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he crucial element in the success or failure of
x

usiness is its relationship with customers.
PP&L Resources family of companies has

a heritage of customer satisfaction that dates
back nearly eight decades. Whether it be natu
ralist Kevin Drewencki explaining the making
of maple syrup to children at our Montour
Preserve (as shown on the cover of this report)
or Mary Ferdon selling electricity in the newly
competitive Pennsylvania market (see page 18),
PP&L people consistently exceed customer needs.
In this year's annual report, the people of PP&L,
in their own words, tell you what sets us apart
in the rapidly evolving energy business.

CHAIRMAN'S LETTER
MARCH 12, 1999

for

several years, in this report and elsewhere, we've been telling you about the dramatic changes

sweeping the electricity business and what this transformation will mean to you as an owner of PP&L
Resources. In this report, you'll find that the tense of this discussion has changed; we are no longer
talking about what will be, but rather what already is.
The events of the past year underscore two important points: our business now truly is global - and truly
competitive. And, as competitive barriers have fallen here in the United States and abroad, the fundamental
building blocks in this business have changed.
While the consistency of purpose and attention to detail that have marked our past success continue to be
important, they now must be augmented by calculated risk taking, an entrepreneurial spirit and an unfailing
dedication to understanding and exceeding customer expectations.
It is not surprising, then, that our 1998 annual report focuses on PP&L Resources people - your company's
competitive advantage in the global marketplace. While energy can be viewed as a commodity, we are con
vinced that the people of the PP&L Resources family of companies set us apart and make us serious competi
tors on the global stage.
Today, PP&L Resources people are helping us ensure success in three primary busi
ness lines:
u The delivery of energy- both electricity and gas - to customers here in Pennsylvania
and around the world.
*The generation of electricity through the operation of high-performing power plants
located in key markets in the United States and around the world.
* The marketing of energy and energy services at both the wholesale and retail level.
Your company is growing, both geographically and in business reach. Our growth, however, is very directed,
focused on businesses that our employees know as much about as anyone in the world. In this annual report,
some of our employees share their experiences with you and, in the process, provide you with an overview of
what we're doing every day to help ensure a successful future for your company.
There were many highlights in 1998, including the successful conclusion of our Pennsylvania Public Utility
Commission restructuring case, which will enable us to recover about 85 percent of the transition costs that we
had requested. While it was necessary to take a substantial write-off in 1998 to reflect the value of our genera
tion assets in a competitive marketplace, the settlement of the restructuring case means that we have put the
regulatory uncertainty of this process behind us. Now, we are in a position to focus on and implement success
ful business strategies with a clear understanding of the opportunities available to us and with the ability to
capitalize on those opportunities.
In the past year, we also made one of the most difficult decisions that we have had to make - decreasing our
annual dividend rate. We took this action to bring our payout ratio to a level that allows us to invest more in the
2

future growth of your company. This new dividend policy is part of our focus on improv
ing our long-term total return to you, our shareowners.
We have taken significant, tangible steps toward achieving that future growth by con
tinuing the expansion of your company. We have signed agreements to acquire virtually
all the power plants in Montana and a number of hydroelectric plants in Maine. We
announced plans to develop power plants in Connecticut, Arizona and Pennsylvania. And,
we have completed the acquisition of a Pennsylvania natural gas distribution company
(Penn Fuel Gas, Inc.) and three mechanical contractor and engineering firms (H.T. Lyons, Inc., McCarl's Inc.
and McClure Company).
Also, as you'll read on the following pages, our PP&L EnergyPlus
WE HAVE TRANSFORMED
YOUR COMPANY SO THAT
UT UR

GOSWTHONEN FOR

OROWTH
IFTURE

ION T

GLOBAL ENERGY MAR•ET.
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company has already been very successful in attracting new busi
ness customers from around the state, making us - despite fierce
competition - one of the top sellers of competitively priced electricity
in Pennsylvania. In fact, based on contracts that we now have in

place, we expect to increase the amount of electricity we sell to retail customers in 1999. This success
places us in an excellent position to enter new markets as they open up In other states.
Our wholesale marketing operation, which we call the Energy Marketing Center, continues to grow dramati
cally and is now among the largest generation-owning wholesale electricity marketers In the nation. With the
new power plants we are developing and acquiring, your company will become one of the top dozen owners of
generating capacity in the United States. In 1998, we also extended our impressive record of customer satis
faction in our electricity delivery business, earning a top ranking among the state's six major electric utilities.
And, we reached an agreement on a new labor contract that will carry us into the next millennium.
At the heart of all these accomplishments - and of our promise for the future - are the people of PP&L
Resources. Their expertise, their willingness to tackle new challenges and their constant focus on customers'
needs give us a well-founded confidence in the future.
Through the intelligence and dedication of our employees - whether they be heating, ventilating and air
conditioning mechanics; distribution line workers in Pennsylvania, Chile or the United Kingdom; power plant
operators; or our retail sales account representatives - we have transformed your company so that it is posi
tioned for future growth in the global energy market.
We thank you for your continued investment in PP&L Resources.

William F. Hecht, Chairman, President and Chief Executive Officer
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e past several years, rO'L Resources hasdra

'natically reshaped itself to take advantage of new
3pportunities in the rapidly evolving energy business.

IdLural gas delivery business and mecnanical con
tractor and engineering firms that will enable us to
r

provide more services to more customers. We have

n this section of our annual report, four PP&L
Resources top executives provide insight on the com

expanded overseas, extending our electricity distribu

Dany's strategy for success. Commenting are

and Chile. These are just some examples of the sig
iificant successes that establish PP&L Resources as

'hairman William F. Hecht; John R. Biggar, senior vice
Dresident and chief financial officer; Robert D. Fagan,
Dresident of PP&L Global, our worldwide energy corn
Dany; and Lawrence E. De Simone, president of PP&L
EnergyPlus, our retail sales company.

Q. Some utilities have decided to focus on a specific
element of the business - delivery of electricity, for
example. What is PP&L Resources doing?
A. Hecht: We believe that our years of experience, our

successful in a more competi

ocation and our size position us very well to succeed
n three specific areas of the energy business: genera

convinced that we have what it

"takes.In fact, we already have
"-ecord

•ne of the leaders in the new energy business.

Q. Will PP&L Resources be
tive energy business?
A. Hecht: We are absolutely

\\

tion expertise to operations in the United Kingdom

established a successful track

in the new competitive energy business. Our

tion of electricity; delivery of electricity and natural gas;
and marketing of wholesale and retail energy. We are
aggressively pursuing these interrelated business
ines and have been very successful. Our company
Dwned power plants always have been among the best

3P&L EnergyPlus company now is one of the top suppli

Dperating in the nation; our electricity delivery service

ers of competitively priced electricity in Pennsylvania, the

s ranked as world-class by our customers; our whole
sale energy operation has grown to one of the top

iation's second-largest competitive electricity market. In
'act, based on the contracts that PP&L EnergyPlus now
ias in place, PP&L, Inc. expects to increase the amount
f electricity we sell to retail customers in 1999.
Also, it has become clear that a strategy focused

generation-owning marketers in the nation; and our
'etail sales company has established itself as a pre
'nier supplier in Pennsylvania.

