emissinn limitations are subject to
the jurisdiction of the TACB, with oversight by the EPA, In accordance with
regulations of the TACB, permits are required for all generating units oy which
sonstruction 18 commenced or whioh are substantially modified after the effective
date of the applicable reguistions. The Company believes that ail of its present
units compiy in all material respecte with existing federal and state air quality
and emission regulations. The EFA has approved and may enforce the aiv quality
standarde and limitations adopted by the TACB and has adopted ambient air quality
standards applicable nationally, as well as new source performance standavds for
all new or substantially modified generating units,

1a November 1590, the United States Congress passea toe Clean Air Act
Amendment.s of 1990, which place limits on the emission of suifur dicoxide and
nitrogen oxides from gas, coal and lignite fired generating plants. The right
to emit sulfur dioxide from existing generatiny plants will be establisned based
on historical operating condit ons. These rights will be controlled through a
certificate of allowance program. ‘fhese amendments reguire compr: ensive
rulemaking, which has not been completed, by the EPA.

Subjecrt to the ~doption of new regulations and continued rulemaking, this
legislation is not - ' acted to have a significant effect on the Company. Based
onn the latest facilii .es plan, the Company estimates nominal expenditures for
monitoring and emission reduction eguipment for existing plants. The Company
continues to evaluate the new EPA regulations and pursue the mo=* cos ~ffective
options available under these amendments.

wWater ality. The TWC and the EPA have jurisdiction over all wastewater
discharges into state waters. The TWC has jurisdiction for establishing water
quality etandarde and issuing waste control permits covering discharges which
might affect the quality of state waters. The EPA has jurisdiction over “point
source" discharges through the National Pollution Discharge Elimination System
provisions of the Clean Water Act, The Company believes that all of its
facilities comply in all material respects with existing federal and state
wascewater discharge regulations.

Solid Waste Disposal. Tne RCRA and the TWC solid waste rules provide for
comprehensive control of all nolid wastes from generation to final disposal. The
TWC has received authorization from the EPA to administer the RCRA sclid waste
control program for Texas. The Company believes that it is in compliance in all
material respects vith all such applicable regulations.

CERCLA and Other. Under CERCLA, owners, operators, transporters and/or
generators Of hazardous substances for disposal can be held liable for the
cleanup of hazardous substance disposal sites which pose or may pose an imminent
risk to the environment. Similar liakilities for hazardous substance disposal
can arise under applicable state law,

In November 1985, the Texas Attorney General brought suit against the
Company under the Sclid Waste pDisposal Act and Chapter 26 of the Texas Water
Code. This suit alleged that the Company was one of the parties responsible for
PCB contamination at the Industrial Road and Industrial Metals site in Corpus
Chrieti, Texas and therefore, should share the responsibility for cleanup of the
site. The site was used by several metal salvage companies for the salvage of
various materials purchased from electric utilities, including the Company, and
others. The Company actively participated in the development of the closvre plan
for the site which was approved by the TWC. Closure of the site was completed,
with the Company as one of the managing participants and the Closure
Certification Report was submitted to the TWC in December 1990. Total costs
incurred by the managing participants to dale have been $3.9 million.
Significant cost recovery from other defendants is expected. No additicnal major
coste .o the Company are anticipated.

Two additional lawsuits relating te this site have been filed naming the
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Company &~ one of the defendants. They allege property damage and health
impairment zffecting residents near the site, resulting from operations on the
site and closure activities. Management believes that the ultimate resolution
of these matters will not have a material adverse effect on the Company's results
of operations.

In Decenber 1986, the EPA named 650 entities including the Company ae
potentially responsible parties for removal of PCB articles and materials stored
at the ncw defunct EPA-permitted PCB disposal site in Missouri, formerly operated
by Martha C. Roee Chemicals, Inc. In August 1988, the Company made payment of
soproximately $170,000 to the Rose Cheaacals Steering Committee representing the
Companv's Consent Option Assessment. Management belicves that zais sum will be
sufficient to satiefy the Company's entire liability for cleanup costs.