)n growth will be necessary for us to meet our long

M The company announced a number of acquisitions
and new development projects in 1998. How can you

:erm objectives of increasing shareowner value. We

account for this high level of activity?

iave taken numerous steps to carry out this growth

PA.Fagan: We don't have a specific number or limit of

strategy. We are acquiring and developing power plants

acquisitions that we evaluate each year. Rather, we

n key markets throughout the United States. We have

:onsider each opportunity on the basis of whether it

iugmented our traditional business lines by adding a

s consistent with our long-term growth strategy. In

I

L996, a nigh number ot those opportunities met
these criteria. We purchased an additional 26 percent
3f SWEB, the U.K. electricity delivery company that we
3wn together with the Southern Company, giving us a
majority interest in the opera

tion. I might add that SWEB's
performance was exceptional
in 1998 in both service to its
customers and financially.

SAlso, because of utility divesti
tures and the opening of elec
nc power markets in the United States, many new
opportunities presented themselves closer to home.

We have signed agreements to purchase 13 power
lants in Montana, with a capacity of more than
,600 megawatts, as well as several hydroelectric

plants in Maine. And, we announced plans to develop

power plants in Connecticut, Arizona and eastern
ennsylvania. These acquisitions and developments
ill bring PP&L Resources' total U.S. electricity gen
ration capacity to more than 12,000 megawatts,
making us one of the top dozen owners of genera
ion In the country. The investments that we pur
ued in 1998 will provide PP&L Resources with a
resence in key domestic markets as well as expand
unthe success of our overseas investments.
Will the company continue to acquire power plants?
L Hecht: On the production side of our business, it
s our goal to acquire or develop 7,500 additional
egawatts of generation capacity within the United
States over the next five years. This is in addition to
he acquisitions and developments we've already
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capacity to more than 20,000 megawatts. In making
these acquisitions, we intend to focus on facilities
located in key energy markets throughout the country.
Q. Is PP&L Global growing as fast as the company
thought it would?
A. Fagan: Actually, we have grown much faster than we
Driginally anticipated. We have achieved our initial goals
wvell ahead of schedule. In 1998 alone, we increased our
investments and commitments by more than sixfold. It
has become clear that aggressive growth will be nec
essary for us to meet our long-term objectives. And,
PP&L Resources has successfully demonstrated that it
has the financial and managerial resources to under
take and successfully integrate major acquisitions. As
we move forward in 1999 and beyond, we remain
focused on growing shareowner value and pursuing
future opportunities that contribute to this objective.
Q. Now that the electricity generation market in
Pennsylvania is competitive, how is PP&L doing?
A. De Simone: At PP&L EnergyPlus, we are very excited
not only about the prospects
for the future, but also about
Dur early success in this mar
ket. PP&L EnergyPlus is one of
the top suppliers of competi
tively priced electricity in
/
Pennsylvania. Our research
shows that we have been able to attract many of the
most desirable customers in the market. The main
reason that we have been so successful is the quality
Df PP&L people - they are a notch above others in
.5

terms or work etnic, Knowieage ano tneir commit
ment to exceeding customer expectations.
Q. How does PP&L EnergyPlus differentiate itself in
te marketplace?
* De Simone: We have a full-service strategy that
clearly sets us apart. In addition to offering business
customers great prices, we also are offering them a
wide range of services, like energy management or
yen the construction of heating and ventilating sys
tems. We are offering these services through our
nechanical contractor and engineering companies
-I.T. Lyons, Inc., McCarl's Inc. and McClure Company.
We also are offering a host of energy management
services through PP&L Spectrum. Through this range
of services, we are appealing to the most attractive
business customers - and we are succeeding in get
ting their business.
Q. What about markets outside of Pennsylvania?
A. De Simone: We are assessing new competitive
markets as the states surrounding Pennsylvania pro
vide their customers with more choices. Our success
in the Pennsylvania market has given us valuable
xperience and provides a solid base for future suc
cesses in some of these new markets.
QDoesn't more competition make PP&L Resources
a riskier investment than it has been inthe past?
. Biggar: As the electric utility industry transitions
to a competitive environment, PP&L Resources' busi
ness risks are expected to increase, resulting in an
increase in the potential volatility of revenues and
earnings. At the same time, PP&L Resources
believes that a competitive environment provides

pportunities to acnieve long-term returns on snare
wwner investment that exceed the returns that have
een historically permitted in a fully regulated busi
ess environment. We are confident that we have
taken the steps necessary to
position PP&L Resources for
future growth.
Q. Do you anticipate increasing
the dividend in the future?
A. Biggar: We will consider divi
dend increases as earnings
row. In this regard, we will provide a proper balance
etween increasing the current return to our share
wwners through higher dividends and an opportunity
or shareowners to experience increased growth in
he value of their stock through the successful rein
estment of retained earnings. During 1998, the
rice of PP&L Resources common stock grew. In
May, our common stock was trading at about $21
Der share and rose to almost $28 per share at year
-nd - an increase of 33 percent.
You're doing a great deal as a company. What
,esults do you expect for shareowners over the next
'ew years?
1o Hecht: As a result of the numerous initiatives that
Ne already have undertaken and are planning, we

axpect to grow PP&L Resources' earnings by a com
pound rate of about 7.9 percent annually over the
lext three years.
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kt first glance, the control room at
the Brunner Island power plant
air conditioned and soundproofed
against the noise and heat of elec
tricity generation - seems far re
noved from the new world of electric
,ustomer choice. But look again.
At Brunner Island, and at other
?P&L, Inc. generating plants,
there's a transformation going on,
Jriven by new market forces and
fueled by a common goal - using
lew opportunities to make money
n the deregulated energy market.
"Our challenge now," says plant
superintendent Dennis Murphy,
Nho spent the last 27 years learn
ng about power generation at four
Jifferent PP&L plants, "is to be
available to generate at the exact
iioment the market demands elec
tricity, and whenever we can sell
Dur power at a profit."
Being available on demand is
an enormous challenge for a plant
as large as Brunner Island, where
the complex systems that coax
3nergy from coal require periodic
shutdowns for maintenance.

"We've gotten very good at antici
pating problems and fixing them at
opportune times, rather than
having to schedule prolonged plant
wide shutdowns," Murphy said.
Availability is perhaps the best
measure of a fossil-fuel power plant's
value to the company, and to our
shareowners. During 1998, Brunner
Island was available 87.5 percent
of the time - its best performance
ever. Similar gains also have been
made at other plants.
Another measure of a power
plant's worth is its cost structure.
Brunner Island and other PP&L
plants have made steady progress
in lowering production costs. That
means better margins when the elec
tricity is sold on the open market.
Beating the market price, and
reacting to opportunities in the mar
ket while still generating reliably
and safely - that's the ticket to
success In today's competitive
generation marketplace.
Brunner Island, along the Sus
quehanna River south of Harrisburg,
Pa., is one of the reliable workhorses

)f the PP&L generating system.
rhe 1,500-megawatt plant is a key
)art of the company's diverse gen
aration mix that includes hydroelec
:ric and nuclear units in addition
:o plants fired by natural gas, coal
and oil.
Responsible environmental
3erformance is another critical
Alement of safe and reliable
3ower generation. PP&L works
iard to operate in harmony with
:he environment and has done
a lot to reduce the environmental
mpacts of power generation.
-or example, companywide emis
sions of nitrogen oxide have been
,ut by 45 percent since 1990,
Nith another 10 percent reduc
:ion scheduled for 1999.
"We have a tremendous asset
iere," Murphy says, looking out
at generating units taller than
[O-story buildings. "With reliable
3ower plants like this one, we can
;ompete with anyone, anytime.
n today's new market, that's a
:remendous opportunity to maxi
nize the value of this plant."

rRADITIONAL
GENERATION

CHANGING
WITH THE

MARKET

12

p

K

Ii'
iiIt

,

'V.

I
.4

Kr

2

*'.

..

Ut

lb

':

*

U

1

'-.4

.

.

4,

'2

-

I

*"'

A,.
Wa..

fl

4

*

p4
'.''-*1
'4

4

4

'1

4I
44

4

';

*

C

r

$4

-a-

I
A

'N,

5,

V

IfL11

K

&

71

J$ 1 K
CA4

1

IIL

r.

MERCHANT GENERATION

ENTERING

NEW

MARKETS
he Penobscot River - an engine of
economic growth in central Maine
for 150 years - today stands ready
to power grQwtb Qf a different sort
for PP&L Resocurces, Inc.
With the planned purchase of
eight hydro statieons now operated
by Bangor Hydro-eJectric Company,
PP&L Resoure0" will become a
significant player in the New
England enery market just as
customers in Maine and surround
ing states are otting the right to
choose new eedticity suppliers.
This entry intothe New England
market is one of tbe first steps
toward PP&L Resources' goal to own
1 and operate-qualli generating facili
ties in key enera markets through
out the United States. PP&L Global
also is buying
gfnerating plants in
Montana and is dweveloping new nat
ural gas-fired plants in Pennsylvania,
Connecticut and Arizona.
Upon completing these acquisi
tions and development projects,
PP&L Resources will own more than
12,000 megawatts of generating
I capacity in the Upited States. That
would place u, among the dozen
largest generating companies in the
country - well on our way to becom
ing a major supplier of electricity
throughout the United States.
We will continue to develop and
acquire generation projects In key

I.

markets throughout the United States
where we can increase our shiare
owner value, and where we can
operate with the same kind of envi
ronmental commitment that has
been a part of PP&L, Inc.s philoso
phy for nearly 80 years.
For example, Maine's Penobscot
River, which helped develop aVd sus
tain the region's lumber and paper
making industries, also is known for
its run of Atlantic salmon. Each dam
involved in the purchase has a fish
passage designed to allow migrating
salmon to get past the dam on their
upriver journey. Several Qf the pas
sageways were installed decades
ago, long before they were reeyired
by state regulators.
The Bangor purchase, expected
to be finalized during 1999, also
includes key electricity transmission
rights that provide access to low
cost Canadian power.
"We'll be in an excellent strategic
position here," says Jim Potter,
PP&L Global's manager for the
Bangor project, watching the waters
of the Penobscot power the turbtines
at the Veazie Hydroelectric ftation.
"These are well-maintained and low
cost facilities that meet the Maine
legislature's criteria for environmen
tally friendly power. We'll be able
to supply a growing demand for this
power at a very competitive price."
15
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.The new era of deregulated energy- -,,-,-Pennsylvania state capit61 co.iplex

way in

sales has arrived in.Pennsylvaninia;{- In-1-larrtsburg, -along with the gover-

Ferdon e-l0

and PP&L Resources isatready
taking advantage Of its opportunVli
-ties, thanks to the work o:.
Mary Ferdon and others In PP&L
.EnergyPius Co., a subsidiary of

nor mnson
ý--We in PP&L Energyplus are. very- ~'has a
-

•aye.a

.
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-thenewr

excited about the company's early-•:
successes and about ouur prospects
for the future," says Fer•d
o..W-
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ta- c6omptti-v
-ability to ciSt1•
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PP&L, Inc., formed to sell electricity .were-outthersmeeting with cus.
she-say.
:
to retail customers in the newly
tomers during.the pilot program,
-WthatNtheAtnitierus"
of'cus
deregulated competitive market
long before anyone.e,se and eventomer slgnupsa-i.ove Ferioni and,
During 1998, the year the
before all of the details of dereIhercolleague•wll
tr heir atter
fledgling company was formed,
ulationweiefinalized.-We built
tionta re~taiiincurrent• •ustomer•ne
•
PP&L EnergyPlus shattered Its.relationships that helped us-close. .ahd.acquirintnew
ojie: They als .s
sales goals, signed up an~impresdeals when the time. came.
-wilt b•.offerin&cUsto.mers'other
sive list of energy customers
Andclose she-did. qOf Qpr:"-l' .- iitoductsinrk-ding energy-relatedaround Pennsylvania, and laid a.
posals FerdOri~made to,major ele--.sevide9Sthroughft PP&L Spectrum
strong foundation for continued,
tricity
buyrs_,se sold 56--ther
•- ancthe mehica contractor and
growth in 1999 and beyond.
producing moie-than-40miiii-ibon in"-'engineering companies recently
Major electricity users - like
revenUe.
.
.e...PP&L Energ[us.
.
added to the PP&L Resources family
the 375 Pennsylvania locations of
exceeded its-sales -goals-by 30 per-p..Lawrence E. De Simone, presi,Florida-based Eckerd Drug Co., Fox
cent and also bega torgaioexpe-.
dent-of PP&Ln-nergyPlus and PP&L
Chase Cancer Center and Philadelrience in supplying customers with
SpectJum,'has 25.years experience-,
phia's Jefferson Heal System naturail gas.....
ineergesales and-matketing at
chose PP&L EnergyPlus for its value
In addition to Eckerd Drug, Ferdon's companiles thoughdiit the United._
and for its service. Business buying 'success storles. Include Giant Fo•d.. ýStatesý.Hýebrings strong leadership"•iA
groups - including the Pennsylvania: Stores, Inc. supermarkets; Exlde-.•'ý
o these groWing Subsldiaries
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Chamber of Business and Industry

Corporation's largest Pennsylvania

and, others representing more than
10,000 companies, school dis-

manufacturing plant; regional retailers.> ing t.he -way customers think about
The Bon-Ton Department•Stores,-Irinc
t-heir energy Supp4ei1'7 Ferdon says..
and Boscov's; and a. number of Red The successful companies wil be'
Lobster and Olive Garden restaurants,.- 'thelrcýustornerS' consultant, their
A former meter reader and cus-"
full-service provider, and their busl-...
tomer service clerk who worked her
ness partner - all rolled into one..".