Prom time to time the Company is made aware of various environmental issues
or is a part{ to various other legal claims, actions and complaints related to
environmental matters. Management does not expect disposition of any
environmental matters to have a material adverse effect on the Company's results
of operations.
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by others, for which permits, grante, masements or licenses (which the Company
believes Lo be satislactory, vut without examination of underlying land titles)

5 have been obtained. The principal plante and properties of t' o Company are
subject to the lien of the firet mortgage indenture under which the vompany's
first mortgage bonde are issued,

-f ITEM 3. LEGAL PROCEEDINGS.

See "ITEM 1. BUSINESS -~ REGULATION AND RATES” for information relating to
regulatory proceedings.

See "ITEM 1. BUSINNSS -~ SOUTH TEXAS PROJECT" for information as to panding
legal proceedinus relating to STP.

See "ITEM 1. BUSINESS -~ OFPSRATIONS" for information relating to eystem
interconnection.

See "ITEM 1. BUSINESS -- ENVIROMMENTAL MATTERS' for information relating
to environmental procsedings.

The Company is party to various other legal claims, actiors and complaints
arising in the normal course of business. Management does nol expect disposition
of these matters to have a material adverse effect on the Company's results of
opevations.

ITEM 4. SUBMISSION QF MATTERS TO A VOTE OF SECURITY HOLDERS.

None.,
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PART 11 :
ITEM 5. MARKET FOR REGISU/RANT'S COMMON EQUITY AND RELATED STOTKHOLDER MATTERS. ,

All of the cutstanding shares of Common Stock Of the Company are owned by
its payent, CSW.

s ITEM 6. SELECTED FINANCIAL DATA.

: The inforeacion required by Item & is incurporated by reference to page 3% k
1 of the Company's 1991 Annual Repourt to Stockholders.

1k ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
o RESULTS OF OPCRATIONS.

- The intormation reguired by Item 7 is incorporated by reference to pages ‘
ki 36-38 of the Company's 1991 Annual leport to Stockhclders. 3

{ﬁ; ITEM B. FINANCIAL STATEMENTE AND SUPPLEMENTARY DATA.

The infurmation required by Item 8 is incorporated by refeirence to pages
22-34 of the Company's 1991 Annual Report to Stockholders.

.1 ITEM 9. CHANGESZ IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
i FINANCIAL DISCLOSURE,

) NORC .
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PART 111

C8W common sLtock ammunts in Item 10 and Item 11 have been adjusted to
reflect the two-for-one common stock aplit, effected by a 100% common stock
dividend paid March €, 1992 to shaveholders of record on February 10, 1992,

ITEM 10. DIRECTORS AND EALECUTIVEL OFFICERS OF THE REGIS™UANT.

(a) The following is a list of directors of the Coumpany, together with

certain information with respect to each of them:

Name, Age, Principal Year First
Occupatjon, Businesa Experlience Bacame
and Other Directorships Lirector
E. R. BROUKS AGE ~ 54 1991

Chairman, President and Chief
Executive Officer of CSW since
Februarv 1991, President and
Chief Operating Officer oOf CSW
from 1990 to 1991 and Executive
Vice President firom 1987 to
198%., President and CEU of CPL
from 1986 to 1987.

ROBERT R, CAREY AGE -~ 54 1989

President and CEO of the
Company since January 1390,
Executive Vice l'resident and
Chief Operating Officer of the
Company from 1989 to 1990.
Vice President, Operations of
the Company from 1988 to 1989
and General Manager of the
Southern Region cof the
Company in 1988. Manager,
Operations of the Southern
Region of the Company from
1986 to 1988, Director of
Corpus Christi National Bank,
Corpug Christi, Texas.

RUBEN M. GARCIA AGE - 60 1981

President or principsl of several
firms sngaged primarily in
construction and land develupment
in the Laredo, Texas area.
Director of South “exas National
Bank, Laredo, Texas.
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Name, Age, Principal Year First Sharves of CHW Common

Occupation, Businees Experience Became Stock Benefivially
and Other Divectcrships Direztor Owned (1)(2)
KGBERT . McALLEN AGE -~ 57 1983 2,000

Robert A. McAllen lnvestments,
Inc., Weslace., ~Consultant tc
First National Bank, Edinburg,
Texas.

PETE MORALES, JR. AGE - 81 1990 e e

fresident and Genreral Manager
of Morales Feed Lote, Inc,,
Devine, Texas. Director of
Devine State Bank.