tricts, municipalities and colleges picked PP&L EnergyPlus as the supplier of choice for their members.
PP&L EnergyPlus even powers the
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Condensed Consolidated Statement of Income

millions of dollars, except per share data
1998

OperatingRevenues
Electric operations
Gas operations
Wholesale energy marketing and trading activities
Energy-related businesses

$2,410
35
1,223
118

$2,397

3,786

3,077

480
13
1,060
787
338
188
93
2,959

466
504
697
385
204
21
2,277

OperatingIncome

827

800

Other Income and (Deductions)
Interest Expense
Income Taxes
ExtraordinaryItems (net of income taxes of $666)
PreferredStock Dividends

66
230
259
(948)
25

(28)
215
237

OperatingExpenses
Cost of electric fuel
Cost of natural gas and propane
Energy purchases
Other operating and maintenance
Depreciation and amortization
Taxes, other than income
Energy-related businesses

Net Income (Loss)
Earnings PerShare of Common Stock
Basic and Diluted:(b)
Income before extraordinary items
Extraordinary items (net of income taxes)
Net Income (Loss)
Dividends DeclaredPerShare
Average Number of Shares Outstandingthousands)
(a)Certain amounts from 1997 have been reclassified to conform to the current presentation.
(b)Based on average number of shares outstanding.

20

1997(m)

650
30

24

$ (569)

$ 296

$ 2.29
(5.75)

$ 1.80

$ (3.46)

$ 1.80

$1.335
164,651

$ 1.67
164,550

Condensed Consolidated Statement of Cash Flows

millions of dollars
1998

OperatingActivities
Net income (loss) from continuing operations
Less: Extraordinary items (net of income taxes of $666)

$(569)
(948)

1997(8)

$296

Net income before extraordinary items

379

296

Adjustments to net income
Depreciation and amortization
Equity in (earnings) loss of unconsolidated affiliates
Regulatory debits and credits
Change in current assets and current liabilities
Other operating activities - net

396
(49)
(61)
(42)
14

453
2
(36)
(2)
64

Net cash provided by operating activities
Investing Activities
Construction
Investments in unconsolidated affiliates
Other investing activities - net

637

777

(250)
(306)
71

(250)
(152)
111

Net cash used in investing activities

(485)

(291)

62
(419)

76

FinancingActivities
Issuance of common stock
Purchase of treasury stock
Issuance of mandatorily redeemable preferred securities
Change in long-term debt- net
Purchase of subsidiary's preferred stock - net
Change in short-term debt - net
Payment of common and preferred dividends
Other financing activities - net
Net cash used infinancing activities
Net Increase(Decrease)in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

487
(278)
(59)

250
(99)
(369)
(9)
(298)
(88)

(7)
145
50

(537)
(51)
101

200

$195

$ 50

(a) Certain amounts from 1997 have been reclassified to conform to the current presentation.
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Condensed Consolidated Balance Sheet

millions of dollars

at December 31
1998

Assets
Property, plant and equipment
Electric utility plant in service - net
Construction work in progress
Nuclear fuel owned and leased - net
Electric utility plant - net
Gas and oil utility plant - net
Other property - net

Investments
Investment in unconsolidated affiliates
Other

Current Assets
Regulatory and other noncurrent assets
Recoverable transition costs
Other

Total Assets

1997(a)

$4,003
117
162

$6,414
185
167

4,282
175

6,766
30

23

24

4,480

6,820

688
218

377
228

906

605

948

695

2,819
454

1,365

3,273

1,365

$9,607

$9,485

$1,790
97
250
2,983

$2,809
97
250
2,585

5,120

5,741

636
631
1,574

135

Capitalizationand Liabilities
Common equity
Preferred stock
Mandatorily redeemable preferred securities
Long-term debt (less current portion)
Total capitalization
Short-term debt
Other current liabilities
Deferred income taxes and investment tax credits
Above market NUG purchases (less current portion)
Other non-current liabilities
Total Capitalization and Liabilities
(a)Certain amounts from 1997 have been reclassified to conform to the current presentation.

22

634
2,221

775
871

754

$9,607

$9,485

Consolidated Statement of Shareowners" Common Equity

millions of dollars
1998

Common stock at beginning of year
Sale of common stock
Common stock at end of year

$

1997

2

$

2

2

2

Capital in excess of par value at beginning of year
Common stock issued•)
Common stock issued for purchase of Penn Fuel Gas
Other

1,669
62
135

1,596
76

Capital in excess of par value at end of year

1,866

Treasury stock at beginning of year
Purchase of treasury stock
Treasury stock at end of year
Earnings reinvested at beginning of year
Net income (loss)
Cash dividends declared on common stock

(3)
1,669

(419)
(419)
1,164
(569)
(223)

1,143
296
(275)

Earnings reinvested at end of year

372

1,164

Capital stock expense and other at beginning of year
Other

(26)
(5)

4
(30)

Capital stock expense and other at end of year

(31)

(26)

Total Shareowners' Common Equity at end of year

$1,790

$2,809

Common stock shares at beginning of yearff (thousands)
Common stock issuedlb)
Common stock issued for purchase of Penn Fuel Gas
Common stock purchased

166,248
2,604
5,556
(16,996)

162,665
3,583

Common stock shares at end of year

157,412

166,248

(a)$.01 par value, 390 million shares authorized. Each share entitles the holder to one vote on any question presented to any shareowners meeting.
(b)Common stock Issued through the ESOP and the DRIP.
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Selected Financial Data

$2.50

$1.50

Excluding the effect of one-time adjust
and
abnormal
weather, PP&L Resources' earnings
ments, restructuring impacts
per share have increased moderately over the past three years.
As the energy business changes, there is a potential for long-term returns to

Earnings and dividends per share

that exceed those experienced in a regulated environment. Also, the
shareowners
-$1.0
company's potential business risks are growing, resulting in an increase in the
potential volatility in revenue and income streams. In 1998, PP&L Resources
-0.50
reduced the level of its annual dividend to $1.00 per share. This lower dividend
payout will better position the company to compete in the energy markets by
increasing the company's future financing flexibility and retaining a proportionately

per sham
* dMdencls
eamirn as a=usted

*

higher level of earnings for reinvestment to pursue the company's growth strategy.

PP&L Resources' total return on common stock improved dra
matically in 1998. The company's total return almost doubled the 1997 rate,
reaching 22.97 percent for 1998, outperforming the group of electric companies
-20%
in the Standard & Poor's 500 Index and the Edison Electric Institute Index of
investor-owned electric utilities.
The company's growth strategy is aimed at improving stock price performance
and
-" growing the dividend in conjunction with earnings growth over time, at a pay
out ratio that allows us to invest more Inthe future growth of your company. This
1998 Total return

25%

15%

PP&L

Resorce

Electric

EEl

will allow the company to reinvest more into the business in order to carry out

Crn~paniesInd
SW 500

its growth strategy, which is designed to improve total return to shareowners over
the long term.

earningsas adjusted

Over the last few years, the company's common stock
price was pressured by the uncertainty associated with the restructuring of the
utility industry in Pennsylvania. As a result, the company's price-earnings ratio
reflected a discount to the Industry average. With the uncertainty of the restruc
turing process behind it, the company's P/E ratio has improved with the stock
price appreciation of the past year and is now approaching a multiple that more
closely reflects the industry average.
The company's sound strategy for the future is expected to improve earnings
and help to improve the company's P/E ratio relative to the industry average.
Price
-s to earnings ratio

10

-

96

9

9growth

WiiarsIn millions
5,000

-1.000

no
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V1

VC

capitalization
market value of the company's common stock has
Market
plishments
the companyThe
has achieved,
notpast
gain reflects the accom
over the
increased more than 10 percent
the year.
leastThis
of which
was completing the
restructuring
-3.ooo
process in Pennsylvania. With the uncertainty of that process

behind
-=2,00 it, the com pany has been able to focus its sights on growing shareowner
value over the long term.

millions of kwh
-40,000

Wholesale energy sales These sales have been increasing dramatically as the
result of the activities of our Energy Marketing Center, up more than 150 percent

-30.000

since 1996.

-20,000

Energy marketing and trading will be an increasingly important component of
the company's business in the future. Ahigh-quality marketing operation, along
with an effective risk-management program, will allow the company to maximize
the benefits of its investments in generating facilities.

96

97

98

atsnulative
dollarsin millions

-2.000

IPP&L Global Investmentslcommitments 1998 was a year of significant growth

for PP&L Global. During the year, PP&L Global announced agreements to acquire
-'.s

power plants in Montana and Maine and the development of plants in Connecticut,

-o

Arizona and Pennsylvania. PP&L Global acquired an additional 26 percent
of SWEB, a U.K. electricity delivery company, and another 12 percent of Emel, an

S5W0

9
o Foreign a Domestic

98

electricity delivery company based in Chile, which together deliver electricity to
more than 2 million customers. Also, with Emel, PP&L Global acquired an 80 percent
interest in DelSur, an electricity delivery company in El Salvador.
PP&L Global continues to search for expansion opportunities for the company,
both domestically and overseas. Its contribution to consolidated earnings is

expected to increase over the next few years, rising to 10 percent or more of
PP&L Resources earnings by 2001.

Forward-looking Information Certainstatements contained in this Summary Annual Report concerningexpectations, beliefs,
plans, objectives, forecasts, projections,goals, strategies, future events or performance and underlying assumptionsand
otherstatements which are other than statements of historic facts, are "forward-lookingstatements' within the meaning of
federal securitieslaws. Although PP&L Resourcesbelieves that the expectations reflected in these statements are reasonable,
there can be no assurancethat these expectations will prove to have been correct. These forward-lookingstatements involve a
number of risks and uncertainties,and actual results may differ materiallyfrom the results discussed In the forward-looking
statements. The following are among the importantfactors thatcould cause actualresults to differ materiallyfrom the forward
looking statements:state and federal regulation;new state or federal legislation;nationalor regionaleconomic conditions;
market demand and prices for energy, capacity and fuel; weathervariationsaffecting customer energyusage; competition In
retailand wholesale power markets; the need for and effect of any business or industryrestructuring;PP&L Resources' and
PP&L, Inc.'s profitabilityand liquidity; new accounting requirementsor new interpretationsor applications of existing require
ments; operatingperformance of plants and other facilities;environmentalconditions and requirements;system conditions
(includingactual results In achieving Year 2000 compliance by PP&L Resources, its subsidiariesand others) and operating
costs;performance of new ventures;political, regulatoryor economic conditions in foreign countries where PP&L Global makes
investments; foreign exchange rates; and PP&L Resources'andPP&L, Inc.i commitments and liabilities.Any such forward
looking statements should be consideredin light of such important factors and in conjunction with PP&L Resources' and PP&L,
Inc.i documents on file with the Securities and Exchange Commission.
New factors that could cause actualresults to differ materially from those describedin these forward-lookingstatements
emerge from time to time, and it is not possible for the Company or PP&L, Inc. to predict all such factors, or the extent to which
any such factors may cause actual results to differ from those containedin any forward-lookingstatement. Any forward-looking
statement speaks only as of the date on which such statement is made, and neitherthe Company nor PP&L, Inc. undertakes
any obligationto update the information contained in such statements to reflect subsequent developments or information.
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Management Review