§. LOYD NEAL, JR. AGE ~ 54 1830 o e

President of W.L. Dinn & Company,
Inc., an inaurance agency, Corpus
Chriati, Texas.

JIM L. PETERSON AGE - 58§ 1588 e

President and CEO of Whataburger,
Inc, Director of First City
Bank of Coprpus Christi,

H. LEE RICHARDS AGE ~ 58 1987 RN

Chairman of the Board of Hygeia
Dairy Company, Harlingen, Texas.
Director of Harlingen National
Bank, Horlingen, Texas.

P. RICHARD SHAMBLIN AGE ~ 46 1990 2.439

Vice President, Finance of the
Company since 1990. Controiler of
CSW trom 1989 te 1990, Assistant
Vice President and Director of
Corporate Taxes and Insurance of
Central and South West Services,
Inc., a subsidiary of CSW, from
1985 to 1989,

B. W. TENGUE AGE - 53 1964 4,047

Vice President, Mavketing

and Businesa Development

of the Company since 1941.

Vice Presicent, Corporate
Services of the Company from
4988 to 1991, Senior Vice
President, Divtrict Moeratio.s
of the Campany from 1986 to 1938.
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Name, Age, Principal
Qocupation, Business Experience
arnd Other Directorships
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RICAARD P. VERRET AGE - 45

Vice President, Pegional
rationa of rae Company
gince L990. Vice President

and Cnief Englineering
officey f.um 1987 to 1989,
Vice President., Puwer of the
Company from 13986 to 1987.

DALE E. WARD AGE - 44

Vice President, Engineering
and Production of the Company
since 1990. Vice Prerident and
Chief Engineering Officexr of
the Company from 1989 to 1990.
Vice Preosident; Administration
of SWEPCO from 1988 to 1989 and
Vice President, Engineering
Operaticna of SWEPCC from

1983 to 1988.

All 2) directors and executive
officers as a group.

(1) As of Januxry 1, 1902, Meesrw.
currently erxervisable stock options granted under the CSW Stock Option Plan
for 7,500, 1,500, 2,400 ongd 1,500 ahares,
not reflected in this column.

{2) All directors' and executive officera’ shares owied as of January 1,
as indicated are ownad directly,
outstanding shares of such wlass,

All directors presently serving as executive ofiicere ¢! the Coampany have
been employed i & managerial or executive cdpacity witi; @ member ovr menmders of
the CSW Sysisw {or &t least the past five years, and all vutside directors have
engayged i thelr reupective principal ovcupations listed above for a period of

Year Firet
Became
Director

19%0

Brooks, Carey,

more than five yeare unless otherwind indivated.

20

and aggregete

Shares of CSW Common
Stock Beneficially
Owned (1)(2)
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2,926

6,713

108, 469

verret and @tive have

reapect ively, which amounty are

1892
less than 1.0% of the
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ITEM 11. EXECUTIVE COMPENSATION.

Caeh Compensation. The followiny tacle contains inforwation with respect
to cash coupengation paid by the Company to each of the five most nighly
compensated executive officers ol the Company for all services rendered during

1%¥9]1 and the aggregate cash compensation 80 paid by the Company during 1991 to
all of the Company's executive otficers as a group:

Hame of
Individual or Cash
Number in Group Capacities In Whic* Sarved Compensation (a)

Robert R, Carey Pregident and CEC $ 275,449

Richavrd P. Verret Vice President, Regional 140,567
Operations

P. Richard Shamblin Vice President, iinance 138,264

Dale B. Ward Vice Presidvent, Engineering 137,30%
and Production

C. Wayne Stice Assistant to the VPresident, 119,885

Corporate secretary

All 13 erecutive officers
as a group. $ 1,366,536

—

(a) Does not include custs vader group life, health and hospitilization plans
which do nob discriminate in favor of directors or cofficers of “he Corpany
and which are available generally to all salaried employees. Also, doe:z
not  include amounte of other compensation, if any, whici might be
congidered personal benefits or securities or property paid or distributed
other than pursuant to a plan. These amounts do not exceed $25,000 as to
ary named individual and, with T“espest to all executive officers as a
group; do not exceed $25,000 times the number of persons in the group.
Aiso, doee not include any portion of the year during which any individual
was employed in a capacity other than executive off{icer of the Company.