PP&L Resources again is issuing its annual report in summary format. Complete financial statements and an
extensive review of financial condition and results of operation are provided to all shareowners of record as of
February 26, 1999, as an appendix to the proxy statement of PP&L Resources, Inc. The full financials and exten
sive discussion of the business and operation of PP&L Resources and its subsidiaries also are included in the
1998 Form 10-K filed with the Securities and Exchange Commission. To request a Form 10-K, see information
on the inside back cover of this report.
Results of Operation
Earnings
Excluding the effects of weather and other adjustments principally related to the transition to a competitive elec
tricity market in Pennsylvania, PP&L Resources earnings per share were $2.07 in 1998 compared to $2.03 in
1997. This four-cent per share earnings improvement reflects higher weather-normalized sales in all customer
classes and increased wholesale electricity revenues, which were partially offset by higher operating expenses.
On an as-reported basis, PP&L Resources lost $3.46 per share in 1998, versus earnings of $1.80 per share
in 1997. The largest impacts on earnings were $948 million in after-tax charges related to the settlement of
PP&L, Inc.'s restructuring case before the Pennsylvania Public Utility Commission (PUC) and another competition
related case before the Federal Energy Regulatory Commission (FERC). These two extraordinary items
decreased 1998 earnings by $5.75 per share. Abnormal weather in 1998 adversely affected earnings by
another 20 cents per share, the largest such weather effect in more than a decade. Several one-time adjust
ments helped earnings, including the proceeds from a settlement with a non-utility generating company of a
contract dispute over the cost of purchased power.
PP&L Resources has forecasted compound annual growth rates in earnings per share of 3.7% for 1999,
7.5% for 2000 and 7.9% for 2001, based on adjusted earnings per share for 1998 of $2.07.
The above forward-looking statement, and the earnings forecast on Page 6, are based on certain assump
tions in addition to those listed on Page 25. These assumptions include:
a That the market clearing price of generation will be about 12% and 7% higher for 1999 and 2000, respectively,
than previous forecasts (which were 2.85 and 3.10 cents per kwh in 1999 and 2000, respectively).
"* That annual growth in electricity delivered by PP&L, Inc. will be 1.5% in each of 1999, 2000 and 2001.
"*That Resources' average number of common stock shares outstanding in 1999, 2000 and 2001 will be
159 million, 170 million and 171 million, respectively.
m Commencing January 1999, certain PP&L, Inc. customers are able to choose their electricity supplier. The
Company has assumed that the percentage of total customer load that will choose an alternative supplier for
electricity will be 29% in 1999 and 32% in each of 2000 and 2001. The Company also has assumed that PP&L,
Inc. will retain 55% of such load each year.
If future events and actual performance differ from the key assumptions noted above, the Company's actual
results could vary significantly from the projected results.
Revenues/PurchasedPower
Operating revenues from electric operations increased by $13 million in 1998 over 1997. Excluding the effects
of milder than normal weather and a benefit from a change in regulatory treatment of energy costs, 1998 rev
enues from electric operations would have increased by $53 million over 1997.
Reflecting the Company's continued emphasis on competing in the growing wholesale electricity market,
revenues from wholesale energy marketing and trading activities increased by $573 million in 1998 over 1997.
Such revenues have increased over the past two years, despite the phase out of capacity and energy agree
ments with two New Jersey utilities. This increase in wholesale revenues has been accompanied by an increase
in energy purchases.
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Energy Sales
Under Pennsylvania's competition pilot program, 5% of customers were allowed to choose the supplier of
their electricity in 1998. PP&L, Inc. continued to deliver electricity to these customers and continued to sup
ply electricity to customers not participating in the pilot.
Electricity delivered to retail customers increased by 173 million kwh, or 0.5%, in 1998 over 1997.
Excluding the effects of mild weather, deliveries increased by 2.9% in 1998 over 1997. Due to the competi
tion pilot program and the milder weather in 1998, electricity supplied during 1998 decreased by 254 million
kwh, or 0.8%, from 1997.
Beginning in 1999, all of PP&L, Inc.'s residential customers, and two-thirds of the load of industrial and
commercial customers, have the opportunity to choose their supplier of electricity. PP&L EnergyPlus Co., the
retail marketing subsidiary of PP&L, Inc., is offering retail electric supply to industrial and commercial cus
tomers in PP&L, Inc.'s service territory and throughout Pennsylvania.
PP&L, Inc.'s largest 1998 energy sales gain was in the wholesale energy market, where sales increased by
15,252 million kwh, or 71.1%. The increase in wholesale energy sales, which includes sales to other utilities
and energy marketers through contracts, spot market transactions or power pool arrangements, was primarily
the result of increased activity by PP&L, Inc.'s Energy Marketing Center.
PP&L Resources has established growth in its electric generation capability, along with expansion of its
energy marketing operations, as a key element of its business strategy. In addition to the current generating
assets of PP&L, Inc. and the announced acquisitions and developments of PP&L Global, PP&L Resources plans
to add another 7,500 megawatts of generation in the next five years.
Risk Management
PP&L Resources actively manages the market risk inherent in its commodity, debt and foreign exchange posi
tions through its board-approved risk management policy, a Risk Management Committee made up of senior
officers which oversees the risk management function, and detailed programs for managing risks in the
respective business areas. Nonetheless, adverse changes in commodity prices, interest rates and foreign
currency exchange rates may result in losses in earnings, cash flows and/or fair values. Commodity prices
and interest rate risks could have the greatest potential impact on PP&L Resources' financial results.
Commodity price risk: In 1998, PP&L, Inc. entered into fixed-price forward and option contracts for
energy to hedge the impact of market fluctuations in its energy-related assets, liabilities and contractual
arrangements (hedge portfolio) and to take advantage of market opportunities (trading portfolio). As of
December 31, 1998, it is estimated that a 10% change in market prices across all geographic areas and
time periods could have adversely changed the value of the trading portfolio by approximately $16 million.
Market risks associated with PP&L's hedge portfolio were not material.
Interest rate risk: PP&L Resources' growing investment in unregulated and deregulated operations has
resulted in the increase of certain risks, including interest rate risk. The Company plans to manage its
interest expense at risk by using financial derivative products to adjust the mix of fixed and floating rate
interest rates, adjust the duration of its debt portfolio and lock in U.S. treasury rates in anticipation of
future financing. At December 31, 1998, the Company had no financial derivative instruments outstanding.
Other Operation and MaintenanceExpenses
Reflecting higher costs associated with computer information systems and expenses to meet the requirements
of retail competition, other operation and maintenance expenses were up $90 million in 1998 compared with
1997. Operating and maintenance costs of Penn Fuel Gas, Inc., which was acquired by PP&L Resources in
August 1998, also contributed to the increase.
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Other Income and Deductions
Other income increased by $94 million in 1998 compared with 1997. PP&L's earnings for 1998 reflect
a $30 million recovery from a non-utility generating company regarding a contract dispute over the cost of
purchased power, and a change in the accounting treatment for the costs of acquiring Penn Fuel Gas, Inc.
PUC RestructuringDecision
In August 1998, the PUC entered its Final Order approving the settlement of PP&L, Inc.'s restructuring proceed
ing under Pennsylvania's Customer Choice Act. That Order:
m permits PP&L to recover $2.97 billion (on a net present value basis) in "stranded costs* over 11 years-i.e.,
from January 1, 1999 through December 31, 2009. PP&L's "stranded costs' are those which would have been
recoverable under traditional rate regulation, but may not be recoverable in the competitive marketplace. PP&L
is permitted a return of 10.86% on the unamortized balance of these stranded costs.
"* authorizes PP&L to issue transition bonds to securitize up to $2.85 billion of its stranded costs.
"* requires PP&L to reduce rates to all retail customers by 4% effective January 1, 1999 through December 31, 1999.
"•beginning on January 1, 1999, requires PP&L to unbundle its retail electric rates to reflect separate prices for
the transmission and distribution charges, the Competitive Transition Charge (CTC) (and if applicable, the
Intangible Transition Charge or ITC), and the generation charge. The CTC is a charge to be paid by all customers
who receive delivery service from PP&L, Inc., to recover PP&L's stranded costs. The ITC, which would offset the
CTC on customer bills, is a charge paid by delivery customers to reflect the securitization of stranded costs.
ExtraordinaryItems
PP&L, Inc. recorded two extraordinary charges in 1998. These charges were the result of moving off of rate
regulated accounting standards, based on the settlement of the PUC restructuring proceeding and a settlement
with 16 small utilities under the provisions of FERC Order 888.
As a result of these settlements, PP&L, Inc. was required to perform impairment tests on its generation
assets and to quantify other stranded costs. A charge of $1.558 billion was taken as a result of the PUC
restructuring settlement. An additional charge of $56 million was recognized for the write off of stranded costs
associated with the FERC settlement. These extraordinary items totaled $948 million after income taxes.
Common Dividends
Effective with the dividend paid October 1, 1998, PP&L Resources' quarterly common stock dividend was
reduced to $.25 per share ($1.00 annualized rate) from the previous level of $.4175 per share ($1.67 annual
ized rate). The reduced dividend reflects PP&L Resources' strategy to achieve a target payout ratio of 45% to
55% , in order to better position PP&L Resources to compete in the energy marketplace by increasing future
financing flexibility. The dividend payout ratio in 1998, excluding extraordinary items, was 58%. The dividend yield
on common stock was 4.8%, based on the year-end market price, compared with 7.0% in 1997. The closing
market price at the end of December 1998 was $27.875.
Declaration of dividends on common stock is made at the discretion of the board of directors. PP&L
Resources will continue to consider the appropriateness of the dividend level in light of its financial position,
results of operations, conditions in the industry and other factors which the board deems relevant.
Financial Condition
Financing and Liquidity
Net cash provided by operating activities decreased by $140 million in 1998 compared with 1997. This
decrease was primarily due to the decline in net income when adjusted for the impact of certain noncash items,
including depreciation and equity in earnings of unconsolidated affiliates.
An additional $194 million was used in investing activities in 1998 over 1997. This increase was primarily
due to PP&L Global's investments.
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Net cash used in financing activities decreased by $530 million in 1998 from 1997. This reflects higher
short-term debt financing to fund PP&L Global's investments and PP&L Resources' repurchase of 17 million
shares of its common stock at a cost of $419 million.
PP&L, Inc. is permitted by the PUC restructuring order to issue transition bonds to securitize up to $2.85 bil
lion of its stranded costs. PP&L is planning to pursue such securitization later in 1999. The proceeds will be used
by PP&L, Inc. to retire outstanding debt and to repurchase its common stock from PP&L Resources.
Acquisitions
In August 1998, PP&L Resources acquired Penn Fuel Gas, Inc., which provides natural gas distribution, transmis
sion and storage service and sells propane. To complete this acquisition, PP&L Resources issued approximately
5.6 million shares of common stock, with a value of about $135 million.
In 1998, PP&L Resources also acquired two mechanical contractor and engineering firms, H.T. Lyons, Inc.
and McClure Company. In February 1999, PP&L Resources acquired another such firm, McCarl's Inc. PP&L
Resources may form or acquire other subsidiaries to take advantage of new business opportunities.
UnregulatedInvestments
PP&L Global continues to pursue opportunities to develop and acquire electric generation, transmission and
distribution facilities in the United States and abroad. In 1998, PP&L Global made three significant overseas
investments. PP&L Global's additional investment of $170 million in South Western Electricity (SWEB) in the
United Kingdom increased its equity interest from 25% to 51%. In addition, PP&L Global acquired an additional
12% interest in Empresas Emel, S.A., a Chilean holding company that has a majority interest in six electric dis
tribution companies located in Chile and Bolivia, for approximately $32 million. Finally, PP&L Global and Emel
together acquired an 80.45% Interest In Distribuidora de Electricidad del Sur, S.A. de C.V. in El Salvador for
approximately $190 million.
In 1998, PP&L Global also announced acquisitions in the United States. An agreement was reached with
Bangor Hydro-Electric to purchase its hydroelectric generation assets, certain transmission rights, and its inter
est in an oil-fired generation facility for $89 million. PP&L Global has also signed definitive agreements with
Montana Power Company, Portland General Electric Company and Puget Sound Energy, Inc. to acquire 13
Montana power plants for $1.586 billion and related transmission assets for $182 million. Subject to various
regulatory approvals and third-party consents, PP&L Global expects to close these acquisitions by the end of
1999. PP&L Global also Is developing three natural gas-fired combined-cycle power plants in the United States,
totaling about 1,600 MW of generating capacity. The sites are located In strategic U.S. energy markets in
Arizona, Connecticut and Pennsylvania.
Year 2000 Issue
PP&L Resources and its subsidiaries use computer-based systems throughout their businesses. Without cor
rective action, these systems could face a potentially serious problem with recognizing calendar dates in the
year 2000 and beyond. The Company has taken action to prevent computer date recognition problems that could
result in operational problems, including problems in the operation of PP&L, Inc.'s generation, transmission
and distribution systems. PP&L, Inc. also is cooperating with the North American Electric Reliability Council and
the PJM Interconnection in Year 2000 remediation efforts. In addition, the Company has identified and communi
cated with critical suppliers, such as fuel suppliers, in order to obtain assurances that they are in compliance
with Year 2000 issues.
As of December 31, 1998, PP&L Resources estimates that approximately 75% of mainframe applications
that will remain in production have been determined as being Year 2000 compliant. It is anticipated that all
"mission critical" systems, such as mainframe, embedded technologies, and client server applications, will be
Year 2000 ready by July 1999 and that all systems will be ready by November 30, 1999.
Based upon present assessments, PP&L Resources estimates that It will incur approximately $15 million in
Year 2000 remediation costs.
29

Report of Independent Accountants

To the Shareowners and Board of Directors of PP&L Resources, Inc.
We have audited, in accordance with generally accepted auditing standards, the consolidated financial state
ments of PP&L Resources, Inc. and its subsidiaries as of December 31, 1998 and 1997 and for each of
the three years in the period ended December 31, 1998, appearing in an appendix to the proxy statement
for the 1999 annual meeting of shareowners of the company (which statements are not presented herein);
and in our report dated February 1, 1999, we expressed an unqualified opinion on those consolidated
financial statements. In our opinion, the information set forth in the accompanying condensed consolidated
balance sheet as of December 31, 1998 and 1997 and the related condensed consolidated statements of
income, cash flows, and of shareowners' common equity for each of the years in the period ended December
31, 1998, when read in conjunction with the consolidated financial statements from which it has been
derived, is fairly stated in all material respects in relation thereto.

I'LA)&

AL~

4LA4P

PRICEWATERHOUSECOOPERS LLP

Philadelphia, Pennsylvania
February 1, 1999

Management's Report on
Responsibility for Financial Statements

The management of PP&L Resources, Inc. and its subsidiaries is responsible for the financial statements and
related information presented in this summary annual report. These statements and information are derived
from the complete set of financial statements and related information contained in the 1998 Annual Report on
Form 10-K and an appendix to the proxy statement for the 1999 annual meeting of shareowners, both of which
are filed with the Securities and Exchange Commission. Those financial statements are prepared in conformity
with generally accepted accounting principles and have been audited by the company's independent account
ants who have rendered an unqualified opinion thereon. For more complete details regarding financial informa
tion on the company, refer to the Form 10-K or the appendix to the proxy statement.

WILLIAM F. HECHT

JOHN R. BIGGAR

Chairman, President and Chief Executive Officer

Senior Vice President and Chief Financial Officer
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Statistical Information

1998(0)

1997(8)

1996

1995(s)

1994(8)

Selected Financial Data(millions of dollars)
Operating revenues
Operating income
Net income (loss)
Total assets
Long-term debt
Preferred securities
Preferred stock
With sinking fund requirements
Without sinking fund
requirements
Common equity
Short-term debt
Total capital provided by investors
Capital lease obligations

$ 3,786
827
(569)
9,607
2,984
250

$ 3,077
800
296
9,485
2,735
250

$ 2,926
810
329
9,670
2,832

$ 2,752
836
323
9,492
2,859

$ 2,725
719
216
9,372
2,941

47

47

295

295

295

50
1,790
636
5,757
168

50
2,809
135
6,026
171

171
2,745
144
6,187
247

171
2,597
89
6,011
220

171
2,454
74
5,936
225

157,412

166,248

162,665

159,403

155,482

100,458
$ (3.46)
$ 2.29
$ 1.335
$ 11.37
$27.875
$28.938
$20.875
58
4.79
12.17

117,293
$ 1.80
$ 1.80
$ 1.67
$ 16.90
$23.938
$ 24.25
$ 19.00
93
6.98
13.30

123,290
$ 2.05
$ 2.05
$ 1.67
$ 16.87
$ 23.00
$ 26.00
$21.625
82
7.26
11.22

128,075
$ 2.05
$ 2.05
$ 1.67
$ 16.29
$ 25.00
$ 26.50
$17.875
82
6.68
12.20

132,632
$ 1.41
$ 1.41
$ 1.67
$ 15.79
$ 19.00
$ 27.25
$18.625
119
8.79
13.48

13.39

10.60

12.30

12.81

8.73

Coal-fired steam stations
Nuclear steam station
Oil-fired steam station
Combustion turbines and diesels (oil)
Hydroelectric stations