Thrift Plus. The Company, together with other members of the CSW System,
participatexs in certain CSW System benefit plans. CSW provides a savings plan,
Thrift Plus, which allows employees genarally to contribute up to 12% of annual
compencation. Participaate may elect to have contributions made to the Thrift
Sjus on their behalf on a pre-tax or after-tax basis. All regular, full-time
employees at least age 21 who have completed one year of service may particijate
in the Thrift Plus. The first 6% of contributed employee compensation is matched
50% by the Company; 75% if the employee has 20 or more years of service, provided
cvhe employee has participated in Thrift Plus for at least 14 months.
Coatributions for certain participants, including executive officers, may be
limited as reguired by the Code. Employve contributions end matching Company
contributions may be investeu in one percent increments in one or more of che
following five investment opticons the employee may select: CSW Commern Stock

“ion; Fixed Income Option; Capital Appreciation Option; Grouwth and Iancome
Option; and Asset Allocation Option. Amounts invested in the CSW Common Stock
Option are invested in CSW's Common Stock. Amounts invested in the Fixed Income
Option are invested in contracte isrfued by insurance companies under which the
issuer hae guaranteed the principal amount and interest thereon at a specified
rate, in similar cuntracts issued by a bank or other financial institution, cone
or more pooled funds maintained by a bank or trust company investing in such
contracte, or any other property tiue investment in which would advaice the
primary investwment purpose of the Fixed Income Option. Amounts invested in each
of the Capital Appreciation Option ana Growth and Income Opt.on will be invested
in shares of cne or more mutual funds bhaving an invesiment purpose that is
congistent with the primary investment purpose of the ilovestment opticn. Amounts
invested in the Asset Allccation Option will be invested, in such proportiocu as
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the Advisory Cammiste® under the Thrift Plue may from time to time determine, in
shares of one ©or mdre mutual fundes having an investment purpose that is
conuistent with the primary investment purpose of the icvestment option and in
short-term instruments, which may inzlude investmesta of the type held under the
Fixed Income QOptiav,

Employeé contribaotions to the Thrift Plus are nouforfeitable at all times.
Guperally, matohing Company contributions to che Thr.ft Plus will become
nonforfeitable cnly after the employese has made conteidbutions to the Thrift Pilus
for at least 34 ronths or completed tive years of service. Subject to certiin
l'mitationg and restricticons, empioyee coutributions, matehing Company
contributions and, in each case, the investment ygains thereon may b~ withdrawn
by the employee priolr tu the termination ¢f his employment. An employee's Thrift
Plus accownt generally is distributable in full alter terminatiun of eecvice.
The Thrift Plus also permits an ewnployee to borrow a portion of his account
hbalance. fFPour of the 5 persong whose compensation is ceported ' the table
participated in the Thrift Plus in 1991. Company matching contributions during
1991 four Memsas. Carey, Verret, Ward and Shandlin were $10,030, $3,719, $J),831
and $3,054, renpectively. Total Company contributions to the 13 executive
officers as & group in 199] were $39,51%.

Restricted Stock Plan., CSW established a Restricted Stock Plan in 1984 to
assist in spcurinyg and retaining key executive employees of outstanding abiiity,
and to recognize their best efforts cn behalf of CSW and its subsidiaries,
through awards of ©OSW Common Stock. Any employee who ig responsible for the
management, growth or protection of the business of CSW or ite subsidiaries ‘e
eligible for awards under the Plan. The Plan perrits CSW's Board of Dirvectors
{or a comnittee thersnf, members of which are not eligible to participate in the
Reptrirted Stock Plen), at its discretion, to award up to a maximum of 1,000,000
shares of CUSW Commun Stock, in the aggregate, to eiigible employees subject to
certain adjustments for a change in classification, subdivision or cumbination
of shares. At January 1, 1992, 350,5%4 shares had been awarded under the Plan
and 649,446 shares were available for future lissuance. In addition, in
connectisn with any such award C8SW's Board of Directors determines the group of
2ligible enployees and the restricted period over which such award will vest.
No shares may be awarded beyend April 1%, 1994, the tenth anniversary of the
Plan's effective date.

Awards under the Restvictaed Stock Plan were made to officers and employees
af CSW and irs subsidiacies a8 of January 1, 1991. Messrs. Carev, Verret, Ward
and Shamblin received awards in 1991 of 2,092, 580, 380 and 458 snares,
vespectively. 3Jeven 2Ff the 11 executive officers as a group were awarded 590
shares in 1991, The restricted period for currently outstanding awards lapses
as *o 20% of the awacds on each of the first three anniversaries of the date of
the grant and as to the yremaining 40% or the fourth anniversary, with all
restrictions lepsing upon a Participant's death, total disability or normal
retirement. Each Participant must render substiantial servicsas to the Company
on a regular basis during the restricted period. 1If such service ig not renderved
for such pericd, ercept ty reason of the Partitipant's death, total disability
or normal retirement, ifthe Participant will forfeit those sghares which were
previously awarded and are still subject to the rvestrichtiong. During the
restricted period, the Partivipant will have all the rights uf a shareholder,
including the vight to receive dividends pald on such shares, except that the
Particigant may not sell, assign, transfer, pledye or oLnerwize encumber the
shares. The fair market value of shares to which restrictions lapsed in 1991
previcusly awarded to Messra. Carey, Verret, Ward and Stice were $2,362, $6,125,
$10,019 and $9,0%6, respectively. The fair market value of shares to which
restrictions lapsed in 1991 previously awacded the 13 executive officers as a
group was $54,177.

Retirmment Plans. Executive officers, like other employees, are also
eligible tofparticipate in the USW System Ponrion Plan, and all eligible persons
whose compensation is reported in the table participated in the Penslon Plan.
Contributions toc the Plan are determired actuarially and casnot be readily
calculated with respect to any individual participant or small group of
participants. The amount of such cortribution is thus omitted from the table set
torth below. For purposes of determining Plan benefite, compensation fo: each
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‘ofticers of the Company, like other key employees of CSW and {ts subsidiaries,
will become cltgible to participate in the Central and South West Corpozation

1992 Leng-tern Incentive Plan ("Proposed L-T Incentive Plan"), subjedt to Lhe
pprovale of ©8W'e ahareholders and the SEC. The Proposed L-T incentive Plan is
intended to replace the Restricted 8tock Plan which expires in 1994 and the Stock
Option Plan which expires in 1996 is designed to complesent the existing
Executive Ilncentive Compensation Plan,

Awards urder the Froposed L-T Ircentive Plan may include CSW atock options,
restricted or phantom CSW stock or cash performance units. The totgl numbar of
shares availab's for jssuvance under the Proposed L-T Incentive Plan 18 4,000,000
shares. Awardes would Ho made under the plan to key employses of the Campany who
are responsible for the management, growth and protection of the budiness ol C&W
or ‘is subeidiaries and whose performance, in the sole discretion o0f the
Committee, benefite or will benefit OSW in A mignificant manner, The Propused
I=7T Incentive Plan will terminate according to ita terms on December 31, 2001
except for awards then outstanding.

ITEM 12. SECURITY OWNEASHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT.

All $,755,%3% shares of the Company's cutstanding Commeon Stock, 25 par
value, are owned beneficially and of record by CFY, 1416 Woudall Rodgers Freeway,
Dallas, Texas 75202.

For information regarding the amount of each ¢lasa of eguity securities of
the Company and of CSW beneficially owned divectiy or indirectly by all Jivectory
and execut e cfficers of the Company, see “"ITFEM iU. DIRECTORS AND EXRECUTIVE
OFFICERS C THE REGISTRANT."

ITEM 13:. CERTAIN RELATIONSHIPS ANL RELATED TRANSACTIONE.

None.
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(e) Exhibite:

3. {a)

{&)

4.

1 A
Na it ol M i) | miee

Rextated Articles of inctrporation, as -
amended, of the Company (incerporated
herein by referencw te Exhibit 4(a) to

the Company's Registration Statement No,
33-4897, Exhib te 5 and 7 to Form "-1

File No. 70-7171, Exhibits 5, B.1, B.2

and 19 to Form U~) File Nou. 70-7472),

Bylawe, ae smended, of the Company. -
{Incorporated herein by reference

to Exhibit J(b} to the Company's 1990

Form 10-K, file No. 0-348).

1ndenture of Mortgage or Deed of *
Trust dated November 1, 1943,

executed by the Company to The First
National Bank of Chicagn and Robert

L. Grinnell, as Tiustess, ar umended
throvgh Octaber 1, 1977 (incorporvatad
hersis by relsrence to Exuibit §.01 ia
File Po. 2-60712), and the Supplemental
Indentures of the Company dated
september )\, 1978 (incorporated herein
by reference to Bxhibit 2.02 in Mile

No, 2~62271) and December 15, 1984,

July 1, 19885, May 1, 1086 and Novimber 1,
1887 (incarporated herein by reference to
Exhibit 17 to Form U-1 File No. 70-7003,
Lxhibit 4(b) in File 0. 2-98944, Exhiblt
4 to ¥orm U-. File No, 70-7236 and
Exhibit 4 to Form U~1 File No. 70-7249)
and June 1, 1985, Decvaber 1, 1989

and March 1, 1990 (incorporated herein
by reference to Exhibit 2 to Form U-l
File Ro. 70-7%20, Exhibit 3 te Form -1
File No. 70+7721 and kxhikit 10 to Form
U~1 Pile No. 70+7735}),
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Page Reference

S A ) e e b

1991 Anrual

1991 Report to
10-K Stockhelders
o 12, Statement re conputation of Reiio of 3% .
i Fornings tc Fixed Charges for the {ive
iy years ended December 31, 1991.
: 13. 1991 Annual Report to Stockholders. Filed -
i Hesewith
. 28, powers of Attorney. Filed -
Herewith
(d} Sabhedules: ;
Report of Independent Public 31 -
Accountants on Supplemental Schedules
and Exhibit.
V. Property, Plant and Equipment for the 32 -
years ended December 31, 1991, 199%0
and 1989,
X Vi. Accunilated Depreciation, Depletion 33 -
o f and Amortization of Properiy, Plant
) and Equipment for the years ended
] December 31, 1991, 1990 and 1989,
B9 IX. Short-Tarm Boerrowings for the years 34 -
1 ended December 31, 1991, 1990 and 1989,
b
§~¥ X, Supplementary Income Statement 35 o

Information for the years ended
December 31, 1991, 1990 aud 1539,

All other exhibits and schedules are omitced because of the absence of the
condivions under which they are requirad or because the required
information is8 included in the financisl statements and related notes to

finatwial statemants.
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Pursuant to the requirements of Section 12 or 15.d) of the Securities
Exchange Act of 1931, the registrant has aul¥ caused this report to be signed on
ite belalf by the undersigned, thereunto duly authorized, on March 23, 1992,

CENTRAL POWER AND LIGHT TOMPANY
E /e/ David P, Sartin

avid P. Sactin
Controlier

Pureuant to the requirements o! the Securitien Bichange Act of 934, this
re, ort has been signed below by the following pecsons on beralf of the registr
arnd in the capacities indicated on March 23, 1592.

Signature ritle
*Robert R. Carey Pregigent and CEO and Director
(Prinripal executive officer)
*P. Richard Shamblin Vice Preaident, ¥i ' ance and Director
{(Poincipal tinancial officer)
*David P. Sartin Controller (Principal accountang officer)
R. Brooks Dirvector
‘ben M. Garcia Director
bert A. McAllen Director
JeLe mr‘l“( Jr Nirectaor
*§. Loyd Neal, Jr. Director
*Jim L. Peterson Direct ox
*H. Lee Richards Direcrczs
*B, W. Tepague Vicve PresiJdent Marketing and Buaines:
Development and Director
*Richard P. Verret Vice President Wegional Operaticns and
Director
*Dale E. Waru Vice Fresident Enaineering and Productiun

and Directur

*P. Richard Shamblin, by signing his name hereto, dues sign thius doocument on
behalf of the persons indicated above pursuant tu a power of attorney dJduly
executed by each euch person and filed w'th the Securities and Exchanye
Cummiasion,

*By:t/e’ P, Richard Shagbl'n
. Richard Shambiin
Attorney-in-Fact
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REFGRY OF INDEPENDENT PUBLIC ACCOUNTANTS ON SUPPLEMENTAL SCHEOULES AND EXNIBIT
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To the Stockhoidera and Board of Direcrors of
Central Poer an? Light Qompeny:

‘ we nave audited in accordance witn cenerally accepted auditing standarda,
the fivancial statemente inclu.ed in Central Power and Light Company's annval
report to suockholders incorporated by reference in this Ferm 10-K;, and have
i8sued our report thereon dated Peoruary 1%, 1992. Our sudits were made for the
purpose of forming an opinion on those statements taken as a whole., Supplemental
ochedules Vv, V1, 1X, X anc Exhibit 12 are the responsibility o* the Company's
managenent and are presented for purposes ol cowplying with the Securities and
Exchange Commission's rules ard are not pact of the b sic financial statements.
Thene schedules »nd exiiibit have been subjected to the auditing procedures
spplied in the audits of the basic financial statements and, in our opinien,
falrly state in all vacerial respects the financial data reguired to be sut forth
therein in relation to the basic financia: statements taken as a whole,

Prtmur Andersen & Co,

Dallas, Texas
February 1%, 1992

l
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SCHEDULE V

CANTRAL POWER AND LIGHT COMPANY
PROPERTY, VLANT AND EQUIPMENT
FOR THE YEARS ENDED DECEMBER 31

Column A felamn B Column C Column D Column £ Celumn ¥
Balance Other - o
Beginning Additiouns Retiremante Cl.angee Balance
; Clasgification of Year at Cost &t Cost Add/ ({Deduct ) Lrd of Year
y : (Thourands)
. Year 1991
. Blectric Utility Plan::
3 Froduction $3,377,609 § 28,8% $ 2,129 $ (55) $3,404,315
KO Transmigsion 320,739 10,798 & 21 331,341
Distribution 642,529 46,391 7,013 (2) 681,908
' General 207,441 5,457 838 {1;0811) ~10,449
; Construction work
: in progress 66,917 8,782 * * 65,699
Nuclear fuel 137,872 3,90% " A 126,877
$4,738,187 $ 104,223 $ 12,157 $(i,047) $4,830, 5086
TrzuUuSTRIRES 28 3 2 -2 4 F S PR R 2 Taasnms muUBrIoesSes
Year 1990
Electric Util.ty Plant:
Production $3,000, 358 $ 379,269 $ 1,382 $ 378 $3.337,609
Transmission 309,125 15,573 2,394 (1,585) 320,719
Distribution 611,182 41,694 % ;596 {(721) 642,549
Guneral 204,463 7,951 3,908 {1,00% 207,441
1 Construction work
| in progrets 52,0862 4,865 o $6.317
Nuclear fuel 121,709 11,263 - 132,972
4 $4,298,859 § 459,615(1) $ 17,350 $(2,937) $4,718,187
; RUBDTEEEAET FAESVGESsssxm ESEsETsvas RNEResTus LTFEszznwum
Yeax 1989
Blectric Utility Plant:
Production $2,292,79% $§ 712,993 - 867 $(4,508) $3,000,358
Distyibutiaon 579,562 39,659 7,982 (87) 611,182
General 193,327 12,1867 3,034 2,003 204,443
, Congrruction work
] in progress 682,716 {€30,664) - - 52,082
= . slear fuel 117,101 4,608 . - 121,70%
'IL ......... S e e e e e o e s —— - -
b $4,169,637 §& 141,722 ¥ le, 258 $  (245) $4,298,859
ETmTTETSIE SZTsSEsuETn sEmsoswss EE T ZRSans s

{3)

-—

Includes Mirror CWIP of $350 million.
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Columr A

o - e -

Clessificatian

-

Year 1991
Ky Elnctric Utility
Rt i Pianti
fraduction
Transmi(aion
i Distribuuicon
e Ganeral
3 Muciesr fuel

L Year 19%0
Electric Utility
Plant:
Productio’
: Transmission
b Distribution
. General
Nuclear fuel

iy Year 1983

. Blectric Utility

[ L Plant

" Product ion

(& dransmission
Distribution

2 General

Nuclear fual

N Ty .

Exewssas

$402,415%
106, 391
174,536
69,998
18,540

——

$769,880

AZFaIs=En

$378,021
48,063
162, 389
64,628
4,904

- -

$658,015

B

REEE R b

(1) Retirements ave at criginal

UmBEENT

$ 80,734
8,946
26,319

s A5u

- -

$120,129

TTWmRSTES

$ 75,182
9,126
22,73%
3,081

- -

$110,124

TEmEmEER

mTRaTnTE

$§ 1,093

2,736
16,440

e e

$ 20,269

FmEzswEaan

$§ 1,066

3,956
11,656

-

§ 16,658

TETZIWENE

BRERESE

$ 749
2,350
12,493
3,686

-

$18,978

E R et s

$ 811
778
10,844
1.397

-

$13,8%0

B

WuURELEW

$ 1,011
261
21
(107)
$ 1,386

HEISmEAE®

$  (593)
{ 20)
2%6
{279)
$ (1,027)
EZIERNIEDT

cost, net of removal costs and salvage.
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SCHECULE VI
CENTRAL POWER AND LIGHT COMPANY
ACCUMULATED DEPRECIATION, DEPLETION AND
AMORTIZATION OF PROPER!Y, PLANT 2ND EQUIPMENT
FOR THE YEARS ENDED DECEMBER 31
Column B Column C Column D Column E Colum.. F
Rddicions Charjed to
: Coats and Lxpences Other
Balance | cesomees A e v o e Changes Balance
Beginning Depreciation’/ Other Ada/ End of
of Yea Amortizaiion Accounts Retirements(l) (Deduct) Year
(Thousands)
$484,504 $ 87,799 $ 1,094 $ 1.844 $ ¢ 571,5%2
113,228 9,113 - 299 ~ 122,042
188,883 28,671 - 11,288 ) 206,278
73,091 3,%00 1,920 676 (547) 77,731
32,980 - 17,6%7 - - 50,637
$8%2,686 $12%,4%2 $ 20,671 $14,107 $ (49%) $1,028,247

WEIBOSARES

$484,504
113,228
168,883
73,091
32,980
$8°2,68

Tasnuomng

$402,415
106,391
174,536
69,998
16,540
$769,880

Easwwsan
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SCHEDULE 1X

CENTRAL POWER AND LIGHT COMPANY
SHORT-TERM BORROWINGS
FOR THE YEARS ENDED DECEMBRR 31

Column A Column B Column C Column D Column E velumn F
Max imum Average Welghted
Category of Balanre Weighted hmeunt Amount Average
Aggregate at End Average Outetanding Outetanding Interest
Short-cerm of Interest at. any During Rate During
Year Borrowings  Periocd Rate Month-end the Period the Period
{Thousands)
1891 Advances
from
Affilirven $62, 148 5.0% $69,876 $28,717 6.2%
1990 Advances
from
Affiliates $40,625 B.O% $90, 687 $29,050 8.5%
1889 Advances
from
Affiliates $46,606 8.6% $78,396 $14,022 g.0%
, 34
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SCHSEDULE X

CENTRAL POWER AND LIGHT COM aNY
SUPPLEMENTARY INCOME STATEMENT INFORMATION
FOR THE YEARS ENDED DECEMBER 31

199] 1990 1989
{Thousands )

Real estate and personal property taxes $38,817 $29,540 $27,060
State grossp reveipts taxes 13,099 10,864 9,724
Payroil taxes 6,765 6,59% 5,320
Franchise taxen 1,2L5{b) 2,691 (1,63%) (&)
Stale utility conmission assessments 1,784 1,872 1,308
other taxes 723 2,051 1,423

74 $62,453 $88,313 $43,196

’ L3 E Bas & 8.3 FL.EVBEZGE Tuseos=ns

15 -
(a) A refund of approximately $13 million related to prior years was rectived in
1989.

(b} & refund of approvimately $3.6 million related to pr.or yeais was received in
1991.

WEEUN TS

The amounts of taxes, depreciation and maintenance charged to accounte other
g than income and expense accounts were not significant. Rents, royalties, advertising
Ly and research i nd development costs during these years were not aigmificaci.
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