24,636
14,765
1,676
49
616

24,365
15,129
852
22
599

22,486
15,192
963
18
770

23,111
14,056
1,033
25
600

21,537
13,779
1,764
41
753

Power purchases
Company use, line losses and other

41,742
28,807
(1,704)

40,967
14,812
(2,361)

39,429
9,532
(2,314)

38,825
6,600
(2,720)

37,874
6,063
(2,158)

68,845

53,418

46,647

42,705

41,779

8,224

7,906

7,853

7,808

7,844

6,688e8)

5,925

6,506e)8

6,6070)1

6,508(e)

Common Stock Data
Number of shares
outstanding") (thousands)
Number of registered
shareowners°b)
Earnings (loss) per share - reported
Excluding extraordinary items()
Dividends declared per share
Book value per sharelb)
Market price per shareb)
Market price per share -high
-low
Dividend payout rate (%)(l)
Dividend yield (%)(c)
111
Price earnings ratio
Return on average
common equity (%)ff
PP&L, Inc. Generation Data
Sources of energy sold (millions of
kwh generated)

Total electric energy sales billed
Net system capabilitydla
(thousands of kw)

Winter peak demand
(thousands of kw generated)

(a) 1998, 1997, 1995 and 1994 earnrngs were affected by several one-time adjustments. 1998 results also Include the Impact of extraordinary Items. These
adjustments affected net Income and certain Items under Common Stock Data.
(b)At year-end.

(cWBased

on year-end market prices.
(d)Total generating capacity plus firm capacity purchases less firm capacity sales.
(e) The winter peaks shown were reached early Inthe subsequent year.
() 1998 based on earnings per share excluding extraordinary Items.
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Directors and Officers

Directors of PP&L Resources, Inc.

FrederickM. Bernthal 562
Washington, D.C.; President
Universities Research Association
A not-for-profit consortium
of major research universities
E. Allen Deaver6 3 18

Lancaster, Pa.; Former Executive
Vice President
Armstrong World Industries, Inc.
Manufacturer of interior furnishings
and specialty products
William J. Flood 63 1
Drums, Pa.; Secretary-Treasurer

Highway Equipment & Supply Co.
Supplier of heavy equipment for
highway construction and industry
Elmer D. Gates69,11
Bethlehem, Pa.; Vice Chairman
Fuller Co.
Manufacturer of plants, machinery
and equipment for industry
William F. Hecht 55I

Allentown, Pa.; Chairman, President
and Chief Executive Officer
PP&L Resources, Inc.
StuartHeydt 5911"
Harrisburg, Pa.; Chief Executive Officer
Penn State Geisinger Health System
A not-for-profit corporation involved
in health care and related services
FrankA. Long 58 f
Allentown, Pa.; Executive Vice President

Back Row (Left to Right): William J.Flood, E.Allen Deaver, William F.Hecht.
Stuart Heydt and Elmer D.Gates. Front Row (Left to Right): Frank A.Long.
Marilyn Ware, Norman Robertson and Frederick M.Bernthal

Principal Officers of PP&L Resources, Inc.
and Certain Subsidiaries*
William F. Hecht
Chairman, President and Chief Executive Officer
FrankA. Long
Executive Vice President
John R. Biggar
Senior Vice President and Chief Financial Officer
Robert G. Byram
Senior Vice President-Generation and
Chief Nuclear Officer, PP&L, Inc.
Lawrence E. De Simone
President, PP&L EnergyPlus Co.
and PP&L Spectrum, Inc.
Robert D. Fagan
President, PP&L Global, Inc.

PP&L Resources, Inc.
Norman Robertson 71 1"
Pittsburgh, Pa.; Former Senior
Vice President and Chief Economist
Mellon Bank, N.A.

Robert J. Grey
Senior Vice President,
General Counsel and Secretary
Terry H. Hunt
Senior Vice President-Strategic Planning

Marilyn Ware 55'1

Voorhees, N.J.; Chairman
American Water Works Company, Inc.
Largest water utility holding
company in the country
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Numbers noted above Indicate age and years of board service ().
as of March 1, 1999.
*'Officers' titles are positions held with PP&L Resources, Inc., unless one
or more subsidiary companies are noted above. Messrs. Hecht, Long.
Biggar, Byram, Fagan, Grey and Hunt are members of PP&L Resources'
Corporate Leadership Council.
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AFFIDAVIT OF ROBERT G. BYRAM

Vice President Generation and Chief Nuclear Officer of PP&L, Inc. (PP&L),
I, Robert G. Byram, Senior
state:
and
affirm
do hereby
1.

I am an officer of PP&L authorized to execute this affidavit on its behalf. I am further authorized to
review information submitted to the Nuclear Regulatory Commission and apply for the withholding
of information from disclosure.

2.

PP&L is providing information in a separately bound proprietary Addendum, in support of its
"Proposed License Transfer and Conforming License Amendments" (Facility Operating License
Nos. 14 and 22). The documents in this Addendum provided as Attachments 4A and 5A contain
PP&L's financial projections related to the continued operation of the Susquehanna Steam Electric
Station. These documents constitute proprietary financial information that should be held in
confidence by the NRC pursuant to the policy reflected in 10 C.F.R. §§ 2.790(a)(4) and 9.17(a)(4),
because:

3.

i.

This information is and has been held in confidence by PP&L.

ii.

This information is of a type that is held in confidence by PP&L, and there is a rational basis for
doing so because the information contains sensitive financial information concerning PP&L's
projected revenues and operating expenses.

iii.

This information is being transmitted to the NRC in confidence.

iv.

This information is not available in public sources and could not be gathered readily from other
publicly available information.

v.

Public disclosure of this information would create substantial harm to the competitive position
of PP&L by disclosing PP&L's internal financial projections to other parties whose commercial
interests may be adverse to those of PP&L.

Accordingly, PP&L requests that the designated documents be withheld from public disclosure
.'uprsutantto the policy reflected in 10 CFR §§ 2.790(a)(4) and 9.17(a)(4).
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Subscribed and sworn before me,
a Notary Public in and for the
Commonwealth of Pennsylvania!
Cm nday of Pnsaia999.
this
m

.B lam
VcePsident Generation and Chief Nuclear

I

NOTARIAL SEAL
JANICE M.REESE, Notary Public
City of Allentown, Lehigh County; PA
LIMy Comrrmission Expires June 11, 2001
My Commission Expires:

