CASE MANAGEMENT SYSTEM

, " CAPTION SHEET

1. REPORT DATE: 00 /0/00 : Y -
2. BUREAU: FUS ! : ' | |
3. SECTINN(S): - o : 4. PUBLIC MEETING DATE:

5. APPROVED BY: : ©00/00/00

DIRECTOR: _ : :
, SUPERVISOR: : _ .
6. PERSON IN CHARGE: : 7. DATE FILED: -03/16/00
~ : 9.  EFFECTIVE DATE: ' 00/00/00

LR [ I I

.8. DOCKET NO: A- 110131 .

P ma e m e e 4 e we e

PARTY/COMPLAINANT :
UNITI). RESOURCES INC

RESPONDEN''/APPLICANT :
UTILITY CODE: 110131

COMP/APP COUNTY:
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ALLEGATION OR SUBJECT

INC. D/B/A USOURCE, FOR APPROVAL' TO OFFER,

APPLICATION OF UNITIL RESOURCES,
FENDER, FURNISH OR SUPPLY ELECTRICITY OR ELECTRIC GENERATION SERVICES AS A
IN THE COMMONWEALTH OF PENNSYLVANIA

BROKER OF ELECTRIC SUPPLIBRS TO ‘THE PUBLIC
1

DOCKETED
MAR 21 2000.

DOCUMENT
FOLDER




LEBOEUF LAMB GREEN U y @l"‘&
L.L.P
« LIMITCO LIABILITY PARYNRERSHIP INCLUDING PROFELSEIGNAL coapan'lous '
NEW YORK 200 NORTH THIRD STREET I LONDON
WASHINGTON, DC, . . ' SUITE 300 'uuumahun:.. 2::?3::33:.‘;&
ALBANY . ‘ - PARIS
HUSIUN . PO, BOX 12105 ’ ause
eau ELS
UENVER HARRISBURG. PA 17108-2105 i
MARRISBURG . | MOS5COW
HASTE ORD ‘7173 232-8100 ! RIYADH
HOLLION " FACSIM LE. (717) 232.8720 ' AL IGATES DA FILE)
JALKSONVILLE ' _ ) : TASHKENT
108 ANGFIF S BISHKEK
NEWARK ’ :
PITTSBURGH ) | ALMATY
BALY CAKL GIEV . 3/ BEIIING
SAM FRANCISCO ﬂ - /e / '
VIA IIAND DELIVERY '%2-. =
March 16, 2000 ™. bg
, PN
I
, - -
James J. McNulty ‘o’; chome
Secretury = w2
: . b}
P.0. Box 3265 o &
Harrisburg, PA  17120-3265 <

“Re:  Application of Unitil Resources, Inc., d/b’a Usource

- Dear Secretary MeNulty:

|
i
|
|
e
l

Enclosed please find an original and three (3) copies of the above-refer]enced
Application. A disk containing the document is also enclosed. The document isin a !
WordPerfect file. Also enclosed is the filing fee of $350. I

[
Please contact me if you have any questions or concerns about the enclosed

,»—Sikcerely. .

( Joh
e Edwin H. Rodrock, EUS |
Raymond Morrissey '
© All parties on Certificate of Service

DOCUMENT
FOLDER
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PENNSYLVANIA PUBLIC UTILITY COMMIS’SIO\'

APPLICATION OF UNITIL RESOURCES; : APPLICATION'

INC . D/B/A USOURCE, FOR APPROVAL - A~ Jjo 131 |
TO OFFER, RENDER, FURNISH OR SUPPLY £ &)
ELECTRICITY OR ELECTRIC GENERATION : QL o
SERVICES AS A'BROKER OF ELECTRIC oo
SUPPLIERS TO THE PUBL!C IN T)E S
COMMONWEALTH OF PENNSYLVANIA Se D

' ‘ & =
TO THE PENNSYLVANIA PUBLIC UTILITY COMMISSION: . 9
) L oo

1. IDENTITY OF THE APPLICANT ‘The name. addrese telephone
number and fax number of the Applicant are.

Unitil Resources. Inc.. dibza Usource
6 Liberty Lane West

Hampton, NH 03842-1720

(603) 773-6503

(603) 773-6703 (fax) . -

2. a2 CONTACTPERSON: The name. title, address, telephorie number,
ard fax number of the persori to whom questions about this Application should be addressed are:
. . Raymond Morrissey
Vice President of Customer Relations.
0 Liberty Lane West
Hampton, NH 03842-1720
~{603) 773-6503
(603) 773-6703 (fax)
b. . CONTACT PERSON -- PENNSYLVANIA EMERGENCY
MANA(,EMI- NT AGEN( Y: The name, ntIc address, telephone number and fax number of the

px rson with whonv contact should be made by. PEMA

DOCKETED
MAR 21 2000

UOCUMENT
FOLDER |




Raymond Morrissey

Vice President of Customer Relations
6 Liberty Lane West

Hampton, NH 03842-1720

(603) 773-6503

(603) 773-6703 (fax)

3. a. ATTORNEY: Thc name. address, telephone number and fax

number of the Applicant's attorney are:

John ). Gallagher . "

LeBoeut, Lamb, Greene & Mzu.Rae LL.P
200 North Third Street -
. Suite 300 )

P.O. Box 12105

Harrisburg. PA 17108-2105

(717) 232-8199
(717) 232-8729 (fax)

b. REGISTERED AGEN'T:-’ The name, addfcss, telephone number
and fax number of the Applicant's Registered Agent in the Commonwealth are:

CSC United States Corporation Company
319 Market Street -
Harrisburg, PA 17108
(717) 234-9715
(717) 234-9055 (fax)

4. FICTITIOUS NAM]: The Applicant will be using a fictitious name. A

copv of thc Apphcam s Form DSCB: 54 311, tiked with the Department ot State on March 10,

2000, is mtachcd as Exhibit A.




5. BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: The
Applicant is a foreign corporation, incorporated in the State of New'Hampshire. A copy of the

Applwfmt's Form DSCRB:15-4124, filed with the Department of State on March 10, 2000, is

“attached as Exhibit B, A copy of the Applicant's Articles of Incorporation. is aftached as Exhibit

C. The names and addresses of the officers are as follows:
© Chiet E‘xecutivg Ofticer Vacant

Secretary. | ' Sandra L. Whitney
6 Liberty Lane
Hampton, NH (03842

Treasurer Mark H. Collin

: 6 Liberty Lane

Hampton, NH 03842

Controller . Laurence M. Brock .
6 Liberty Lane”
Hampton, NH 03842

6.  AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA: The

Abp!icant has no afﬁiia@es doing business in Perinsylvania or predecessors which have done

business in Pennsylvana.

7. APPLICANT'S PRESENT OPERATIONS: The Applicant is not

presently doing business in Pennsylvania.

8. APPLICANT'S PROPOSED OPERATIONS: The Applicant proposes

to operate as a broker/marketer engaged in the business of supp!j:i‘ng electricity. ‘




9. . PROPOSED SERVICES: Usource provides electricity-brokering services
to commercial and industrial customers. As a broker ot supply, Usource uses its iniemet,platl’orm
to tnarch willing buyers with willing seflers of energy products. As such, Usource.is not involved

in and- does not plan to be involved 1n the sale of electric generation.

10,  SERVICE AREA: ‘The Applicant will otfer its services.throughout the

entire Commonwealdl of Pennsylvania,

1. CUSTOMERS: The Applicant proposes to initially provide services to:
commercial customers (25 kW and. Under), ‘commercial customers (Over 25 kW), industrial

customers and governmental customers.

12, FERC FILING: 'The Applicant has tiled an Applicatidn with the Federal
Energy Regulatory Commission ("FERC”) to be a Power Marketer: The Applicant received

approval l‘ro:ﬁ FERC to be a Power Marketer at Docket No. ER97-2460-000,

aty

I3, START DATE: The Applicant proposes to begin delivering services on

April 15, 2000.

t4.  NOTICE: A certificate of service 1s attached.




15, TAXATION: The Applicant's Tax Certification Statement is attached as

Exhibit D (o this Applicaton.

16. COMPLIANCE: Neither Unitit Resources, Inc., d/b/a Usource, nor any

person identified in this Application, has been convicted ot a crime involving fraud or similar

activity - During the last five (5) years, neither Unitil Resources. Inc., d/b/a Usource nor any .

person_identified in this Application has been the defendant or respondent in any proceeding

dealing with business operations.

17.  STANDARDS, BILLING PRACTICES, TERMS AND CONDITIONS

OF PROVIDING SERVICE AND CONSUMER EDUCATION: The name, title. address,

telephone number and fax nurber 6f the person and alternate responsible for addressing customer

complaints are:

(Exhibit E).

Raymond Morrissey -

Vice President of Customer Relations
6 Liberty Lane West I
Hampton, NH 03842-1720

(603) 773-6503 - -

(603) 773-6703 (fax)

Jill Areson-Perkins

Manager Customer Relations
6 Liberty Lane West
Hampion, NH 03842-1720
(603) 7736535

(603 773-6647 (fax)

18.  BONDING: In accordance with 66 Pa. C.S. Section 2809(c)(1)(1), Unitil,

- Resources, Inc., d/bfa Usource, is furnishing a copy of an initial bond in the amount of $250,000




19, FINANCIAL FITNESS:  Financial sfateméms,'d_emonstrating the

Applicant’s linancial titness are inc!uded inthe Applicant’s 1998 Anmial-l{eport, which s attached

at Kxhibit ¥, Financial statements for the period ending December 31, 1999 are atlached at

ixhibit G.  The -organizatidnal structure of the Applicant, including parent and alfiliated
companies, is shown on Exhibit H. The professional resumes of the Applicant's chief-ofticers
(including the Chiet Executive Ofticer of the Applicant’s Parent) are attached at Exhibit I. The
name, title, address, telephone number and Fax number of the Applicant's custbdian for
accounting records are:

Laurence M. Brock

Controller

6 Liberty Lane West

Hampton, NH 03842-1720

(603) 7736510 -

(603) 773-6647 (fax)

20.  TECHNICAL FITNESS: ' Exhibit J discusses the Applicant's experence

as a broker of encrgy products, and provides additional evidence of the Applicant’s professional

responsibility and technical fithess. An affidavit concerning adherence to rehability protocols and

compliance with operational requirements is attached at Exhibit K.

21.  TRANSFER OF LICENSE: Unitil Resources, Inc.. dib/a Usource.
understands that if it plans to transfer its license to another entity, it is required to request
authority from the' Commission for permission prior fo transferring the license. The transferee

will be required to file the appropriate licensing application.




22.  ASSESSMENT: Unitil Resources, Inc., d/b/a Usource, acknowledges that

Title 66, Chaptec 5. Section 510 grants to the Commussion the right to make assessments 10

recover regulatory expenses and that as a broker of electricity it will be assessed under that section

“of the Pennsylvania Code. Unitil Resources, [nc., d/b/a Usource, also acknowledges that the

continuation.ofits licerise as a broker of electricity will be dependent upon the payment of all priar

'years assessments.

23.  UNIFORM STANDARDS OF CONDUCT AND DISCLOSURE: As a
cbndition of receiving a license, Unitil Resources, Inc., d/b/a Usource. agrees to conform to any

Unitorm Standards of Conduct and Disclosure as set forth by the Commission.

24. REPORTING_REQIHRFMEN[‘S: Unitil Resources, Ine., d/b/a Usource.
agrees to provide the following intormation to the Comemission or the Deﬁartmcm of Revenue,
as, appr;)pn' ate. | |

| a Reports. of Gross Receipts:  The Applicant .will report its
Pennsylvania intrastate gross receipts to the-Commission on-a-quarterly and year to date basis no

later than 30 days 1bliowing the end of the quarter.

b. The Treasurer or other appropriate ofticer of the Applicant will
transmit to the Department of Revenue by March 13, an annual teport, under oath or affirmation,

of the amount of gross receipts received by the Applicant during the prior calendar year.




.. - .. e e P - - e . . . . . . . . e . e e . -
.

¢. Uniti] Resources, Inc., d/b/a Usource, will report to the
Commission, on an annual basis, the pexcentages of total electricity supplied by each fuel

source.

25,  FURTHER DEVELOPMENTS: Unitil Resources, Inc,, d/b/a
Usource, is under a continuing obligation to amend its application if substantial changes occur

in the information upon which the Commission rlied in approving the original filing.

26.  FALSIFICATION: Unitil Resources, Inc., d/b/a Usource, understands
that the mdkmg of false statements hérein may be grounds for denying the Application or, if
lgl& discoycxod, for revoking any authority grantéd pursuant to the Application. This
Application js subject to 18 Pa. C.S. Sections 4903 and 4904, relating to pegjury and

falsification in official matters.

27.  FEE: Unitil Resources, Inc., d/b/a Usource, has enclosed the required

initial licensing fee of $350.00, payable to the Commonwealth of Peansylvania.

" Hn.27634.% 75262 00689
. 2J14/00 11195 A
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Fled with the Oepartment of State on

Entity NUM , | | . Af

mdhw

AFPLICATION FOR REGISTRATION OF HCTUIOUS NAME

COCR:54311 (Rev 90y

In compiiance with tha requirements of 54 Pa.C S. § 3N (reiaﬂng to registration), rhomdaﬂgnedenmy{les) deuhg to
m@:t«qﬂchtbwmemde:&mc.s Ch.a(miattngtoﬂctﬁbwuomes] huebyﬁma(s)ﬂ\cr

tﬂwﬂcﬁﬂo\nmﬁr Usource

2 A bref staternent of the character or nature of the bt.dmnaomer activity fo be’ caﬂodonunduorthmugh the
fictitious narne ks .

matéh willing buyers with willing sellers of energy products.

3. Tha address. including number and strest. f any, o!thomhdpdmoofbmhmatmcbt&wsuommwtobe
mﬁedonmduaquhtmﬂcmbmmkﬁo.smdomkndompwbm

6 Liberty Lane _ Hampton 'NH 03842-1720 = N/A
Numbar and Street Cty ‘State ip County
4, Mmmdu:ddrm mdudlngnumbumwmet i any, of each individud! interested in the businass ts:
- Name Number and Street City . State oo

5. Each m!ﬂy others rhcm an Incivichscd, Imerwed in such business fs (are):
Organizng Jurisdiction -

Name . Form of Orgarenation Principol Office Address P Regtterad Oftice, 7 any

‘Unitil Resources, ' Business NH "2 6 Libarty Léne CSC. United State
Inc. S Corp. ‘ Bampton, NH Corporation
o : : company. Dauphir-

County -
é. Thoompﬂomtbfmﬂarwﬂhmpmvaiomof&Pa.C.S.§332(mhthgtoaﬁedaimgtmﬁon]anamdmﬂmd:thaﬂihg

. undcrl‘mﬁcﬁﬂmnNmu Act doas not crecte wwaxduﬁvoaoﬁwﬁghﬂnmmmm

7 {Optionad): The name(s) | o! the agent{s}, I any. ‘ony cna of whom s authorized to exmcute amendments to, withdrawals
trom or cancelation of this registration in behalt of aif then existing parties 1o the reghriration, & [ore);




v .

ONY WHEREOF, ihé undersigned havs caused fhis Aoplication for Reghtrifion of Fictfious Namie to b éxecutec

rms dayof NALCH — -,

" findividud Sgnafor)

fndMdud Signatre)

(Narme of Enfily}

gY:

(ridviciual Signature)

nmmwdxﬂﬁgmnue)-

Onitil Reanufces. Inc,

' éii nkynoof&m
ay:

ME: C:OKfr}QO’Lﬁé:ﬁ:

et ae Alema



Microfitm Number. RAed with the Department of State on _

Entity Number,

Sbcreiwy'd the Commonweaith

APPLICATION FOR CERTIFICATE OF AUTHORTTY

) BSCB:15-4124/6124 {Rev 90)
Indlcote fype of corporation (chack one): . .
_X_ Foteign Businexs Corporation (15 Pa.C.S. § 4124] ' T o -
——Foreign Nonproft Corporaton (15 P0.C5.§ 6124 | o ' S

) In compﬂonce with ‘the. reqwamems of the appficable provisions of 15 PcC.S {ralaﬁng to c:orporoh: w hd
Unincorporated associations) the undemgned assocloﬁon hereby states thaty :

1. The némae o! the como;oﬂonb Unltll Resources Inc. . ) t s . ,'—3 .

2. The name which the corporation adopts fo: use in this Commonwedith is (complete oniy whan the cupomrﬂon must adopt
a corporate designator tor uss In Pennsytvanlo) i

3. (ﬂ tha name set forth in paragraph 1 or 2 1s not avallable tor use In this Commonweclth, campiste the following):
The ﬂdﬂlow name which the corporation odopts for use In franscxchng business in this Commonwectth is:

Usource

‘Theé corporation shall do busness in Pénnsy!vanla only under such fictitious name pursuont to the attached resolution of
the board of directors under the applicable providons of 15 Pa.C.S. jrelating to corporations and unincorporated
associations) and the aftached form 05CB:54-31) (Application for Reglstration of Actitious Name).

4. The name of the jurisdiction under mq.iam of which the corporation is incorporated i

New Hampshire

'S The address of its prncipd éfﬁce.under the lows of the jurisdiction in which it lsincoporated is:

6 Liberty Lane - Hampton NH 03842-1720 °
"Number ond Street’ . Clty UState . . Tp

§. Tho (o) address of this comoration's pmposod registered ofﬁce in this Commonweaﬂh or {b] name of its commercial
reglstered office provider and the-county of venue is:

(a}

Numberondsﬁoet City — " ‘Stote ) p . County

) clo:._CSC United States Corporation cOmpany _ . Dauphin
Name of Commercial Registered Office Provider L ) ' : County

For @ comporation repretented by a commerdid registered office provider. the county in (b].shal be desmed the county In which the
corporotion Is located for venue and offickad publcation purposes.




IHAR- @7 28 10.83 FROM
WOVD; LD 1 LWY 10N NV )2

7. (cmc'i: on# of the tollowing):

,,Mualmnwpvmbn) nnwpomlonhaoo
. peafl, Incidontel of otherwise.

Nonprofit cotporstion). Tha rpordonh
'"Jp.cmmm.mm’movw a0

mmmnonvwnmeoamwm
dgnodbyudw awthorlxed offioes thered! this __

iD. PAGE 4

poraian hoorporlhid 1o & puipose or, purposes Invalving pecunlary

moraton incorporalad for @ pIPOse of purposes Not inveiving

hum:mméppuc.' Mication for & Certiicats of Authadty ko
dayol ALAREH R ° by abe

Unitil Resouxces, Inc.

' {Name of Corporaik
. T (Gignatire) ~
nmeE: COoONT R ILLAK, 32}{40




STATE OF NEW HAMPSHIRE

ARTICLES OF INCORPORATION.
CNITIL Resources, Inc.

THE UNDEREBICNED, ML'I‘ING AB INCORPORATOR OF ‘A CORPORATION UNDER
' THE NEW HAMPSHIRE BUSINESS CORPORATION ACT, ADOPTS THE. ronLowxna

ARTICLES OF INCORPORATION FOR SUCH CORPORATION'

PINST: The name of the corporation is UNITIL Reacurces,
Ino. ' ‘

‘HBCGIDt' Tha corporation is authorized to iasue ten thousand
(10 000) shares of common stock having a par value of $1.00

per share. Thess shares shall have unlimited voting rights
and shall be entitled to the net assets of the corporation

upon dissclution.

THIRD! The stieet addrass of the initial registered office

of the corporatlon is 216 Epping Road, Exeter, New Hampshire
03833 and the name of its initial registered agent at that

office.is Gail S. Brown.
The capital stock will be sold or offered for sale

ZFOURTH?

within the meaning of RSA 421-B. (New Hampshire Sacurities
. Act). .

PIFPTH: The corporation le onpowerod to transact any nnd all

lawrul businaess for which corporations may be incorporated

under. RSA 293-A.. (Nev Hampshire Businass Corporation Act).

SIXTH: The name and address of each . incorporator is:
» Gall §. Brown

216 Epping Road
Exeter, Now Hampshire - 03833

. Igéorporatér ' .

Dated __ My 6, 1983

0020410, WP




'ADDENDUM TO ARTICLES OF INCCRPORATION

STATEMENT PURSUANT TO N¥H R34 47_1'-3 .I.J I-= (a)

UNIYIL Resources, Im:.

APPLICANRT ‘NAME: _
BUSINESS ADDRESS: - 216 Epping. Road
. Exeter, New Hampshirs 03833

TELEPHOKE NOMBER: ( 603  772-0775
' (va) am {ara) aware that the Unifors Scau:itiu Act of the Stats of Now
Enp-hiu (RAA 421-B) exmmpta from registraticn up to tesm (10) sales ¢f a

corporation's eecurities, for a corporacicn newly formad or to be formed,
provided that ssles are consdummated withiz 30 days after cammencemant of.

business by the i1gsuer (RSA - 421-8:17 II ().

' ‘ IR A
If the corponuon ‘will be 1n complianca {ance with RSA 42.1«3 17 II o, t:h- abova.
statute, . all incorxporatora must initlal oun the lines provided ia this ftam,

than proceed to chrtiticat_on, o:henin you mud conplate Item B.

.Inicials: . _
B3 : ’ .

Pleass couplata tha appropriate ucc% {Zor assiscacca, please call Buresu -

!

~of Securities Begulation at 271~1463):

1) 1f the corporatiou has or will de regist:cr!.ns {ts securities for gale ic
tha State of New Hampehire, enter the dits the registration statement was or

will he ulad with the Bureay of Securitiag Ragulation.
@ ,

2) I! cha aorporation v:lll not be teglevering its oscurities for sala-'ia tha
State of Naw Hampahire, entar tha .mption claimad for sale of the

coxporation's securitieas

CERIIYICATION wwsawass MUST BR cmm ' | awkkasAT CYRTTFICATION
I{ve) certify that the personla) signicg this form {includes &ll the incorpo—
tatora, aod that thae foregoing 18 true and complats to tha bast of my (our) .
inowledge. We further certify that the articles of fucorporaticu state -
vhether the c:pical atock vill be sold ox offered for sale withiz the mesniag

‘of RSA 421-B..

‘$ignature: gléz ‘yﬁ ot Signaturs:
L . . Signatura:,

8igasturat

“3rate of New Bampshire
Cauaty of  Rockingham

6th =~ day of

- Subscribed end svorn to defore me cthis

May ,» 1993 . . '
N : AQZ L. 2%2 zzuﬁi}va,’
' ' My comb{ssion rpites"

DONNA M, CARLETON Notary Putic

tawassenswsneaRexsxt ORYGINAL MUST BZ FILED aatnnmmm&“ Moy 1, 1’98

oY . 'UNITIL Resources, Loc. L <g ) :
(insert corporate amse hare) T @ .

i e D — .
T T e e ———— . .



APPENDIX B

D

COMMONWEALTH OF TAX CERTIFICATION
PENNSYLVANIA STATEMENT
PUBLIC UTILITY COMMISSION )
AWT&C«&M@MMW!”W&MMW&M Falhure 10 provide the requestad information
and/or azry mmmuﬂn&(mﬂr&gﬁ&nmﬁmm)wﬂmmmﬂmnmbum Y sddiional spece is
umdnd.plu.\numalfl"xll'pm Wpo«plmdlmfumw )
I CORPORATE OR APFLICANT NAME 3 BRINEAS PRONENG. (603) 773-0507

Unitil. Resou rces ’ I»nc .

och'racrmsoN(s)mﬁmx msey

J. TRADEFICTITIOUS NAME (IF ANY)

Usour¢e o .
4, LICENSED ADDRESS (STREET, RUBAL ROUTE, F.0. BOX NO,) (POST OFFICE) STATE) ?“2 -
Hampton NH 03842-1720

¢ Liberty Lane West

5. TYPE OF ENTITY E] SOLE momr:roa

U] PpARTNERSITP © X/ CORPORATION

© BouST OWNER(S). OENERAL PARTNER.S ORCO‘!POM‘!‘EOFHCER(S‘

NAME (PRIND)

SOCIAL SECURITY NUMBER {OPTIONAL)

R . AU

Treasurer - Mark H. Collin 1 l -‘J' | _1 J - bi ] |
NAME (PRINT) — SOCIAL SECURITY NUMBER _ (OPTIONAL)
Sccrerdry - Sandra L. Whitney ,9.--‘.: .’> o J-L J»‘. B IO '.l L
NAME (PRINT) [ . SOCIAL SECURITY NUMBER _(OPTIONAL)
Controller ~ Laurence M. ~,Brock et - g1 1 L
~ NAME (PRINTY SOCIAL SECURITY NUMBER (OPTIONAL) -
et 1 -t J-1 1 |
NAME (PRINT)- SOCIAL SECURITY NUMBER (OFTIONAL)
[ ST VN A R N ] 1
9. LIST THE FOLLOWING STATE TAX IDENTIFICATION NUMBERS. $; A BLAND CMUS] ] A0
mmmmm AFFLICATION G CORFORATE BOX IUMBER (7 DIGITS) ~ APPLICATION
' " PENDING  NA T ING NA

Ll gt JLJL_I o 9

L

(L1

O

RPNV B0 BRICHS  APPLICATION
q NA
lD_J__IIOhIsIzlghlz 0O

10. Dom !\av. PA m!mut)um:dunormwusdm’r '

L, No oV axacts o have wn offloc in PA7

' ’Y‘E.S .E«iNO
. Y¥S NO

NAME AND PHONE NUMBER OF PERSON(S) RESPONSIBLE I'OR FILING TAX RETURNS-

George Long

Barbaré Smith.

N/A
PASALES AND USE TAX EMPLOVER TAXES -
Nirector - Hunan
PHONE PHONE 603-773- 6490

PHONE 609‘773"65

Resourced PP UEEY, - Accounting

Tclephone inquiries about this form may be directed to the Pennsylvania Department of Revenue at the
following numbers: (717) 772-2673, TDD# (7 1‘7) 772-2252 (Hearing Impmred Only)

 EGS Uocmes Aptiaatson
A PUC Docursae ¥; 131564

——— ——— -



Bond Number:0$BSBAK09SS

K‘!OW ALLMEN BY THESE PRESENTS that Unitil Rescurces, Inc., d'b/a Useurce, and its
subsidiaries, &s Principal, and Hanford Fire Insurance Co.. as Surety, are tirmly bound unto Pennsyivania
Public Utility ( ounission, as vbligee in the peral sum of two handred fifiy thousand dollacs ($250 .000),
lawtul money of the United States of America tor the payment of which. well arnd wuly ‘0 be made, we
bind ourselves, our heirs, executors and administrators. successers and assigns, jointly, severally, and

firmly by these preseats
SIUNI 1, SEALED AND DA ILD THIS day of Ma:ch 9. 2000,

THE CONDITION OF THIS OBLIGATIO\I IS SUCH, that Whereas the Pl mupal has madc
apphication for a heease ta the Qbligee o offer. rerder, furmish or supply electricny or electric _L,cncmtwn

services to tlae public,

N()W THEREFORE, this obligation 1s writte in accordance with Section 2879 (e(1)iij of the

Pubhe ttility Code. 66 Pa C.8. 2809(c))iy, to assure compliance with applicable provisions ot the Public

Uttty Cude, 56 Pu. C.S 131, et seq. and the rules and regulations of the Pennsylvania Public Utility
Cumnissicn by the Principal as a licensed-electric geaeration supplier: to ensure the payment of Gross
Reveints Tax as required by Section 2810 uf the Public Utility Cade, 66 Pa (1S 2810: und to ensure the
sapply of electricity at rétail in accordance with contracts, agreements o> arrangements. Payment of claims
shatt have the follywing priority: (1) The Comumorwealth of Pennsyivania: (If) Electric Distribution
Compames for tie rembursement of Gross Receipts T'ax; and (11} Private ladividuals, Peoceeds of the
oond may not be used 10 pay any penalties ur fines levied 2gainst the Principal for violations of the law, or
for the payiment ot any other tax obl:ganons owed to the Commonwealth of Penasylvania,

NOW THEREFORE, if thc Ptmcura{ shall, during the penod commencing on the atoresad date, *

faithiully observe and honestly coraply with such rules. regulations and stacutes that are applicable to an
electnc gencration supplicr licer.sed in Penasylvania and fulfills its obligatior: tc pay the Gross Receipts
Tax to the Commonweath, and o ‘deliver electnety at retail in accordance with contracts, agreements and
WITADKCICRES. tequire the exceution of this bond. then this obligation shall become void :md uf no effect.

- PROVIDED, the Surety may terminate its future fiability under this Bond sixty (60) days after
turhishitg wrtten notiwe of such intention to-terininate. This termination shail not affect the [iability of the

“Surety and the Principai for any lisbildy 1acurred by the Principal prior to the etfective date of such

termination, Any claim under this bond wust be instizuted within three (3) months of the.efTective date of

erminanorn.

THIS BOND WILL EXPIRE March 9% 2001 but may be comtinued by contmuation certificate
signed by Principal and Surety. The Surety may at any ume terminate ats labulity by giving sixty (00) days
written totice to the Obligee and shall nat be hable for uny defnull afier such sixty-day noltct period.

except for defaults ocwrnn;, prior therelo .
i) Re ces, Inc.

B)’?..LLZ_%C‘._Q’Q’-_——)
Mark Y. Collin ‘[reasurer

Hartford Fire Insurznee Company

COUNTERSIGND BY '
e € Tll /4/9/12/w

W:llnam F. Maher Attomey-in F.zcl

Signed, sealed and dated March 9, 2000

Repistered A gont

ty




HARTFORD FIRE INSURANCE COMPANY

Hartford,Connecticut
POWER OF ATTORNEY

. Know 3l men by theso Présents, That HARTFORD. MRE INSURANCE COMPANY, 2 corporalion duly a'garized undar the 1zws of i Siato of Cornoctew, and boweg s
e psi L2 0 e Gy ofHatterd Coubly of Hartford State of Connecticsl does heieby make constiule ond aprotnt .
WILLIAM F MARER, KOBERT €. MCGUIRE, CHRISTQPHER J. MESSIER. TERESA M. ROUILLARC

O BOSTON, MASSACHUSETTS
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.

3¢ ARemops; in Fast may deon gutsuante horoo!
T2t Mewtn of Attomay 19 Granted Lmistr org by puthonty of the By-Lews of HARTFCRD FIRE INSURANCE COMPANY, {'the Cempany”) o amonoed by 1ho Board of Dyortors a1a

meeuny ity cated and botd an Juty B, 1587, as fulims, )
ARTICLE iv

CLULGN ', Tha Prosizent 0¢ ony Voo f’rcsrdofr o7 Assistont Vice Prosident, scting wih. any Socretary of Rsastant Scaauuy chalt have gower Gnd auaiherdy {o Sign aac
QIRCHID ¢na B0ch tho sedt ¢ the Com,any 16 berds and nhderakinga, Actgnzances, Contracts £ indemaity and cther WS 0blgatary i the rature thoreot, and sush iraliuments
8D gt w une e-oc.n.od wilh or wihout the common’sea! shalf to valid and tirding upon e Compy

. LECTUN Y Too Prasdeat of ary WcuDremnm of 09y Ascistar ¢ Vs Prasident ackingwrhany Secitay n* Assis:ant Souo:-.ry shall have power and aulionty 1o ap‘\ort
Irt puidnses only ¢ sxoLutng and atestng bonds 8nd unaarakings anu other weilingg obl gatory i e nature thoroct, oro or niore tasident Voe Presidents, resdent A
Becrotanes ord Alomoys 1t Fist and ot aty. Lme [0 'omove 8ny Such resident Vizo-Prasident, rasidon Assisiant Secrolazy, of Arumoy-m -Fatt, ant! revoka tho oawar and autnordy

e e,
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Ly "o ele 34500k108 01d ‘a‘.)ﬂtv 0 3801 303l Ye valic and bindeg upon e Company e kdure w.ihi 10apoct to Ay bond or undenaking O wiugh § 18 agached

In Witnoss Whereot HARTEORD FIRE INSURANCE COMPANY has coused U esc presants © ke sgred by w3 Assiztant Vica.Pegaident, and ¢s corporola 0o bo
heenis offred duis dfested by 1y Sccrelary, th {7(h Ody of Sepiember, U4/ ’
HARTFORD FIRE INSURANCE COMPANY
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Pk A, ﬁerﬁuurm{:. Assistant Srurotary
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Company Description

Uinitil Corporation-is a-public utility holding company with electr'e utility distribution

_ operaticns in several cites and towns in the seacoest and capital city areas of New Hamp-

shire, ard a combination electric and gas otility distribution operation in noith central
Massachuse:ts: Uniti is also engaged in energy planning, procuremet, marketing and
carsulting activites through both its utility and nor-utility, subsicharies. Its subsidianes are

< Concord Hectric Company, Exeter & iHampton Ciectric Company, Fitchburg Gas and

Clectr’c Light Company, Unitil Power Corp., Unitil Kealty Corp.. Unitil Resources,.inc., and

Unitil Service Corp.




Financial Data___

-Operating | [)dtd

— o an i v iy Cvemm i mm— .\t s ot o

Electnic Operating Revenues (000's)
Gas Operating Revenues (000's;
Gther Operating Reveaues (000's}
Totat Operating Revenues (009's)
Nel Income {000's)

Cividend Payout Ratio

Returey on Average Common Equity

Tolal Assets (GOC's)
Equity Capitalization

Cash Construction Expendrtures (000's)

Common Share Data
Basic Earnings Per Share

_Ciluted Farnings Per Share

Cwidends Paid Per Commen Share

* Book Valug Per.Share (Yea-End)
- Market Price (Year-end) h

Comman Shares Outstanding (Year-End) (000 s}
Number cf Common Shareho!ders of Recerd {Year-End)

Eleclric Distribution and Sales (MWH)
Electric Customers (Year-End)

Firm CGas Sales (02's of Therms)
Cas Cuslomers (Year-End)

Numiber-of Employees

3 -

1998
$143,639 $149.973
$17,009- $19.729
$30 §36
' $166,678 $169.738
$8,249- $8,235
7% 74%
10.9% 11.4%
$376,835 $238,531
51% 53%
| 514,463 $13,887
$1.77 7$1.80
$1.72 $1.76 -
$1.36" $1.34
$16.47- $16.05 -
$25.44 $24.31
4,575 4,464
2,340 2428
e e
11,540,968 491,103
| 92,495 91,942
i 22027 23,716
| 14915 14,943
|___324

1997

- ——

T $149.69
$21.105
$45

§170.846 -

$8.729
68%
12.8%
$232.1C8
54%
$19.358

$1.89
$1.32
$15.50
.$20.C0

4,384
2473

[ Ay ——

1.532015
89.8€5
24 508
14 848

326

Capiral Structure

- 1996 _

TR

. Earnings/Dividends Per Share
g

1994 1895 1996 1997 1998'

Preferred Stock

n% .

. L'on'g;Terr_ﬁA;

" Debt

- 49%." -,

1598
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Dear Fellow
Shareholders of Unitil

‘19‘)2} was ‘an unprecedented year of

change for the utility industry. o the
witke of p.-’l(’t.'#l.',:tl(f..:‘ stales like Calitornia,
Mnssuczl;usettslmd New FHampshire, s‘é\'/-
ceral more states enacted resteucturing

‘egistation. Utilities sold billions ot dol-

fars of power-generaling assels. Industry

consolidation accelerated, particularly in

the Northeast, and tor the first tine, tor- |

eigh companies praposed to bay United
States utilities, '

Focus s crucial i this new environ-
ment. Most companies have fancy mis-
sion stalements and tlnck strateic 'iin:)s

"Bt the difference between suecess anid

.ulure isn’t so much the plan, as itis the

flns(,q)lllm and .fu(.us of management to
work the plan, day in and day out. Pick

a strategy and stick to it

P L R e ]

olders

I addition to a single-minded Gcus,
we helieve i the need to challeege con

venlional wisdom. Unittil often has heen

uirconventlional. We were one of the first -

utthties 10 eschew owning. generation in

tavor o buying a portfolio of energy on

the open market. The results. Unitil cus-

tomers have enjoyed the lowed price in-

creases in the region over the last 10

years. . _
We believe in the benefits to consum-
ers, of retail competition. Accordingly,
Unitil was one of the first and strongest
voices Lo call 1or customer choice and
apen competitive enetgy markets,

We also challenge the notion that
size and scale are thé sole defining char:

acteristics of the new ublity industry.

Today Unitil has the lowest per customer

e = mm o e e e e A ke v e e Mt R e e R e e - o meC
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‘Last year was the year for planning

“a lransition vear. We were half night -

capitalize on accelerating growth-oppor.

of our stranded costs. In return, we have

.

»

dlstrlbul-uw costs in the rcg:on ‘well be- |
low that of companies many times our
size. We believe customers will seek al-

}
|
:
ternatives 10 the mega company, as they | {
have in- banking anrd t'elecdmmuhica-%
tions. Small banks, for example, are onef
ot the tastest growmg hiusiness segments i
in New _England. As vur $200 billion m-;
dustry gets restructured, we believe small |

H

apgressive utilities tan capitalize on new

et e

opporlunities created by consumers’ grow-
ing desire for personal and local service.

FOCUS on

transttion

and.strategizing. We expected it 1o be

our transition will continue in 1999,
Our primary focus was to resolve in
dustry resiructuring, We, succeeded in
Massachusetts, but tell short in New
Hampshire. Nevertheless, in the process,

we have prepared your Company to

tunities in a post-resiruciured industry
Qur Massachuselts elecine reslruc:

taring plan alfows Unitif 1 recover 100%

agreed w sell the genvrating assets and
purchased power contracts of our Mas:
sachusetts operating suosadlarv and o ¢

ceduce our rates by L5%. as reqwred by
legisfation. Our electric ratex in -Massa-,

chusetts remain about average.

However, our Bas rates 't‘unlinl.ie ‘lU
be in the lowest quartle, even after our
recently approved pas base rate irsc.rca}e;

- the frrst such increase in over 14 years.

"We are weil-;)oeitioned for the uas, indus-

try restructur ing w"m howill take Dlace n
M lssan.huwtls in I‘HL! '

.

In New Hampsh:re, in an etfort. to re-

solve the continuing litigation el elec:
| tric industey restructuring, we proposed.a -
~voluntary sertlement Uur proposal had.

the bat.kuw, of a broad Loadiit :on uf Lnuw}
ness and consuimer groups and rcgu!azr){y '
statf. Llimately. the Ne(vHamgshire Puty- :

lic Uniities Comamission attached. congic - . -

ticns which made the seclement unag-
ceptable, and we balted the process,
W are disappourited that the C CHIITUS-

sion didd not approve.the w:tlvmpnt whu h
we believe would have created a ree and )
fair cofmpetiive markst for our Luxlumcn .

while providing the unanual base néces

§arv fo- the Company to con :ptele the trm-
sitton, Th\’ result \\ds puuhn&., since
Unitd's mlea are une-thtrd below lhe Sl 1'&—
wilde, averape. Rates in ]emuuw 1999 are

134 lower than in Imuar\ 19a8.

W did succeed. however, in'signivi-.

cantiy -aising the public protfile ot the pnsi-

tivie benefits we provide our customers,

o iran s

V- o — L ) ———— 1Y % R s e P i 4 oo, - o het sl
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W are-confident that we will achieve a ] 7 Also in 1998, we trivd to live by the
superior allernative resolution by the end | motto, “Organizations don‘t change,

of this year, leading to stuble rates, 100% | people change.” To get ready for the new

recovery of our costs, and tree and tar | industry that is dawoing, ali Unitil em- |

. i . . .
retail competition. I ployees participated in a three-day resi
' dential “Learnings Unlimited” focus pro-
gram. You can tead about the inspiring

FOCUS on results in the tollowing pages.
earnings

For the year, we carned $1.77 per share,
comparec 1o $1.80 per share n 1997. We | he or she can mnlributb directly to our

Each employee now koows the chal-

i s . .  ——y A—— - o

see this as asigniticant . achievement, In i future success. Our customers and olher
Massachusetts, we absorbed both the cost | stakeholders who observed or partci-
ol mandated electric rate reductions and i pated inthe focus sessions told us Unitil
the loss of gas carnings, due 1o the warn- { is unlike any other utilit.y they know, We

est wmnter on record. This is o good resuli | know we are. We are ready. »

Mmoo Geria o R e A A e e e se—. . — -

lenges facing us. Cach ane knows how

fon a difticult transition year, but we know
,_ it won't cut it in the years ahead.
; Our total return to you, our ownets, 17()CUS on
E was abivut 11%, based on_a year end t-he Fu_ture '
; 1948 closing share price of $25%. More- | The fundamental challenge lar the util:
'; ovet, several of the financial ratios we | ity industry is how to grow earnings per
| track indicate that Unitil's financial con- | share N a ‘mature industry. Each com-
elition is very solid. pany is competing for a bigger slice ol a
E Our 1998 financial results included; | slow growing pie. The trick is to grow
:' C o+ Avetun on equity 01 10.9% ~ at © | without taking tndue firancial risk.
. the industry median. fach seg,meni of the restructured in-
+ A equity capitalization ratio of dustry has a different earnings potential
51% - above the industry average. | and risk profile. Many of the farger utiti-
.+ 2.7 times interest coverage - the | ties have gune overseas to increase carn.
industry average:. . .' ings, with mixed results. In the energy
: - Adividend payout of 77% - slightly | services business, as well, profitability
. above the industry average. has proved elusive. | believe this back-

——— -y - -

iiara e =i
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diop of unsuccessiul strategies largely ox-
plains the recent spzl.lf,; of utility merg-
ers. | ' _

I don’t resect thé theoretical eit:cen-

-Cles of merging utlity operations. How-

P A I

e @i m e mam .

renuired new krowth. We nust find pew

o wdvs to iow earmngs, Let me gi‘ue stin e

examples,

One: We are involved i a strategic re

ever, | am sobered ny the studies that

show two-thirds of all mergery in all in-

dustries do not debver the promised ben:

etits. | also beleve technology will nes
gate soime of the advantages of bigness.

in most industries, the smaller partici-

pants usuallv prasduce the superior finan-

cial seturns, Time wil tell.

the Unitil mission stalement con-
cludes with the words, “No bLult. No
bunk. No kidding. Just resulis.” Our fo-
cus {or the futare s s~§smloe~rnimle'd -t
BIrOW Carmings per ‘:hd ‘o by 8% 1o 10

per vear This rate is equivalent, to, the

lung-term S&P 300 histoncal earnings
- the way gas and electricity will fe soigd

growth rate. Our flag is in the sana.

p Iune livensed their el nwl\»,x

Tavonshin with. 2 pricately beld slartup

company that has develoved an Intet-

nel-based eleCtronic duction svstem fos

the sale of gas and electricity, and we "

Cuslont

- ers and suppliers like the a\s:cm be-

We will pursue tus goal by helping |

customers get the best deal possible to

meet their energy needs. Lots of utidites
talk about custoimer focus. At o simatl
company like: Unitil, the CEQ-can per:
saonally visit. (:v(af\,’ majcr customer, n
'cuvslome:' SEIVICE, W aim 40 h;e('.nm».} a
standard to be measured by,

Our mstorical carnings growth rate

has been an average of 4%, 0 6%, This

quarter ul the nation’s ewectrioty: There

tact demonstrates that our core distribu- -

tion business, aione, <an’t deiiver the

cause of its user rendliness and smmaifi-

cant energy savings. This systeny allowsy’

vour Campany teurepresent the custonier

m the marketploce, without taking the-
sigaiticant H'r.'im"iai rmk o".(m':iil‘a e
pivy srcal ENETYY o nfnm :tv \*\e h v al-
ready heg\Jl 'udrnet'ng this wrvu .

Thewrctically we ¢ould LAI—‘ it anw'hcw

in the country, We Sy lewf' this o -

in the iumere

v

Two: Public power generales amwusi o
are more than 2000 publichowver enti-

ties in.the United States, }’ul:ﬁi(‘.-[;'.mer

serves 500,005 CU\‘()mE‘I“: m '\vw "E'T-’-

gland, Coming from ths se bn wlt ul the

Cindustry, respect s capabifitios and s

custome: tocus. believe there a'si,r- .
Niscant opporiunity 10 pareer with b

fLintnned on page i

s s dmdmemtm e am chean

R
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- asking for service Our |

lic power organtzations, In doing so, we |

can realize the benchits of scale and pro-

vide additional channels 10 customers. -

Private companies have developed this*
niche marketin the pubiic water sector;: uped specitic measures to gauge how we

the promise is there ior the public power

seectof, {oo.

Three: New England is rapidly increas-
ing ils use of naturdl was. Majer pipe-
lines under .r.o;wrfucri;m will bring more
supply into the region. Customers are
Massachusetts

- combination gas and elcct!jut distribution

operations company has a pas tranchrse
with unrealized potential. We will com-
plete the necesssry assessmeinds (s yuar

to deleérmine its expansion potential.

All these new strategies are geared to-
ward bottom-line earnmgs growth. Be-

cause ol the above, and mh(rr ideas swe

are working ar..our ma Gr cha enge will.d

not be this lack o1 rew'npmg new op-
portunities, bu! picking those which bcst
camtalize on our core alents. We W n!!
scrupulously evaluate the best w ay -t
maximize shareholder value th any op-

portunities we corsider.

e e r t htm 4 e ey A n o t n s

FOCUS on

results

Qur ;mmvr» gml |s com:st(’nt growlh
in earnings per share, and we have-devel-

are perferming, Over the next five yeats,
we will aliv measure. smong other things:
- Emlovee perception”of Lnifil us a

mga-performance work-calture. This

measure balances the gariimgs per-

mentality. 'On-a
" right

cshare at “all costs”
scale vf Qtort, we are at “4.4

ROAY. A

¢ Generating 20% of ourearsingys from

énergy products and senmm
- Achieving total o 2as and i ec:ru CUSs

in the first guartle amm}&, t~m fivve -

est-cost providers in the New England -

region.

~ Customes lovaity de!’:ne(l_fm Lﬂu.i
or excellent” i out -t(:utcrn\er e €y .
: tw.:hs Must utnhuc: nn!ude ;n’.-'_

ceptable” re unwasmcumtm;, cus-

tomer salisfaction. Fo Usutid, acccm-
Cable” per!nrmanc(a ds ;cm

done. g I IEOTE

We have %Eed._mnn'.lgt'frm?m'..’!nd' em-
plovee ncentive compensation ta the
ac.nqevémenl of these goals. The bar {Ié.x
been raised signzt’iaan!h‘i‘é we will have

to earn these payouts.

gel it

v

b ete v e ecaraton
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We conlinue to strengthen our corpo-

rafe governance procedures and transi

fon Boetdd membership | salute our

three cetinng Directors - William W,
fread, Charles H, Tenney (1, and Douglas

K. Macdonaid - fot the committed ser--

vice they provided your Company. They
witl be bard to replace Their proposed
successurs are CEO's trom compelitive
mdustites, inclading one whose firm is
also & major custormer of Unitil

Patse want 1o walute our employees.
They have risen to the accasion time and

agatn, They have carned us our reputa-

tion as an excellent and innovative: utik

ity.

Your Company is financially sound. We
have o detailed game plan in place. As

Maxk 3, 1999

a

the kev 1o our suceess, we have decided .
to place ourselves firmly on the side of
the customer. We are capitalizing on our
core strengths and avoiding the untried
and unproven, Neither are we hiding be-
hind sume vague notivn of value cre-
ation. We have set rohast ;Jcr.r'urm..mcc
expectalions, designed sp,e(:ificailg-: to in-
crease your return. We will continue to

do the unconventional and unexpected.

I am having immense fun leading your

Companv. | thank vou for the prvilege.

AR

Robert G. Schoenberger
Chairman of the Board of Directors
& Chiel Executive Officer

1998 Aanual Report
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untfagging conunitrrientwhen he wrote, “Ob-

— ot

FOCUS on
a common goal.
Who was it that sald, “Iali this game is ninety second time 10 fearn how 1o de it and third

petcent mental”? We prabably temember, be | time 1o soueif you like it The author isn’t as

- cause the words are meaningtul, the man is | welitknown as BetvFranklin, but the words have

(-»lorlul and hus teams won peanantsn both | measurable seaciit. They were written by a

e |,ur lv.t;,u('s 1t was haseball tegend: Yogi | Unitil eniplovee, and they reflect the way thix

._me What Wit ho talking, .dmut' Alertness, | single person s doing his job. right now, in

commitment, and focus, ' this Company.

Bunjamin Vrankling stutesman, diplonat, |- 10 was abso a Unitif emptoyiee wha wrotie:

ared venarn addressed the sam’ concept: | “Be accounttable for évery area of vour He:

———— i

“fhe secret of suceess s constancy of pur U Look 1o what vou cenimprove.” Anotter said,

pose.Industialist Flonry Ford also spoke of | “People do a better job when they know they

I
l

are.appreciated.”:Qne wrote, “Learn o relin-

stacley are those irightiul things vu see when § quish the fead v order to get to the abjec-
b y } | ]

you take your eyes ofr your goal.” tive.” Anuther, "Be a wil ing |I\It:’\('l to athvi e

. The wisdom of theirwords has impact 1o , and new ideas.” And still another wrote, “Al
this day, but pechaps not su sigmiiicant an m: I least once o day, ' will make a decision abou:
pact for us as these words: “lry a new idea ' something that has been sttng on my-desk

three times. fust tme'to get over The fear of it | and Lawill complete the- task.”

3
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Fiave we alltared o philosophens? No,

But we hove ali gonie shrough @ series of inter
sive, Righ-energy, hard-working, focussessiorns,

and these are some ot “hie thinps we lear w_ri

thiere We call thers “learn: gy They are helpe 1 plovee, By the end

ing our Com p any to do what Serra and |
Franklim and.Ford thought was ¢ritcal 10 suc-

cess in their uwn endeavors — 10cus:

Unitil’s mission is to sel the standard as ar | 17.000 ideas we
“entrepreneurt! Company.in the energy arfisse

Cry in New Eneland. That means we bive 1o

bie taster. better, more flexible -

To get to that plice, we first nced :..‘ trbute o the accam-
change theway we think and then change the ! plishment of Leiti's
wav wee act. So earlv last year, we vdahlss'\ua i stratugne e hves
A4 crosstunctonal team ol empioyees o mh»r | We bave vt !
the leadurship ol Umal Presdent M't.hucli adopted the compurate

the “Change Managemrent Team.” | MISSON a5 O enan W

Oalton

In-April, the teant Begani its work by focussing I sharé: & cemmon yoal.

)
i
i
I
!
i

i

\
'
1
t
i
't
'
;
.
H
H

]

on leadershyg wisd guding us in the deveiop- |

ment of core leadership principles

L aterin the sanure, the Change Managc-
ment feam adped rali ool a magor “FOQCUS
progeam for aff 324 cioplovees. Through a se-
ries of three-day ft)(.u« secsnns. the proyram

helped us ali ine new ways 1o get work done,

and o Lraught the Unihl nossiun: deeper nito |

the crganization It gave us the, tne to he
come clear on what our pusson 15, ¢ W
tensely focused on uur common u)alw o

We lecised

O “learnengs” are the evidernce As the

, ]
maory fullh understond the role wewill play ! FEINCrease 1M earngs Ber share, ad g of s

the continuing saccess of our Conysany, the | snesied three days, and produccd 39 proects.

1
J
i
!
d

¢ required 0 conceive, or-

¥
It
i
!
H
1

B i v .

CTocus sessions conhnged and each employe

o tlos, - mae

Veriag gond ideas,

Icu'n‘ng> ST I

thgt i oor thene

fromm Cactt eme
of the Iiith and -
nitd 100Us Sesaim,
PTO0 jearminas
file.

wesre (g3

hat thought of, o

seeny, ur heard 1nal

we beleve il con. B

]Lt l .' —

Anotleu provect of
DU TOCLE WIS "Droects”
Tolears te move qum M\:
in devesoping and el .
as, each .

tocus team of wight was |

ganize, ‘[Tniim, ang prosen: i
10 SENOE Manauement a -

project des-pred 0 pro- ‘
duce Cost savius or acidi- a
fiend rovenae o0 Unitd -
Motiviler. b the tact tial.

te:e TUYB, g savings of S{n(luxl»-n_:l\.p.ulluu:a Cy

,%lnml
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Cwas an exercse, bul i waS no pame. lt hael a

Csenous - puthose, ri(snmnstml ng to m( h em:

to briryg o projectine focus, the pressure-of §

-t the hottonthine. Empoyees are see-:

) ing that werking together towards o

AT L —————O I e a e va A

Dags all tus soutidd fike war games? Yes, il Giciqn

ADrivers,”
Mso we all
ployee the pragess the Company will go thiough ktg()w how

to accomplish our goals = the chaos of the new | W e going,

and the anfamiliar, the cooperation requied § |to  proceed
nd how we
Rvill vasure our.

Tace

R Dccsion Drivers

deadlines, the demand tor higﬁu‘-Sl quality,. § ‘
: lropress.

and the absolute necessity of keeping our

eves on Lhe poal, '
Qver the sis weeks following eqch fo- W suide vur deci:

Lus Session, we put our roject plans into 4 Joions, and set spe
action, Muny are alrcacdy wmplel('d afic argets for -
¥ nancial resulbts, buse

W ness expansn, Cus:
tomer ovalty, tigh-per-
camman poat does have direct ine f formanie work forge,
pact un camnings As o rg.;s;ull, we | ¥ hest of L'IIJ?QS,. qual;l_y
are l_l}m.kii:g Iéss ke employees. B

andd moredike owners, Your Come

' ﬁrbducls and services,
Fand the Unilif mage. As
1')unv ts wur Company, too, and | expecter!, this vear we
cach of uy 15 takiogt-responsibil. . .h:ﬁve hit some of the tar-

ity 1or making 1 successiul, et tatlen short of others.

] Fon u.am;) ¢, Drives #lis
_ . ' - Financial Results Our targe
I‘OCUS on tor 1998 was to cd_rn a retuen
performance -

We are certain that our P

[ on e;quil'y in the op half o ¢com:-
panies in ourindustry. Our | 9ud
elense 16Cus 0 our y ’pcc_fdrmance of $1.77 por share
' aghscvéd this goal.

te1ssion and goals e the
Nevertheless, earnings {or the,

right path 1o longterm S
shaveholder value, Al . I :yg.*ar were 3¢ per share below 1947,
‘A f:{&lS spmelhing g(\n'ae,s_\.mng? No, AL
Y indicatid in the “Management’s Lis

“rost haver shown genaine entbusiasn for got- cuission and Analysis” section {(heginning

ting theere, W have: also tocused on seven “De:

«

on page 20) vf this Report, many factors af-

TYNIDINC 4G

A -y —
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ft.‘k.h.d ReTIRNGS, il-‘ig'u(jim' e i o el
50 Pt

Rinc rmirurtumw in ;\1a-~arruwm and t!‘e

tmpd( Lol the \mr'mu:t heati NI Sepe Vo n’

revord.”

] u:l(!z:r{ymg PIHICHICY are '.~llu:l‘bul .:om‘:

' fn,« prestuci n.n, amd Cone pu'mm Wi

ally Tavorable cusicamer pere w;mun Our

: :man' ially soumd. (Jur em p!u.ce, ar

comatted o s.(.( cv~~

RO (ussid its TOOH poal was Dhiter #4 -
ReER - High-Performance Work Foréa®

O driven Compary. Accordingly, Gar

{ et o exe eiend v We- mUst re

m,mzv hat pu- w'il TIPS 1w Cn.
olher is u*mr A0 O SHCEess, \’\t:
prinve wun skat we uu lhv Y OUE

we provige a woalk env ronment

COUTARES feanwark dind v

honest commuatucation, and values mutuad

Frespect and ithical busmess prachices, -

Howeser, Larnings were rcma.k.:.) v

¥ c'mm, N ln.,h! 1::f ihl‘kf‘ chuacles md The

qWcver Bevause OF dur fHeus on pus qus

guion, e reman wellpositianed o-proiit
1 PRI ulilsly We =NV J ;\u ners

AW < anticd Costs are !“1.1:1.'tg(,-gu‘;lt:« W(: Al

k One of the.Decision Drivers thal sur- "

ﬁ‘&mo . ('_)ur m;s'siu.;n_ here s w0 bea resuldts

hehaviors muast rvm-x‘t 2 u»n)r‘m--

L muncate and: t) su.)purt e an

MUSLCOntE w ously I-.wn ‘mn m:‘;.

W udl rewards Hoth -m....thu .‘

R _‘mri rumn ds.hw.vnwm -

powenment; fostessopen an:

on‘plnwm wilt ho rn.d Hm MSe L

——— o — —-

— .y ————
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E = v e r B Y A At b o i § e

S Weare HIEasUTINgG DU \ULC(:% by means
olal nltuml Inrlmc draw- A wice ayear from @
tornsl, ammymnus strvey of all employees. '
Tae ndex ;.,auy'k our |)wi,wss in the .!rl"()% of
debnevement, uvpmu.um-m teanswork, re
"spuct, ccunutusniciation, t-thl(.ll praclice, and
any ulhvr dimensions of employee interac
i, With @ pmsll)l( top score n-each cats
“epory of “h,” it wis Clear we had along way

1o g when our January 1998 survey producen

-an average score of only ©2.9:7

Soon atter we took that first survey, all ur

“anagers participated m drawing up a-con-

hebsu oo 3 hagnpat

cise list of ‘our Company’s Cure Leadership
Peinciples. We published the principles. Oue
nanagers and exuculives signed them. Bvery
employee gotapocke:size copy of them, and!
we began to livd by thenron the job.
M-en,-duting the year. each empluvee at-
tended one of our Ihrcg—:—d.’)y focus sesgo'is
Ther (;x'Izp;‘ir;\l(: culture l_)ge;‘ifan to evolve from
lackhuster o c"-n.nfid'pnl toy enthusiastic.:. The
‘November l‘.i}.iii' :aur\'myfgl.\p\vtetl an average
score of 4.0, well excecding the year's poal

iin “High-Petformance Worrk Foree.”

There is further motivation tor high perfor-
weance, o 1999, tor the first time i Unitil's

“tustoty, emipoyee compensation - not just

executive compensation - will he-pegged to
wxt financial pesformance. Rewards will be
linked directly (o the achievement of our mis

ston. lo promote our 1ocus on earnings

- greowth, the new incentive plan links caraings

P shase (o bonus payments for all employ-

ees. The goal won't be-easy 10 reach; in order

tor any incetive o be paid, our Compaiy
nILse ﬁ\t;\SUfﬁ!)hf outperfornt the 1998 level
of carnings.

- The beauty ol the p|.m 15 that st offers en-
couragement.in the form of cash incentives
for people.who help the Company meet |ls-‘
goals, just as employees aze seeing that their
cxtruvcftoril-fimvs.right to the bint}'nix ling, they
now will have an opportunity 10 enjoy some

of the fruits-of their own success.

FOCUS on
accomplishment
Out of gur focus on the Mission has.came our
Strategic Plan tor 1999.2001. The plan was ap-
proved by the Board of Directors on fanuary
14, 14949y, ‘f'hc key _{o our success continues Lo
be simple and straightforward: Stick to whal we
know. ) .

There are seven strafegies i1 the Strategic

Plan: First1s prowth of the C ompany s distri-

“bution |);I§!nt355. We are doing business in a

vibranteconomy and in a geograpnic area that
is attracling many new residents and busic

nesies, We-will look for oppontunitics to ex-

Cpand;our sales of gas and electricity to- this

growing market. At the same time, we wil'
cuntinue to seek a gond fil between Unitil and
"other like-minded entreprencurial companies
to meet our mission ubjectives,
. Secoﬁd, we wilt dovelop eneigy p:qqiuttls
and services 1o meet customers” needs, save

them money or imipreve theic fives ar theie busi

ness operdions. We will begin with tned-and-

e e v ¢ A ke W s p—

true products, For 1999, we hane revitalized a

1998 Annual ‘Report '
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water heater rental program m Nmsmd\uselts
We expect to (.\pand Ihu pmbmm into New
Hampshire later o the w..:r, B,».;lhc enel of the
year 2001, our, mrgel is to ofter an armay at-prodd-
ucts and services, and to generate 20%, o.f out
rarnings lmm these suurces.

The third strategy 18 growtn ot our natura!
gos service i the Fitchburg, Massachusetts
area. We have launched o teasibility stucy, and
we expect the results by midwyear. In the mean-
while, the sales effornt in natural gas conhmues

1o bu brisk,

ur tourth strategyv-mvolves municipal and
government markets, l_?\éu-: are half a milton
customers of pubhic utidities in New Tngland;
We are e;tp':uﬁng-s_u\-g;réi husess models 16
see if there s & p;urqmblcj,mnsiocﬁs 1"_01 Urutii in
providing d istribution svstem management and
other services m'municip":ﬂ clectric systems:

Fifth is eqergy procurement and markenng,
Unitl is welkknown in our region 1 GJr exper-
tise: in purchasing energy on the oper market.
We see energy trading avd services as a market
opPOHILDEY "0 be pursued, aud ore seeking way s
to expand this facet ¥ our business. .

The sixth comipanent is cost-saviogs and
revernue enhancements. Our objettive is for
this strategy to avhieve.a g«ux_vi;ﬁg eonsribution
torearnings in wach vear, Twossignil:cant initio-
tives begun in 1998 will be continued.

First, we-have identificd 20 arcas thal could

produce savirgs or earnings benefits, Nine
have led o projects that are already com-
pluted}fwe are continuing inte 19499, and the
remaining need further stady.

Second, the projects trom ovur.empleyee

om E—_— m—e = e —r—— —— o

- v — o —— L ————
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focus sessiuns are heginmog to senerate sav-
ings, econonues, incremental revenues, ard :
'(_‘)Ih(.-_v m’l:—.n'“ﬂ!@ henelits, Of the 39 [)mic I
propused, 17 are rum-ﬂe«*d t).e remamdwr_
\\'ll. Cortinui; lfﬂ 2 1O, . .
J.
: !
_The seventh strategy is restructuring. 11z im- 1
pazt o the tuture of our Company s so b, :
thet ot deserves extra consideriitton Umitil's '
mussion ~ (e object of our intense focus ~ ' :
has become the cornersstone im‘m:'iph.' A Foakes -
us throuph the complexiies ot tustructunig. Qur . :
{ decisions ard strategies ol cytle hack o our
{ stotement o mssicn, (s the (k."mld\f’ L\{)lt“v‘ .
i SIon of where we are gum;, .
| I accordance with the mission, ot strat-
I-egy for restructuring iy designed Ii.J_p'r‘:b-:l‘\.t-' 5,
l our finandidl base, ensure conunued ekwll‘um ULk i
i eratons, audimptement new initia tives 10 grow. ?
' : bods the Cum;)any}md the “inuncial "'a.‘-'lum 10 J
z«turthn ders, Our restructunng plans in M. )
v sachusetts and New Hampshing ‘-.iw heon
{ true 10 this goal, albet with mixed results §
' ' :
( . .
' Massachusetts: Inn 1947, on New Year's ©
fivir weeks atter 1hel passing df eleciric rstruc. -~ i
twnng fegislationin Massachusetts, we filed our |
e tric er.plmctunng Pmn.l The'changes tw sys. ' 3 S
1ems and procecures I\L‘C_l.’.“"illf","i(.! .mplerm;_n;. :
i thir plan were enormaus. but WO SUCL- ?
E fulny ‘Lumpicted unly cish:'wez'i‘iv fater. 'Iu';ug;l : 2
UVEr 3 year - mri:mual‘i' IS, 1999 - the Mas. :
iR .u,’mw:ls Deparlmum ! Te lm.nn FWRICA-
: wons and Energy pave our’ pau " nmn :
! provai.” _
; Consisten: with the lc;,lsnauun ‘md o
e o e e
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" reaching our ultimale goal, asthe legal and

- ————

comnuiment 1o deliver substantial hunefits 10
all ot cu:»t;';mmes, Ghe plan includes a cumula-
bve 15% rate reduction and enables choice
ol electng energy supplice I alio ensures that
“electng service is avaldable to all customers at
the Towest possble cost, with speciflic rate dis-
counts for ¢fighle low-income custamers.
i Mirssachusatts, keeping our focus bt

Tod o tmal approval and execution of out clec-~

Clasestractaring plan., Gas anbundling is hard -

on the heels of clectec restructuting: we ex-
podt it ty he operational inthe fourth.quarter

ol 109y,

New Hampshire: In New iampshire, ball the
pame has iy been nincty percent mental.
Mamtivrung vur focus has been crtical o,

' vey f
political preesure 1o COMpronuse on 1SsUes ¢s
sential to our mission has been figice, One

elechiie distrution company has imple-

mented @ restiuctuning agreement which o

bzes its Lartommerslitthe o1 no benesit rom com:
ft‘(,‘hfi('rn. Thers is presstire on Un.stii {0y do the
sanmie Flowever, i it.m_i.';l(,‘,lnl.d(:!dy it: the in-
trotdachion of true_competition is bu: ot line
with ou mission and we wil nat follow this?
pratin.

Wi have supputted the New Hampshire
rextructuring process irons the outsel. Never
theeless, of has been meired in legal doefays and
pohttcal swiaghng. Wae had o drive hard to
s agecioent with the ey parties, and it
ook many Months of intense negotiation Lo
prosluce o compehensive settiement.

We filed our volurtary setlement with ;llz("
’ 4

- ROOR ORIGINAL

| petition lor elec

T was well recewved

New Hampshire Public Utilitics Commis.

sion in Seplember 1998, signed by

2.4

a coaliior of busi-

ress lead-

Crs, energy
suppliers,
Cl)!'lSU[anf
indhincates. f|S
and regula-
oy shatt {tin-
cluded provi-
sions tor low
rates, consum. -
er edpt.“aht‘i'i:i
market-driven
pricing, and 1ull

and open com-

QO T TN R

* e energy provicl:
" ers under fair rules
©of conduct

The settlement

Ly the New Hamp-

¢ ehire public. )t at’
Clracted many supe o
t porters along the way,, b
©and appeared to have
- openedithe door for retid clectng (.‘umpeui'on
angG C.US‘I;'.N'I.N.‘.I:‘Cf\'_’)i(_lz:in New Hampshire,
Such was noi to be the case. The Public
‘Uulities Conmussion, @ots revicw o1 the'settie-
ment, imposed conditions inconsistent with
our nission, /\c&udingly, an November 24,

1998, we halted the setlement_nrocess. 0o

we caunt s as a faiture? No, We iicasuare
!
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OUr SUCCess in each vndcamr by its. fanhfu(

ness to the mission. Thc uOJLLKWL hm, nr)t
chinged. in New Hampshire, we will just have

ts 1ollow anusther path.

: leader in the innovative.and etfitient manage:
ment of 3 g*uwnm level of distribution assets

[0 méet customers’ dcim"y Service need:

Aud. as we move 1orward, we will “seck-op-

| We continue o be the lcm -price leader j pottunities o partierwith other bhe-minded
: among electric utilities, ang will iainlain an . entreprencurial companies to meet m_Jr.hlfgi- '

1 unlaltering commitment to our ponciples. Qur ;; ness AfRChves.” . ‘

' New Hampshite custaniess now beneti from | These poals alt re:qul‘:c-l:hm W eaange
additional power. supply cost <avings, with i the way we think and act and measure our- '
Jqatesan Japuary 1499 an average ol 139 lower | seddves to do bustness to dchiive these results. -
than januarv 1998. They can be assured that I Tha challenge-is I;etore us. We kr\uvx Where .
the benefins we seek o thv-n- thrbugh com- | we want 1o go. Wirare in fuc.ub
petition and (hulu: will be therrs imtime. we |
know where wenare gOINE, ang werhave never ‘| Unitil: No bull. No bunk. No kidding.
taken our eves off var goal, ; just results.

. )
FOCUS on
, the Unitil mission |
I The licy to our focus is the Unitil 'Missiop; It. 1
f 15 our rallying cry. s the flag we willfly to
; guide our plans and decisions. - b
{ The Missiun Lon_taiu:s these words that de- ,
| scribe how we want 10 be: “Fasl. Flexible: In- j
l mivq:iw. Creative,” ttaiso reminds us thal we !
must “set the stando-d as an entreprencuridl
Company” and “g0 the exira mile to satisfy
. ou* customers . i
W are cammitted to being “a feader ln“
providing customers with %imple, no-bgéslv, )
i competitively priced’energy products.and ser- |
t vices 10 meel their necds.” We wili also'be “a. i
|
!
!
{
!
i
e ——— e T
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- MANAGE]
DISCUSSI ON

alysis of finaneial condition

& res

fS O OPCI' aUOﬂS

hnancml nghlwhts ~ 1998

1‘)98 was a year of significant changes for the
clectric and gas utility 0,)(."..ltl0'1\ ot Unitil-Corpora-
tion ("Unit” or theCompary”}in the sfate 0! Mas-
sachusents, Changes in the Massachusetts reguly- -
lory environment had a major impact on the
Company's financial position at December 31, 1998,
and those regulazory charges have created & new
definition of ulilitv aperations at Uritil’s Massachu-
selts subsidiary, Fitchbung Gas and Electric Light
Company ("FG&E"), on a ;,wm1 forward basis.

As thscussed below, severa! major events shaped
ow financial pos'tion and results of nperstions in

1998, Electric wlility industry restruciuring was unple-
mented in Massachusetts with a 10% rate redoc-
tion elfective March 1 1998, Under FG&E’s resiruc-
turing plan (the “Plan”). which rec cived tinal approval
on January 15, 1999, FGAL will complete the auc
tion of its electrme generation and powe er supply port
folie and will recene 1D0% recovery of its stracded
Costs. '

FC&E alsw was granted its tirst Gas Base Rate;
adjustment in. 14 years, an annual incriase of ap- |
proxiruitely $1 million or 7%, eflective December
1, 1998, Even after the increase, FGXE'S gas rates
awre among the lowest in Massachusetts. Also, on

- November 1, 1998, Gas utility industry Litls were
“unyundled” in Mgssachusetts, and, based on an
o-der issued by the Massachusetts Department of ;

Telecommunications and Enerey (MDTE) on Febrd.
arv 11499, FGAE expects 1o begin transiioning

snut ot thergds merchast furclion tor was suppl une

der a multivear phase-in of @ restruc tured m!ur.li
gas industry in Massachosetts,

Finally, the early 1998 record-selting \»emhu
conditons {the warmest winter in at Ieast 103 NN}

aad a negative lm,mu on the Company’s financiaf
renults, dae to lowe gas and elegtne sates in- thie
1 fust quarier of 19499 ' ‘

'Unidl Receives Final Ordcr on

FG&E’s Electric Restructuri ing

Plan in Massachusetts
{Sabsequene Eventy

On Jaruary 15,

tuting Plan w th certar moditicatons Electric ath

iy irdustry restructuning in Massachusetss hecams

eflective on March 1. 1998, {“Choice Date™). On
that date, FGAE implemented open retail access,

under ity Plan, und all of FG&E's customers ;,Jmc«.f

the nght 1o choose theirelecticity supplier Regard

tess of the sunplier chosen FORE will'contivue to .
Jehver electnoty to &l o! its castomers swithin its,

distrbution system, .w ek remains a repulated huw-

Bess: On Chorce Nateo, FGAE's customers reconed:

A i v PO a w1 ay P

. 1994, the MDTE J>>UL"! an -
beger ¢the “Oider " approving FGEE's Bedtric Kestruc-
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{° discount. Stace: Chowe Date, FO&EL has been au

thonzed to carn a fower retun on its generation
tefated mvestments FG&E is required to provide an
atditonal 5% discount tpon the ‘carlier of comple-
o of iy dvestture of p,wu.'rmiun investiments or
Sepmember 1, F9YY,
_ FGEE has been allowed rec overy of it reslru(-
tuning transttion costs, esticnated at $140 mudtion, in-
©clading its abovesmarke: or stranded peneration and
power supply-related costs. v i non-bypassable
unitoree Transition Chargge: Ustimated Regulatory As
sets, Hased upon the Transition Charges 10 be col:
lected acconding to the Plan, have been recorded lo-
sether with the recogeition of certain abilities related
1o powan supply contricts and generation asscts..
FOGRES estimate, based on the competitive bidding
pracess, of the abovesmarket portion of tts power
Ssupply contract obligations is approximately $129
et The aet brsok value of sts imvestirent in other
peneration assels, prncipally investments in Joint
Ohwned genetation facilities, is approximately $11 mil:
fion, Also, as a resalt of the competitive Hidding pro-
cess, FORE expeats to receive approximately $5 mil-
bonin procecds on thecdispisition of ils investment
in a Jout Owned generation facility. Deferred Tax As:
sets andt Leabilites related 1o the adjustments, above,
- arereflected inthe Cambany's Balance Sheet.

Earnings & Dividends

~ Netwncorre Tor 1998 was $8.0 million, slightly

- above 1957 carmgs. Lower incerest expense, lower

u;wn.mn;, OXPENSES, and a lower, effective incone
' 1ax rate-contributed

l".nrnings Per Share

: Company’s garn--
ings performance.
Sales revenues -in
A998 were compa-
rablé to 1997, as sys-
tent growln was off
set hy o rrudd winter
heating season.
- Basic earrings
pieer average common shae were $1.77 tor the year
ended Decenibe: 31, 1998, compared 10 $1.80 and

e v - -

1486 1997 1938

1994 1995

U

$ 194 for19v7 and 1990, respectively. The decrease -

< 1998 from 1997, on a per share basis, is attribut-
abbe 1o higher common shares outstanding in 1998,
which were issued thiough the Compeny's Dividend

Reinvestment and Stock Purchase plans (see Capi-
Wl Kequirements and Gguidity and Note £). Diluted
earnings per share were 31.72, $1.76 and $1.89 tor
1998, 1997 and 1996, respectively. The average

return on comman
eyuity was 10.9%,
11.4%, and 12.8%
in 1994, 1997, and
14996, respectively.

SUmnl's come
morn stock  divi:
dends in 1998 wore

Diyidcnds. Per Share

1997 -

1994 1695 1996 1998

positively. to lhe-_

: $1.36 per share, an
increase-of 1.5% over 1997 annual dividend of
$1.34 por share, This annual dividend of $1.36 in
1998 resulted.in a payout ralio of Z7%. Al'lts Janu-
ary 1999 nu}u!mg, the Unitil Board of Directors in-
creased the guarterly dividend rate by an additional
1.5%, resalting in the cuttent effeciive annualized
dividend ot $1.28 per share. .

Operating Revenues — Electric
Unil (KWH) Sales ~ Until's-total electric kilo-
watl-hour salus increased by 3.3% in 1948 compared.
to 1997 primandy due 10 systerr growth and in-
creased activity of a magor industeial customer, ofit-
set by the milder winter weather in ealy 1998, The,
1998 winter healing seasan was 6% warmer than
normal and 7% warer than the same period in
1997, - : ‘

Sates 1o residential Customers Icrease d by 1.4%
in 1998 compared to 1997, and were 2 7% higher
thany 1996 sales. These energy sales increases are
due to the expansion of our residential customer
base withm our service territories and uw'aﬂ healthy
regional.cconomic condiions, ~

Commercial and industrial sates.of CltlelLtlY in
1998 were. hoosted by the resumption of operations
of a'major industrial customerwhich had been cur:
taifed through the fisst quarter of 1998, Electric en
crgy sales to all comerercial and industrial customs-,
ers were up 4.4% in 1998, due 1 a sirong ccunomy
and the fact that the major customer mentioned
above had curtailed operations for alf ol 1947, 1998
commercial and industrial sales aze lower by 0.64%
compared lo 1996, as_the major customee men-
tioned. above was in tuil operation for most of 1996.
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The iuflowing table details ttal aifowatt-hour 5
sales for the [ast (hree years by major customer Class:

KWH Sales (000's)

. . 1998 1897 1996

Residental 541,492 533307 S521.€C7

Commercial 415,482  400.760 ° 396,475

Industral 583,994 556436. 606433
Total KWH Sales 1,540,968 1.491.103 1532015

Electric utility rates before and after industry
restruciuring in Massachuseltts st ow-the significant
change i the way the Cumpany « combined elec
tric and gas ulility. FG&E, provides electne utility
service o its customers Prior to. March 1, 1998,
FG&E provided all uf its customers with “bundted”
electric service that reflected its ubligation to pro- 3
vide energy supply and the delivery of that energy
to and across its systen. '

After March 1, 1948, FGRE “unbundied” i
prices for energy supply, twnsmmum and dl‘»lrtbu
tion{or delivery services), and for the first ime al- ‘
" owed customers to choose an alternalne: energy !
sup'mher fronvthe competitive marker FC&Ew il con-
tinue to. provide for the delivery of alt energy sup-
ply acruss its system. Custoniers: monthly hills, at-
ter-March 1, reflect these unaundled prices and -
dividually display eneray supply, T-ansiticn Charges,
delivery, and other rel:ned :s(.'f\’.hit.'s

FG&E pr:cal R:sndcnuai ‘vionthly Electric Bill
(@ SO0KWH)

= 'Energy&
" Delivery "
; 555 80"

Untundied
March, 1988

Bundled
August, 1997

As part of the tnmsmm to the new market
structure, FGAF will ofter Standagd Offer Senice
{("SOS7) 10 ity Lustomers wha elect notto chuose
a compelitive energy supplier, fof un 1o 7 years. |
FOGEE has contractod wilh an-energy sum)hw to
provide SOS to its customers at no profit to FG &E
One ot the purposes of 1nis service i to give cus.
tonmiers a puwer supp'y proedrom which they can

micasure contpetiting oifées heloze ey are rc: u“\
1o enier ine cumpetine matkc .

Twa nther mportant weatuies of FGAE'S un-
bundled rates ares 1) the Transition Churge come
ponent of the mll. which is designed o recave
FGAES transiiun Coyts fesylting from res! :.u.tu,

Ang over approsdmatery 12 years, and-2) the pro-
Sa, FORE sl

visicn of a tatal rate distount of 14
provide an additional 59 discount'upon the var-
lier of complation of its divestilure of e nu..mn
investments or Seplember 1 ‘*9“

Flectric Opera!ing,Revenue u'cc reaved by, $0 3
meltiae, or 9 270, :n 1998 compared o 1997 Tha

i impact of higher sates volume acioss all customer
clases was offser by tower elecivic raies, cue 1o

the 1 discount mundated in Mdi.‘;.’!uhmull:

fand )w-wff foaer energy supiply prices. £ Hergy sUpe

ply costs are normally: collected from customers
through peaadic cost recovery agjustment o echa-
nisms, Changes in crergy. supply p'rrces do nct

“1alfect net income. as thm narmally miror orre-
>PORUING Lh.m;?e: i eneray suphly costs.
Electnc Operatmg Revenue [000’5} : D

' 1998 1997 1996

Resioent al $57.242 357947 867124
Commerciai 44122 44170 44076
Incustral 48,275 47856 48466

Total Cperating Reverue " $149,639 $149.973 S145696

Operating Revenues — Gas

Unit (Therm) Sales ~ Total firm therm gas sales |

decressed 7LVA in 19498 when compared (G 19497

Electric & Gas | The decrease insales s
~

Customer Mix, primarily mlrlmtab! 40
18 of }{(c\'gnuc)

'lndusu‘iazl-’ -, R
3% /

Cseason, wiuch was the
Swarmest i theé
years such data has
‘been kept. Sales tortesi-

e o = . 4w ® e e

Resmﬁenhal
' 39% :

Conime[ciat
7,

Seastomers which are
most sensitive  to
weather cecreisud by
C10.9% and, 7.uh, re-
epectively, while aie*

s to industoa customers were up by 3.9 %% Totat firm

| ther saies Qeuredsed’ WY nothe wovedr =

the: mild winter heating

iy

duntiat and commercial’
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2o from 1996 10 1998, as the winter heating sea-

sonan 1996 was significanitly colder than in 1998.
The: followng table details total tirm therm gas

sales for the fast three years, by major customer ¢lass.

Firm Therm Gas Sales {000's)

1596

1998 _ 1997
Residental T11,656 13038 13835
Commercial 6,162 6628 6,728
industral 4209 4050 3945
Totel Therm Sales 22021 23,716 - 24508

. Gas Operating Revenues, which represent a)-
proximately 10% of Lnitil's total voperating revenues,
“decieased by $2.7'million, or 13:8%, in 1998 com-
Cpared o 1997, This decrease is primanly attribut-
able to-the decrease in firm therm gas sales related
o weathier, ay discussed above, In December 1998,
FG&E concluded s ges hase rate ¢ase, which re-
sulted in arate increase of approximately 7.0%. Con-
curtent with the rate increase, FG&E “unbundled”
fts gas bills, showng a separate itemization of all
detiviery service charges, as well as supphier service
charges, This wil allow customers 1o compare their
©current gas supply cates against ofters they receive
from compettive supplicrs, once compelition he-
ynsin 1994 (see Regulalory Matters).

Gas Operatmg Revenue (000's)

1998 . 1997 ° 1996
Resuienllai $8,581 310179 $10,654
Commercial 4,140 4784 4,781
Industrial - 4,288 4,766 5,670
Total Operating Revenue ~ $17,009  $19,729  $21,105

Operating Revenues — Other

Other Revenue dechned from $36,000i0 1997 o
- S30,000in 1998, The decrease in Other Revenue from
$45,000.1m 1996 is the result of the tenmination of an
administrative services agreement hetween l,nltll Re-
soueees, nc and.a pnm apal custorier.

Operating Expenses

' Fuel and Purchased Power vapense is the cost
ol power supply, includingfael used in electric gene
eratiun and the price o wholesate energy and «a-
pacity, that meets Uniil’s electric energy roguire-
ments, Fuel and purchased power expenses {nor-

mally recoverable from customers through periodic

_costrecovery adiustment mecnanisms) decreasec

$1.4 nu[h(:n or 1.4% in 1998 compared to 1997.

- The change reflects a
. decrease in wholesale
power prices offset by
. an increase 11 the
i Company’s total en-
ergy requirements in -’
199K, The combaned
power supply portiolio
of Unitil is comprised |
of a variety of re’
sources, For 1998, the

Sources of Capacity

FL.JIIII[y’.
""Purchases

5% gy

‘porttolio was com-’

prised oi:'14% owned. &L‘ eration; 75% purchased
power fram utilitivs; and 117% purchased power fro'n
noun-utility generators,

lhe( ampany snticipates that power supply-re-

lated costs and corre-
¢ sponding rovenues will
decline in luture years,
as customers choosé al-
- lernate competitive en-
i ergy suppliers under a
. restructured electric
¢ utility industry,

Gas Purchased for
© Resale reflects gas pur-
* chased gnd manufac-

- Fuel Mix

: “ured to supply the
Systen’s total gas energy requirements. Gas supply
costs are recoverable from customers through the
Cost of Gay Adjustment mechanism. Purchased gas
costs decreased by approximately $2.2 million 6
18.0% in 1998 as compared 101997, reflecting a
decrease in thernis purchased in 1998 and lower
whalesale gas prices in 1998, Gas purchased 1or
resale decreased by $3.4 million, or 25.9% in the
tworyedr period from 1996 to 1998, based or lower

‘whaolesale prices and a decrease in therms pur.

chased due to warmer weather, :
Under Order 36, the Federal Encrgy Regula:

| tory Commussion (FERC) has allowed gas pipeline -

suppliers 1o recover.prudently incurred costs result:

-ing fram . the transition into a deregulated environ:

ment, FGAE has been ‘neurring FERCeapproved tran-
sition charges irom its natural gas pipeline supplier
since 1992, Through the end of 1998, the amount
of ransition costs incurred by the Company totaled
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approximately $3.3 mainr. Thise costs ave being !

recavered directly from gas customers through the

Cosi of Gas Adjustmient mechanisn. The Company |

does not expect to mcur any additiona! transition

costs in 1999,

Operation and Maintenance eapense, which

includes utdity operoting costs, Conservation and
Load Maragement program expenditures and the
Cumpanv’s share of opurating cnsts related 1o power
production ut the generation facilives inn whicts the
Company has a partaal ownership interest (crease
by approaimalely $0.1 million, o7 (.4%. n 1998 com-
pared t0 1997, The increase in Operation and Main:
tenance expenses compired to last year rellects

higher administrative costs associaed with filing and |

imiplementatior of FC&E's restructuring plan and
energy supply divestiture ediors. These additional
expenses refoted w mdustry restructuragin Masso-
chusetts are partially offset by revenues accrued o
be recovered, in'the future. upun divestituie 1 the
enengy supply pottiolio, o through other rate Cost
reconcihatior mechanisms

In §447, ()'pvralio 1 amd Maintenance e expense

ducreased rom 1996 by approvmately w & milkon,”

or 2.3%, due-to lower digibuton ope-mnm_, CAPLNSLS
partiafly offset by lhe higher costs
tion.

Depreciation,
Amorcization & Taxes

Depreciation and Amortication. expense in-

ceased $0.8 millon, or 9.0%, Jur 1998 over the
prior year, due to the accelerated ime-oif of elec-
tric generating asseds, in ac cordance with FOSE's
restructuring plan.

Federal and State. Incame Taxes decreased in

1998 compared 10 Y997 by $0.5 million. This resuil
rellects lower net income befure taxes, as well as

higher amortization of flow-through Investment T.i<

Credits in 1998.
Local Property and Other Taxes increased $0.3

mnlhon, ar 5.0%, in 1998. This incredse mainly re-

flects higher payroli taxes slightly olfset by iower local
property tasas, Local property and other taxes. in-
creased in 1997, compared to 1946, h) N

o1 power produg

———

l
|
!
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|
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Non-Operating Expenses/Income -

Non-Operating Expensesfincome in 1998 were-
relatis ely uncharged from; 1997, as thers was s con
Tualion ot corgrmunity ROTVICE PIugrns through:
ou: Unitd's sevice taritory. In
ing Incame of 5C 1 muifion reflects the oneime eaic
on the saic ¢ e Company's former Corporate heack
quariers. - ‘ ' , :

! Inrerest E\cpense
Interest Expense, Nel dex. reawd SUL3 o diran or

'l "|l

e Y948 vrom P47 primarily re:lemm, an s

Crvase m accrued interest ineome aseaciated with

dL‘ (.‘(l"dd ratle: recove: v ml‘Lhdnl\"l‘ Oﬂd l'"(‘l" [$11]
refunds received from \L])i)l!f’h e st eXp ense
remaned 113t as ihceased Hurmowing levens \que
ofise! by ower gterest raies The mrease o iater
estexpense for 1997 vver THIG was o sesult uf fugher
interest rates. and (e construction finanding of the
Company’s new corporats headauartess,

Capiral Reqmrememq
& Liquidity

Linited sequires capital for the ac quis. O 0f o

oy, plam and equipment, ia erder to improve: pro-
tect. maintan and 2xoand ity electne and gas distior:’

bunon systemn, and f0 ImpTove CUSIOMET Senvice
operations and capabifites. The captal .necessary
{u mee! these requiremants s genved prmanly fram
the Company's refanied earnings and througn e
safe 07 shargs o common sock throuph the

Compan’s Doadend Reinvestment and Steck Fur s

chase Plans, When interaihy-generated funds are
not avalabie, it s the Company’s poicy o bérmw
furds un g shortterm basss to meet the capiial re:

Cquirements ubals subsidianes and. when FeCeasary

o repav shortterm debt through the tsLance of
penmape;t: nmnun,. . '

Cash Flows from. Operatmg Aclnmes dc
creased by 333 million ia 1998, atterincreasing by

$10.3 miilion in 1997 :

The decrease n 1998 conipased ty 1997 was |

primanly due 1 higher.workinmg capital no.-nd~. at the
year-end Bulancé Sheet date, as a result o lmvm.
differences of payments on encrgy sunply contra aCis:
as well os mcreased refdnds.of custamer \.Lpuuh
1n 1997 comparedd 101995, $8.3 meetion ot the
increase i1 aperating cash il me was the result i’

190, Non-( \‘){-'-ul-.

24 < Unitil:




|

l e A SV = ag it g 4 e aa ot P

.OPeratmg Activities {000's)

e aeem g o . .o -

ducrease it thie timing differonce tundercolledction)
nenween the pavinent bn fyel, purchased power and
purchased pas costs, and the corresponding recov
vty of these costy intevenue billed under periodic

sost sy overy methanisms, The balanee .ot the i
cicase retlects nther changes in the Company’s |

working, capital requirements as detailed in the Con

solicdated Stitercents of Cash Flows,

‘ | 1998 1997 1996
Cash Provided by . ‘
. Operating Activities $13:215  $16.555  $6.260

Cash Flows Used in lavesting Activities in-
creased approxinugely $O.0 mitlion in 1998, rellect.
i ligher planned spending for atility customer and

cisteibuticnrsystem additions and impravemets, The

decrease of $4:6 million in 1997 compared W 1996
reflected spending, in 1996, {or the construction of
thee Company’s new corporate headqguarters The
Company alse receivee cash payments of $0.9 mil-
o irom the State of New Hamipshire in 1906, re-
lated to e erainent domain taking of is former cor-

Cporate headquarters for g highway expansion

project.

lgygé.li_ngﬂcﬁ\'ﬂiies {000's)

1998~ 1697 1936

Cash Used n ,

Investing Acivites $(14,463) $(13.887) £(18484;

Cash Flows from Financing Activities incteased

by $6.2 milion in 1998.compared (o 1997, this in-

crease cetlects bgher net borrowings o1 $6.1 mil-

Lon and ncseasid connnon stock J>suvd of $0.3
mlllum net uf other items.

- O Septemiber 3, I*J% Cnnu)rd Electric Com-

pinv 1CECo) sold $70.000.000- of 30year Series )
First Mortpape Bonds at p.:;r ter an institetional in
vestorn, heanng an terest rala of 6.96%. Procecds
were . used 1o repay. shorterm indebredness, in
cuned 1o tand CECo's ongoing construction pro-
stamy, and to recieern & hegher couponlongaterm debt
isaue prior teits maturity, Fhe redentption of
$4.950,000 was on thu 9 43%. Series H First Mort
suge Bonds.

O Septeriber 3, 1998, Fxeter & Fampton Flec.
tre Company (E&H) sold $10,000,000 of 30year

SSenes U Fust Mentgage Bosds at-par 1o an institu:

—— ———

tonal mvesios, bearing an interest rate of 6.906%.
Proceeds were used o repay short-tenm indehted-
ness. ncurred 1o fune EXH'S ongoing construction
program, and o redeerty two higher coupon long-
term debt issues pror to their matunty, The redemp-
tions, which otated $4,200,000, included $700.000

1 of 8.50% Series H First Mortgage Bonds, and
$3.500,000 of 9.43% Series | Mest Mortgage Bonds.

Additional short:terny borrowings wete incurred,

“primarily t fund 1948 costs related to electric in-

dustry restructuring in Massachusetts that will be

ollected in futurd perivds,

Turng 1948, the Company raised $1.0 miiion
of additional. common cquity capital through the
issuance of 43,862 shares of common stock in con-

nection swath the: t)mdcnd Reinvestment and Stock
Purchase plane, .hef_um;mm raised $1.0 mithon

of addional common: cquity capital in 1997 and
$1.1 millinon of additional vaquity capital”in 1996,
through the issuanice of 51,529 and 52,081 shares,
respectively ol commaon ‘'stuck in connection with
these plans. The Company also raised-$566,000,
$242,000, and $.10,000 of additional cammon cg-
uty caprtal in TU9E, 1997 and 1946, respedtively,
throtgh the issuance- of shares; as .a resull of the

exergise ot options granted- under the (ornpam, §

Key Emplovee Stock Optiun Plan (RESCIP;. The to-
tal number of shares ssued under the KESOP m
1998, 1997 and 1996 were-60,95 1 shares, 28,222
shares and 2,300 shares. respectivily.

The change from 199, 1o 1997 roflects a de-
crease in borrowings, due 1o thérepayment of short

ternt debit. Higher shoetlerm botrowngs in 1990

were pnmardy due to tunding of the liring dirfer-
ence {undercolive tion]-bewween payments on fuel,
purchaved power, and p.m haspd gas costs and the
cotrespundirg recovery o 1} 105€ oSty ML TEvenue
billed under periedic cost recovery mechanisms, as
well as the constructon inancing vf the Company's
new corporate hv.idquarlers o

Financing Activities (000's) o
L1998 fodi T THog

Cash From

Financing Activites $2004  5(3234) $11,729
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Subsequent Event —

FG&E Financing,.

On January 26, “J‘W FOXF sald >} 3 'u {9010
of long-term notes at par o sttutondl s estors,
bearing an interest rate of 7.37%. Proceeds were
used to repay shortterm in debtedniss, incurred 10
fund FGAE's ongoing constriicion programs

Regulatory Matters
Restructuring and Competition - Regulazory
activity sutrounding restructuning and competition
continues in both Massachusetts and New Hamp-
shire. March 1, 1998. was “Chowce Date,” or the
beg:ning ot competition for ali elecine consumers
in Massachusetts. New Hampshire's “Choice Date
slipped past both the proposed date of Jancary 1,
1998,.and the legislature's mundated date of July ',
1998, Currently, approximately 1094 of New Hoamp-
“shire clectiic consumers can choose their clectnc
supplier. The.ability to choose for the remaining 90%%
is currertly the subject of a federal court preimi-

niry injunction (see below).

Massachusells gas indutiry restructionng ‘plans |

contmuc to by under deveupment. The MITE, gas
utilities, and other stakeholders began a collabora-

tive effort in late 1997 to develop solutions 10 the |

many issues that surround restructunng the local
natural gas distributon husiness.

Undil has been preparing for electric and gas
industry restructuring by developing transition plans
that will move 1ts utily subysidiaries into this new
market structure in a way-tha: will ensure Tasrness in
the treatment of the Company’s asscts and obliga-
tions that are dedicated:ta the current regalated frane

“chises and. at the same ume, pm'.u.c choize for ail
customers.

" Massachusetts (Electric) - On Jinvary 15, 1994,

the MDTE gave final approval to FG&E's restructur

ing plan with certain modifications: The Plan pro-
vides cuslomers with. aj a choice of energy sup-
“plier: b an option 0 purchase Standire Offee Ser-
vice {i.¢. state-mandated: energy service) provided
by FG&E at regulated cates for up 10 seven veats;

and ¢ a cumulative 15% rate reduction. The Plan’

abso providoes for FOGXE 1o divest generation: assets

and its portfolio of purchased power contracts The'

Company will be affurded full recovery o any trar-

o
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utior Costs throagh a non-bypassable retiti Trans.
lion Charge ' ' .
Farsuant to the Plan, on C ;rmber 410, wua the

»

Company tiied switn the MUT(: a proposed confract

with Consteilation Powsr Services inc. fir Provision

- ot Standard Onier Service. The MDTE's Jahuary 15,

1999 Oreer apprioves the EGAF/Corstellation con
fract, and service thereunder commenc.ed onMarch

1, 19494, and is schecuieu (o corunge thiough Feb-

ruary 28, 2003, This contractis e result of tho frest
successiut Standard Offer au,..ncm umdumnd inAge
sachusetts. g
The janugry 15 Order also appmved the T \_un»
pany’s power supply divestiture plan fur s interest

in three generating unis and four longterm, power,

suppiy contracts. A contract for the safe ot FORE's
nteresh in the New Haven Harbor plont svas filed
with the MDTE on November 20. 1998, The MOTE's

decision is pending. Contracts for fhe sale of the -

Cornpany'sremianmg generaing as»ets and purchased
puwer centracts are expected o be fited witn the
‘MIDTE in'the near iuture. Al such LONINACTS are Sur
ject sy MDTE ipprovel. .

Magsachusetts tGas) ~1n m:d 1497 the MDT*
directed all Massachusetts natural gas Lical Drstr.-
bution Currpan ex (LDCs} w form. 2 collaborative

with other stakeknlders 10 develap common prir- -

cples andd appropriate reguiatiors or the unbunr-
diing ot gas service. and directed. FGXE and four
other LDCs to tile unhundled pas rates for its re

view. FCALs unbundled gas rates were-approved by

the MDTE and impiemented ws.Novamber of 1993,

On [ulv 2, 1948, the MDTE established Apnl 1.
1994, as the date by which unbundled gas <ervice
would begin ‘o be |'nplemen!(o by ali LOCs. On
Fenrtary 1

(o have a7 biligation o provide gas supply and de-
fivery services for anutaer live years, with a rev oW

19949, the MDTE issued an order in
which it determined that the LDCs would contaue

afterthree years. That urder aiso'setiorth the MOTEs -

decision reparding release by LDCs of theur pipe-
line capacity contracts 1o competitive marketers, In |
fanuary of 1994, the LDCs réported tu the MOTE -

that they were continung (o work o develop sys:
tems avd praclices o in. .)lcmml unmn-iltm. Thi
MDTE has nat verespondid to the LTS repors.
and it appears unlikely that ful implementaticn will

~he achieved by the April. 1, 1999 Laget date.
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New Hampshire - (')n‘.!‘ebruar.y 28, 1997, the
New Hampshire Public Utilities Commission

INHPUC) issued its Final Plan for transitinn to a com-

petiove electeic market i New Hampshire, A Unitil:
speciic order allowed CECo and E&H, Unitil's New
Hampshire retad. distribution wtilities, 10 recover
T of ‘st:.amjwl"msts for it two-year piriod, but
excluded recovery of Curmm admunistrative-related
(harges.

Noheast Utilities affiliate, Public bem(c Con
prany of Now Hampshire, appealed the NHPUC or.
derin Federal District Court. A fempotary restrain:

JAng order was issued on.March 10, 1997, In June

1997, Unitil was admitted as a Plaintiff Intervenor in
the Federal Coutt proceeding. On June 9, 1498, the
Federal Court issued an injunclion continuing the

freeze vn NHPUC efforts to-implement restructur-
g Several parties have tiled interlocutory appeals,
and no date has been schéduled for a trial in the

lederal courl, The Compaeny will vigorously pursue
tts detion i the federal court and simulzancously
fock tor ways 10 resulve ssues and bring torth choice
o s et custongrs,

tn Supnetnber of 1998, the Company reached
comprehensive restructuring settlement with key
patties and fled s voluntary Agreement with the
NHPUC. The Agreenent was modified on Qctober
20, 1998, In aral deliberations on November

approval if the Settlement. which were unaccept-
gble 10 the Cormpany, and the Settlement was sub-

sequently withdrawn, The compunent of the Agree-

ment dealing with wholesale rates was filed witl:
the FERC in September 1998, and approved by the
FERC in.carly November, however implementation

wili not oceur, as the changes were: conditioned

upon approval by the NI PUC, Unitil cuntinues to
participate actively in all proceecings and in several

NHPUC-cstablished working groups which will de-

hne aetails of the tansition to ¢ ompetition and cus-
tomer choice.

Rate Cases - The last formal regulatory hear-
ings o merease base electric rates for Unitil’s three
retait eperating subsidiaries occurred v 1983 for
Concord.Electric Company, 1984 for Fitchburg Gas
and Electric Light Company, and 1981 for Exeter &
Hampton Electric Company.

On May 15, 1998, FGSE filed a gas basc rate
case with the MDTE. After evidentiary hearings, the

) 2 and.
November 18, the NHELC imposed conditions ta

MDTE issued an Order allowing FG&E 10 establish -
new rates, eftective November 30, 1998, that would.

produce an increase of approximately $1.1) milion
i annual gas revenues. However, as part of the pro-

‘ceeding. the Atinrney General of the Commaon-

wealth of Massachusetts afieged that FG&E had
double-collected fuel inventoy tinance charges,
since 1487, and requester that the MDTL require
FG&E to refund approximately $1.6 million 10 its cus-
tomers. The Company delieves that the Atlormey
Coenetal's clam is without ment and that a refund is
not justitied or warranted. The MDTE stated ity in-
lent 10 open a.separate proceeding 1o investigate
the Attorney General's claim. .

A majority of the Company’s uperating revenues
are collected under various periodic rate adjustment
mechanisms including fuel, purchased power, cost
of gas, and energy cthciency program Cost recov-
ery mechamsms, Rf-'slruuunng will -continue .10
change the methods of how certam costs are re-
covered from customers and trom supplives, Transi-
tion Couls, Standare Otler Service and Desault Ser-
vice power supply costs, Infemal iand External Trans-
mission service costs and Encegy Efficiency and
Renewable Energy prograin costs lor FG&E are be-
ing recovered via tully reconciling rate ad:ustment
mechanisms.in Massachusetts.

Millstone Unit No, 3'- Fb;\E has A 0.217% non-
operating ownership in theMillstone Unit No. 3 (Mill-
stone 3) nuclear generating. unit which supplies it
with-2.49 megawatts IMW) of electric capacity. In
January 1996, the Nuclear Regulatory Commission
(NRC) placed Millstone 3 on 1ts Watch List, which
calls for-increased NRC inspection alteniion. On
March 30, 1996, as a result of an engineering evalu
ation compleled by the operator, Nartheast Utih-
ties, Millstone 3 was (aken out of service. NRC. au-
thorization for restart was given on june 29, 1998,
Millstone 3 began producing electric power in early
july 1998, and reached full output on July 15, 1998,
The unit remains on the NRC's Wateh List,

During the period hat Millstone 3 was out of

service, FG&E continued 1o incur ils propartionate

share of the unit's ongoing Operations and Mainte-
nance {O&M) costs, and may ieur additional (OO8&M
costs and capital expenditures to meet NRC require-
ments, FG&E alsn incutred custs to replace the
power that was cxpected 1o be generated by the
unll During the oumz,e FG&F had heen incurring

B T AT T S e Sy e vy ] Yo

LA N

By

RS

1998 Annual Report 27

HL o




approvimately 535,000 per montta replacensent

power costs, and had been recovering those costs

through its fuel adjustment clause, which will be
" subject 1o review and appioval by the MDTE.

In August 1997, FGAL i concernt with other
non-operating joint owners. tiled d demand ior
arbitration in Connecticut andd 3 lawant in Massa-
chusetts, in an eliort 1o tecover costs associated
with the extended unplanned shutdown. The
arbitration and legal cases are procecding,

_Environmental Matlers — In Scpluember 14998,
FOGAE sipaed a mernorandum of unduerstandng with
the Massachusetts Ehghway Departiment and the Mas-
suchuselts Department ot Environmental Prowction
that accommodales the construction of & new high
way bridge across Sawyer Passway, the Company's
former nanuiactured 2as planl (MCGPI site, Thiymerso
randunt satislios the requiterients, of the Massarhi-
setts Contingency Plan for temporary clodure at this
st remanig portion of the site, Sprciically, this agree-
ment allows for current FGRE eftorts 1o perlurm
remediatian work required as a resuit of Dl’ld}:{f Con-
" struction. Upon camipletion of site remediation asso
diated with the bridge construchon, this sast rémaining
porton of the Sawyer Passway FAGP site s expetted
be closed vur and attain the status W temporary. 1 lo-
sure in late 1499, This temporary clusure allows FGAE
to muonitor the site every five yoars 1o determine of o
nmore leasible remediation alternative ¢an be deviloped
and achieved.

The costs uf remedal gction «f this site are ini-
tially funded trony taditional sources of cavitat and
recovered hrom customers under a rate recovery
miechanisme approved by the MDTF The Comipany

alsa has a purnber of hability insurance poliies that 4

may provide. coverage for ehvitonmental remed
ation at this site.

Market Risk - Although Lmitil’s Gtility operat.

ing companies dre subject t conmodity price risk
as part of their tradthional operaticns, the current
Ccegulatary framework withie which these campa-
nies” aperate allows for full céllection of fuel and
gias Costs in rales. Consequently, there 1s limited
commuoddity price risk alter consideration of the re-
lated rate-making. As the utlity industey derogulates,
the Company will be divesting its commodily-related
energy husinesses and therefors will e further.re-
ducing its exposure (6 commodity-related risk.
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Year 2000 Software.
Compliance Discussion |

The Compaay recoamzes, e need o en\t_.rt:

s operations are not adversely affected By sottwans
Lor devite tedures related 2o the Year
orotion voblem, {the “YIK (ssues”. Specitcalls, _
Y 2K ivsues would arise when sottware applications,

or device: with gmbeddéa cheps; il o correctly .

2000 date rec.

recopmze and process the vewr 2000 and bevone
Cedam sottware applicatons and Jdevices are cert-

fred 10 recounize and process d.;te reierenges

the year 200 and bu\.un Hand they are. deen: ed 10
e Year 2000 ¢ omphian:, {"Year 2000 Compim'lce
Potembial softv ar e taiuies coutd o fuitte mnd OFFILL L
lUvr’N\()-‘lb, among ather errors, and they presenta
risk 10 the intesrity o our Company's financial sys:
tems and the relichitity af our apecthng svsieims, i
order to mummize the sk of distuption 't our bas
neys operations. the Company 1s akng the actions
desiribed below, inchuding. commumeatiog witn

suppliers, dealcrs, financ.al mstitutions,-and others
“with whien it deas busingss, o courdinate the ides- -
“tification,

evainabor, semeration: and testing o
poss:ble ¥ 2K Issues which may affect the Company
The Company has establisned & centralizesd task
Torce o identiy and ‘mplement necescary changes
0 the Company's internal computer sestems, corn-
relling haréware cevices and software appications

:nurder to achieve Year 2000 Complance fof these .

systems, The rcru.dmu-*s*.. of ¥ 2K fssues and tesung
of ali urstwal components 0f the Company's inte?
nal svstems is se huoulud G ve crmule&cd by -Juns
a0, 154949

The Company bas also esl; iblished processes 1o
evatuating and managing the risks and: [-()\\I')lt' COsts
associated with YK, Issups which neay COXiSt NSy
e esternal (o the Company's opcratu)qc b
could alfect the Companv's operations inditegtiv,

The Cumpany has aleady direcied efforts o notss
aur entienl veadors and supplires abott V2K tssaés -
which may affect our aperations, and’ most ard-al .

eady. providing important infurmabon akioul e

Year 2000 ieadiness of ther orgaizavons. Testing -

of certair critical svstems has already begun, «n coo-
aunciion with our kev seppliers and vendors, ant
the Company. is planning 10 dévelon. comt'xbe'n.\

plans m circumstances where assurance of h-'ar
200 Compliance cannot be abhained ’

The Company cusrently estmat es it will nve‘\t
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“in the range of $250,000 10 $500,000, pius internal
costs, Gvet the cost of normal suftware upgrades
and replitcements to achieve Year 2000 Compliance.
These sdditional capital oullays inclide costs o re-
place cenain devices and soltwae, and the costs
for consultitnls to assist us with sofiware program.
niing and testing.

Liniad rekeson the proper operazion of a regional’
noetwork of systems and devices. o trensport and,

distubute elettnicity and gas to its customers. Any
disruption in those syslems caused by Y2K lssues

could inferrupt the elieble defivery of electric and .

tas service throuph our Distribution Operating Cony

‘panies. Some of these software systems and devices |

hedong 1 ather companies and are heyond the.con-
trob of Unitil to ensure thal they are prope-ly
reruedinted tor Year 2000, However, several agen:

. Gies, including the Depatment of Energy, The New

England 150, and The National Electricity Reliability
Couancil, have-active Year 2000 programs in place.
The s programs will ensure that member compa

L ate actively and comprehensively-dealing with

any Year 2000 fssues in their supply, generation,
lfansportation and distribution wcilities and systems:
Lol parbicipates in these groups, and currently be-
lieves that satislactony progress 1s bewg made and
will contimue 10 he made W ensure a roliable supply
anel delivery of eneegy. Furthermore, these groups
pilan 10 establish contingency plans to cover ;5olen-

ol clofivery difficulties daing kev Year 2000 dates.

the Company also plans (o work with local, slate
and regional agencies and other utility companies
1o ensuce that gppropriate conlingency p'!an,s are in
pliee tor envegy sunply and delivery systems which
cauld be affected by Year 2000 difficulties.

In addition. wh:lc the (.ompaml(urwnll', antici-
pates it its own mission.critical systenis will he
Year 2000 Compliant in a timely fashion, it cannol
puarantee the comphance of other systems oper-
ated by other compinies Gpon which it depends.
For example. the Company's ability to provide elec-
tricity o its customeérs depends upon the regional
clectric transmission grid waich connects the sys

“tems of neighboring utilities to provide electric
power Yor lhc region. If ane company's system is
ot Year 2000 Compliant, then a failure could im-
paact all providers within the grid, including Unitil.
Similarly, the. Company’s gas operations depend
upun natural gas pipelines that it does not own or
“canteol, and any Year 2000 noncompliance associ-

ated with these pipelines may affect the Company's
ability to provide naturai gas to its customers. Fail-
ure 1o achieve Year 2000 reaciness could have a
malerial etfect on the Company’s results of opera-
tions, financial posilion and L‘ath Hows,

New Accounting Standards
~ During 1998, the Company adopled Statement
of Financial Accounting Standards (“SFAS”} No. 131,
“Disclosurcs about Sepments of an Enterprise and
Related infoanation.” This Statement supersedes all
previous accounting pronouncements 'rcgnrding the
reporting of segment mformaton and requirey cum-
panies torepurt financial and descnptive: infornation
about 1eportable operating segments in annual and
interim finanaal statements,
Alsy in. 1998, the Company Ad()ptcc' SFAS No.
132 “Emplover's Disclosures about Pensiors and

Other Postretirement Benefiss” {an amendment of

FASB Statements No. 87, 88. and 106). This State:
ment standardizes the disclosure requirements for:,
pensions and other postretirement benelils, requires
additivnal. information an changes in the benefit
obligations and tair values ol planassets, and elimi
nates certain dnclosures that are 1o longer uselul.
During 1997, the Company adopted SFAS No.
128, “Earnings per Share.” This Statement super-

“sedes all previous accounting pronouncements re-

garding the reporting of Earnings per Share-data and

requires-the presentation of basic and tully diluted
Earnings per Share infornsation by all publicly traded

entities. The adoption of this reporting standard by

the Company is efieclive with the reporting years,
presented in the financial statements.

Forward Looki ng Information

This réport contains farward-looking statements
which are subject to. the ‘inherent uncertainties m
prediciing fulure results and conditions, Certain fac- -
tors that could cause the actual results 10 differ
malerially from those projected in these forward-
fooking statements include, but are nol limiled o,
variations in weather, changes in the regulatory en- -
vironment, customers’ preferences on energy
sources, general economic conditons, increased
competition and other uncertainties, all of which.
are dilficult 1o predict, and many of which ore be-
yond the control of the Company. '
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CONSOLIDATE

les
C

Assets

December 31,

Utility Plant:

1997

$166,636

Electric
Gas 30,473
-Common 19.689 .
Construction Work in Progress e 2ETT
Utility Plant - 219,475
. Less: Accumulated Deprecativa 08,360

-Net Utility Plant

Currenl Assets:
Cash ' )
Accounts Receivable - Less Aliowance for
 Doubtlul Accounts of $646 and $653

- Toxes Retundable

_Materials and Sapplies
Prepayments '
Accrued Revenue

131,115,

D aA3T

16,590
Y
2063
D434
6,796

Total Current Assets

. 29674

Noncurrent Assets:
-.Regulatory Assets

Prepaid. Pension Costs
"Debt Issuance Costs
Other Noncurren! Assets

23,885

8.120
CYld-
PERAL

57742

Total Noncurrent Assets

TOTAL -

. $238.53% .

("he accompanying Notes are an integral parl of these statemen:s.)
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Capitalization & Liabilities
‘D(.'C(,'ml)ér 3t

Capitatization:
Common Stock Feuity
Preferred Stuck, Nun-Redeemable, Non-Cumulative
Preferred Stock, Redeemable, Cumulative
Long-lerm Debt, Less Current Portion
Total Capitatization

Current Liabilities:

 LongTerm Debt, Current Portion
Capitalized Leases, Current Portion
Accounts Payable ’
Short-Term Debt
Dividends Dedlared and Payable
Refundable Customer Deposits
Interest Payable .

. Other Current Liabilities

Total Current Lishilities,

Deferred Income Taxes

" Noncurrent Liabilities: )
Power Supply Contract Obligations

Capitalized Leases, Less Current Portion

Other Noncurrent Liabilities
Total Noncurrent Liabilities

TOTAL

{The accompanying Notes are an inlegral part of these statements.)

1997

< i

' 1998
'$75,351; $71,644
' 225 225
3,618 3,660
73,047 63,896
153,241 139,431
! .
|
;
1,175 4,470
| 907 . 883
11,382 14,734
20,000 18,000
232 212
1,293 2,187
841 1,087
2,776 2,635
38,606/ - 44,208
43,027 . 42,295
¢ 129,688 -
. 4,287 4,733
{7986 . 7,864
141,967 12,597
i .
{ L
1$376,835

.$238,531
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-~ CONS .LIDAT D)

Stﬂtemeﬂts O Gi['ﬂ_lﬂgs s, eur:pc CORTMan s’.arts .uiJ per s wure. & 1(.1I

Year Ended December 31,

Operallng, Revenues
Electiic
Gas
Othur
TJotal Opercting Rev: enues
Operating Expenses:
Fuel and Purchased Power
Cas Purchased ior Resale
Qperation and Maintenance
Dcptcﬁiatim) and Amartization
Provisions for Taxes:
Ltocal Property ang Other
Federa; and State income
" Towal Operating Expenses
Operating Income
Non-Operating, Expenses 1ncore}
income Before Interest Expense
lotercét Expense, Nt
"~ Net Income ) ,
Less Dividends on Preferred Stock
Net Income Applicable to Common Stock

Average Common Shares Oltstanding
Basic Earnings Per Share

Diluted Earnings Per Snare

199

19498

5119973 15149690
19,729 21105
20 45
104 38 170 646
99,674 100,764
124232 13324
23,550 RN

9178 - 8776 .
5,076 4,58,
R 4160 S.615
@L’?ﬁ‘i, 154176 156,575
;m %7306 15.56. 12,273
fcfi 1[56 : 161 G2
2R 50, CInau? - 12 g
Ui }4@1.- _ . TI67 4,477
3 e 8,233 B720
| adiiamm. .2 IO
P :,,,‘57,59:75, $7.959% $8,457

1,410 869"

sLEG

$1-76

‘

{The accompanying Notes are anintegra: pan of these statements.’?
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CONSOQLIDATED

SLaCments Of Capltaluatlon (0U0’s except number of shares)

December 31,

Common Stock Equity

Common.Stock, No I’a‘r Value (Aulhunzud 8,000,000 shares;
Outslanding - 4,574,629 and 4,46 3,810 Shares;

Stock Options
Retained Eainings-
Total Common Stock Equity
Preferred Stock

CECo. Pnft red Siock, Non- Retlecnml)l( Non-Conalative:

Hen Series, $10U iar Value

CFCo Preferred St odc Redeamabile, Cumulative:

8.70% Series, $160 Par Value
E&F Preferred Stock, Redeemable, Cumulative:
546 Series, $100 Par Value
(,"' Serdes, $100 Par Value
TY% Series, ST Par Value
l "'% Series, $100 Par Value

FGAE Preferred Stock, Redeemable, Cumulative:

5.125% Series, $IOO Par.Value
8% Series, $100 Par Value
Total Preteced Stock

Long-Term Debt

CtCo First Mortgage Bonds:
Scries €, 6 75%, Due January 15, 1998
Serigs 1, 9.43%, Due September 1, 2003
Series |, 8.49%, Duke October 14, 20024

. Series ], 6.96%, Due September 1, 2028

E&H Fust Mortgage Bonds:
Scrivs £, 6.757%, Due fanuary 15, 1998
Series H, 8.50%, Dw: December 15, 2002
Series |, 9.43%, Due September 1, 2003

© Series K, 8.49%, Due October 14, 2024
Series 1, 6.90%, Due September 1, 2028

FG&E Fong-Term Notes:

Twelve-Year Notes, 8.55%, Dae March 31, 2004
Thirty-Year Notes, 0.75%., Due Novernber 30, 2023

Unitit Really Corp. Senior Secured Notes:
8.00% Nutes Due August 1, 2017
lotal-Long-Tetm Debt
Less, Long-Term Debit, Current Portion
fora Long-Term Debt, Less Carrent Portion
Total Capitalization |

- {Tho accompanying Notes, are ar.integral part of these siaiemenis i

:
!
!
|
) i
]
]

: 1998 i 1997
f $3&407o $35.0653
©ol
i s43| 1,452
| 36,401! 34539
L7 75331. 71,044
3 i
’ ]
i 225 225
¢ .
! 215! 215
} Lt ]
I 91 ; 91
i 168, 168
i 3334 344
, .406i 406
[ 998 1035 .
1,407 1,407
3843 3,891
i
- . 1.520
- 5.200
. 6,000 6,000
~ 498
- 700
- | 4.00u
9,000 . - 9.000
10.000 -
14,000 | 15.000
19,000 19,000
7222' 7,448
7szziT : 68,366
1,175 4,470
[ 740415' 63,890
,$1s3241) $139.4%1
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Yeor Ended December 31,
Operating Activities:
Netincome |
Adjustinents o Recungile Net }nu;'ne o
Cash Provided by Qperating Activitins:
f)epmcaauon and Amorl: mtnc-n '
. Deferred Tax Provision
Amortization aof investment Tax Credit
Gain on Taking ot Land and Buiiding
Changes m Working Capital:
Accounts Receivable
‘Materials and Supplies:
Prepaymenss
Accraed Revenue
JAccounts Payable _
Refuadahle Customur Depostts
Taxes and lnterest Payable
Other, Net :
Cash Provided by Operating Activitics
Cash Flows From Investing Activities:
Acguisition of Property, Plant & Equiprment
Proceeds from Taking of Land & Building
Cash Used in Investing Activities
Cash Flows Used in Fmancmg Activities:

Proceeds from (Repayment of; Short-Term Debt, net ~ 8

Procueds from issuance of Long-Tesni Debt”
Repayment of Long-Term Dent
Dividends Pait )
Issuance of Common Stock
Retirement of Preferred Stock
Repayment ai Capital Lease Obligatons
Cash Provided by (Used In) Financing Activities
Net Increase (Decreasej in Cash .
Cash at Beginning of Year
Cash at End ot Year
Supplemental’'Cash Flow Information:
Interest Pard
Federal Income Taxes Paid
Non-Cash Firancing Activities:
Capital Leases Incurred

L1997 1596,
$8.235 3
4,438 883
660 458
Tl (194}
- ' {8751
{506) {1,451
{184] o203y
{705y L T05)
2003 (.281i
i370) 339
L 6QL i 1629
{8031 {106s
S (1,4821 0S4y
16,555 .26
{13,887) 143590
= 875
i13.887) 118.4864)
43,4008 18,700
Z560° - L =~
1,343) {1294
16,3159) 13,998
1,285 BRI
- A0
ALy . A7 Uja
INEWZET 11,729
. (5("6" . {»93}
24903 3.9
$2.337 LS
$7.531 ‘ $b3%3
< 83,340 C$3982
$Y,057 . $1.858

The Company recorded the estimated impact of the Qrder from the-Massachusetis Depantment of Teleeomomey:
tions and Energy related to its electne, Utility Restraciurng Plar on s December 31 1998 balance shivet as tolows,

NutDecrease in Litility Hlant - Electnc

Increase in Regulatury Assets

Decrease in Investent Tax Credits

Ihcrease in l’cmer Supp!v (.umra( t. UbhguhunS

{The accomoa: 1ying Notes are ar integra’ purt of these slazemen's
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CONS OQLIDATED

- statements, of changes in
‘common stock equity wo

Deferred .
Stock i
Common Option Retained
, Shares Plan______ Earnings
Balance at January'1, 1996 $32,822 $1.20y° $29,77%
Net Income for 1996 8,229
Dividends on preferced shares 2178)
~ Dividends un common shares -
at an.annual rate of $1.32 pir share {5,740)
Stack Oprion Plan 237 S
Exercised stock options - 2,40() shares 54 {30
fssuance of 52,081 common shares (a) 1,112 '

- Balance at December 31, 1996 - ‘ 33,984 1.506 - 22,484
Net Income for 1997 8,235
Dividends on.preferred shares (276)
Dividends on common shares -

at an annal rate oi $1.34 per share 15,903)
Stuck Option Plan 330 '
Exercised stock vptions - 28,222 shares . 620 1384)
lssuanee of 51,529.common shares (o) _ 1.043 F
BRalance at December 31, 1997 ) $35.65" $1.452 $34,539
Net Income for 1998 ' 8,249
Dividends on’ proferred shares i274)
Nividunds on common shares -

at an annual rate of $1.36 per shace {h,113)
Stack Option Plan . , 245 :
Lxerc. isecl blm.k Opmmc 66,951 shares ' 172G {1,154)

Issuance ot 4% Hoy (r)mmon shares (@) L L
Balance at December 31, 1998 $34.407 $5:43 - 536,401

(a) Shares sold and issued in connection wilh the Company s Dividend Reinvestment and-Stock
Purchase Plan and Employee 401¢k} Tax Delerred Savings and lnvest'nenl Plan (See Nota 2.

{The accompanying Noles are an integral part of these statements. s
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Note 1: Summary of Significant Accounting Policies

Nature of Operations Uit Corporation tLonitter the Company s repestered vilt the Secuntiessnd
Exchange Commission {SECH as u public wtilty huiding company uiader the Public Gtility Holding Company
Actor 1935 (the 1935 Act, and is the parent of the Unitl Systere. The foilow ing companies are wholiv owaed
subsichanes ot Unitil: Concord Flegctric Company (CECe Exeter & Hampton Electric Conmgsany  E&H} Fitch.
burg Gas and Electnie Light Compary sFCAE), Unibl Power Corp. iURCE Unpiit Realry Corp SURC Y, L)
Service (.urp {usc:, and Unitit Resturces. inc (URD. .

Unitilsprincipal business is the retad sale and distribut: anof eiectnoyin New H,1n1;3;'r1ire antibuth elec,
tric and gas services in Massachusetts throuph ite reliil distriution subsdianies CECo, ESH. and FGSE Thie
Company’s wholesale efecitic power subsidary. UPC, rncipaily. proseices all thu el e power supply, re
quitementsto CECo and C&H tor resafe atretarl, and also enpoges ivaroas otherw holesle o fectric power
services with aflibates and non-aifibates throughout the New Eeglang region. URDis engaged in husimess,
transactions as 3 competitn e marketer ol vlectncity, Fiaally URC and s pmwivwmmh ze) n;;emmh :
to support the Uritii Systein.

With respect to rates and secounting practices, CECo anrl ESI I':m: subsject to n-g.u!‘-.léfm by the New
Hanpshire Public Utilities Comamssion(INHPLICH, FOST o senu! ated by the: Mussachusers E’ie;;n,r: nent o
felecompiunications & Energy 1 MDTE; ,.mdu!’( isreguisted by the Federal Energy ‘\t‘;,le\uf\ C umm PSS
(FERCi .

- The Company accounts for abl its rcsul wed ');u-ml ans in aceordance with \mtvnwnl ol Fm.‘m ial
Accounting Standard { ‘SFAS 1 NG, T "AcCouning foe the Effects of Certain Types of Reguls m:m i’t’(]uf’iﬁﬁ
the Company turecord the inantie Istatement effects o1 the rate regakiticn o whiththe Corpany s curren thy
subject. If a separable portion of the Company’s busiress no longer me!s \i‘i\b Ne. 71 the Company-is
requirsd 1o Plln'lll"d(i' the tinancia! stalement effec Is of regulation for that portion .
Basis of Présentatio_n . ; S

Principles of Consolidation — Lintil Corporatiun sthe Companyi is the parent company ol the Unitil
System {the Systen, The mnmlldamd financiai statemeats include the accounts of the Company and il
oflits whally-usvned su!mdmm 5, All material intereompany batances and ransachons have been ehiminaed
in.consoulidation ) T i

Use of Estimates — The preparation of financial statemients in con‘ormity with penerally deeepted.ac
counting principles requires managerent io make estmates and assunptons that Afoectte :za|=t":l§:d SOROLIES
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of nssets and habilities, and requires disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses‘during the n»porlmg perind. Ac lual results
could differ trom those estimates,

Revenue Recognition — The Company’s op(-mlmg, suhsulmnes record electnc and gas operating rev-

" enues based upan the amount of eléctricity and pas delivered to customers through the end of the account.
ing penod, .

Depreciation & Amortization — Depreciabion provisionsfor the Company's utility onerating subsidiar-
ies are determined on agroup straightdine basis. Provisions for depreciation were equvalent 1o the jollow-
oy Comiposite rates, based on the average depreciable property balaaces at the beginning and end ol each
vodl, Y98 - 121 percert, 1997 - 3.45 percent, and 1996 - 3.45 per¢ent.

Amothization provisions include the recovery of aportion of FG&E's former investment in the Seabrook
Nuclear Powet Plant in rates to its customers through a Seabrook Amortization burchdr;,e as ordered by
the. MOTE. In addition, FG&E is amortizing electric génerating assets, in accordance with its electric restruc-
turing: plan appmved by the MIDTE (See Note 12). '

Federal Income Taxes — Dieferred tax assels andliabilites are dc‘cmunvd based on differencesbetween
the inancial reporting and tax hases of assets and fiabilities, and ate measdired by applving tax rates appli-

canle 1o the taxable years in which hose ditferences are expee ted to reverse. The Tax Reduction ACt of
1986 climinated mvc«tmunl tax credits. investment tax credits generated prior tu 1986 are being amortized,
for financial teporting purposes, over the produdtive lives of therelated assets.

New Accounting Standards — Duning 1998, the Company adopted SFAS Nu. 131, “Disclosures-about
Segmoents of an Laterorise aiid Related Infermation.” This Statement wpcrsudcmil Previous aCcountmg pro-
nouncentents regirding the reporting of segment information and requires companies to repotfinancial
and descriptive mformation about reportante operating segmentsinannualandinte: umtmd'\u.\lsluwnn mis

iSee Nult\ (N

Alsuin 1998, the C ump.my adop\ed SFAS No. 132, "Fmplovvr's Disciosures ahout Pensions and Other
Hastretitemert Benefite” Lan amendment of FASS Statements No. #7, 88, and 106). This Statemoent stan-
dardizus the disclosurc requirements Tor pensions and other postretirement bencfits, reguires. additiondt

“information on changes i the benes ubligations and fair values of plaz sssety-and clummtvx( ertain dis
closures that are no fonger useiul (See Note Y). .

During 1992, the Conipany adopled Statement of Financial Accounting bl\mflardﬂSFAS}Nc; 128. “Farn-
RS per Slmw This Statement supersedes all previous accounting pronouncements regarding the report-
g of eamings pet shate data and requires. the presentation of basic and diluted carniegs per share infor-
aation by ol publicly raded entities. The adoption of tis reporting standard hy the Company is effective
with the reporling years' presented in the fi mn(.ml statement (See Note 10),

Reclassifications — Cortain amounls previously roporwd have been reclassified o ¢ unfmm with cur
rent year presentation,

Note 2: Common Stock

© New Shares tssued — During 1998, the Co: npany raised $ 1,034,195 of additional common equity capi-
@l lhro».u,h the issuance of 43,862 -shares ol commion stock-m connection with the Dividend Reinvesimert
and Stock Purchase Plhan and Fmiplovec 40 I(R) Tax Deferred Savings and investment Plan. The Dividend Re-
nvestrient and Stock Parchase Plan provides participants in the plai: @ method tog investing cash dividends
o the Company’s Commor Stock arsd cash payrients in additional shares.ol the Company’s Common

- Stock, The Bmiployee 401k) tax Deterred Savings and Investment Plan s desceribed i Nute 9 below. 1
1497, the Company raised $1,042,974 of additonal common equm capital lhwugh the Issuanee ol 51,329
shares of ¢ ammon stock in connection with these plans.

Thie Company maintains o Key Employee Stoch Option Plan (KESOP), whl(.h provices for the granting of
aptions {0 key employees, The number of shares pranted under this plan, as weil.ag the tenms and condis
Ltns of each grant, are-ditermined by the Board of Directors, subject o plan linntations. All aptions granted
under the KESOP vest upon gant. No oplion can be sssued undesthe current plan after 1999, Thé plan pro-
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vides options and dividend equivalents on antinns granted: which are recorded at faie valae as Conipensa-

tion expense. The total compensatior. expenses reeorderd by the Company sath respect o this plan were
$244,903, $330,098 and $237.044 for the vears ended December 31, 1998, 1997 md 1“% re«;)egmev; :
Share Opuon Activity of the KESOP.js prcscnted in lhc lul;omn;, tible: .o

o 1997 1996 I
Beginning Optivns Qu'standing & Exurcisable 182495 173,362 -
“Optlions Granted : 25000 '1.00n
Dividend Equivaleris Earned 12092 10533 0
Oplions Exercised 128,222 Co{2sagy
Options Canceled - T T . l
Ending Options Outstanding & Exercisable - 1913455 - 182,495 1
Range of Option Exercise Price per Share. - - @ﬂ@oﬂﬂd@ﬂu SIZ11-18.28 S12 ?1 $18.28 J .

The Company hes adopted SFAS NG, 1 23, "Accouning or Stoc Based (.cmnpensatmn ancl recognizes
compensation cosis at “air value, ,

The weeighted averuge fufr value per share of optons t,ramv(, ddrm;_. 1947 and 1996 was $3. ’I md $3:23-
respectively, No options were granted in 1998. The weighted averaye exercise price of options and dividend”
. equivalents exercisied in 1998 was $8.38 per share. Thé fair vaue of oplions at the date of grant was estimatec

using the Black-Scholes imodel with the foliowing weighted average assumpticns: - '

_ oy TR 1996 1
Expected Life iYears) INO tedy 2 3 ’
Interest Rate 6.0% Ceo% |
Volatility 195% . 19.4% :
LEividend Yield A GRS |

Restrictions-on Retained Earnings -Umtd Corporation has na restnction on .he pavmcn! of LOIY‘!P‘un dwi--
© dends fromirelained.earnings. Ilts three retail distnbution subsidianes do have restnictions, Under theterns of the
First Mortgage Bond lndentures, CECo and E&H had $3,336.986 and $3,366.8 Ve: respectively. available for ‘e
payment of cash dividends un their common stock at December 31, 1996 Lindertae terins of longterm debs
Purchase Agreerents. FGRE had $16.421,494 of retaincd cdmmp mmlal)lc fut the payment of cash divi ICe: dv '
or its common stock al December 31, 1998, - .

Note 3: Preferred Stock

Certain of the Unitil subsidlisries have Redeemable Cummiaative Preferred Stock vutstanang and one subsid-.
1ary, CECo, has a Non-Redeemable, Non-Cumulative Prefereed Stock issue uu!standmg, Allsuch subsidiares are

cequired to otfer o receem annually a given number ot shares ot each venies of Redeemable Cuinulative Presterreg .

. Stock and to purchase such shares that shail ave been tendered by holders 6l thé respective-stock: Al such”
subsidinies may redeem, at ther option, the: cht.orrm';lcCu"mia!.wl referred siodsnl agiven redemphuon prie, - '
plus accrued dividends. )

The aggregate purchases of Redeemable Cumulative Prelerred Stock during I‘NB 1997 and 1990 wcre ‘
1998 - $47.300: 1997 - S0; and 1996 : $108,000. The aggragate amount of sinking fund recuirements af the
* Redeemable Cumul: ative Preferred Stock for eaf.h of the five years. iofiowing 1998 sre. $206.0C0 per year
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N()Le 4 Long»Term Debe:
~ Conan ot the Company's fong term debt agreements.contain provisions which, amon;, ulher thmbs {imil
the weussion oF addivanal fongteant debt.

Towl dggregate amount of sinking fund payments telating to.bond issues and normal bchedJled longterm
debt tepiyments amounted to $4,394,000 and'$1,294,000 in 1‘798 and 1997, respeclively.

The agregate amount of bond sinking fund requirements and normat scheduled long-term debt repayments
tor each of the five years foflinving 1098 are: 1999 - $1,176,307:2000- $1,190, ‘}4(1 2001 - $3.206,788; 2002
S $3,.023,4951 and 2003 - $3,242,5349. ,

On Septemben 3, 1998, CECo sold $10,000,000 of 30-vear Series | First Morrbagc Bonds at par to an insti-
tutionabnvestor; Hearinganinterest rate of 6.96%. Proceeds were used o repay short-termindebtedness, incurred
to fund CECo's ungeingiconstruction program, and to redeem a-higher coupon long-term debt issue prior 1o its
maturity The redemption of $4,550,000 was on the 9.43% Sem*s H First Mortgage Bonds,

O September 3, 1998, E&H sold $10,000.000 o 30-year. Series L First Mortgage Bonds at per to an insti-
witionalinvestor, hearinganinterestrate 016.96% Proceedswere used 1o tepay short-term indebtedness, incurred

to furnid EXH's ongoing construction program, and to redeem two higher coupon long-term debit issues prior (o
thedt matuity. Theredemptions, which totaled $4,200,000, included $700,000 of 8.50'% Series H First Mt)rte,m,u
Bonds, and $3,500,000 of 9.43% Series § First Morlgage Bonds.

On Junuary . 26, 1999 FG&L s0ld $12,000,000 oflong term nultes at par lo instity: aonal cnve\wn begring an
nterest rate oF 7.37%. Vroceeds were usc.d o repay shotttermindebtedness, incurred to fund FG&E's ongoing
construction program.

The tair value of the Company's long-term debts estmated 1)a>ed or the quoted market pn(.eq for Ihe same
or similar issues, or on the current rates offered to the Company tor debt of the same remaining maturities. In
mandgement’sopmion, the ciarrying value of the debt approximated its tairvalue at December 31, 1998.and 1997,

Note 5: Credir Arrangements

At December 31, 1997, the Company bad unsecured committed bank fines tor short-term debt aggregating
$26.000,000 with 1our banks for which it pays commitment fees. At December 31. 1998, the unused portion
ol the cotumitted creditlines nutstimding was $5,000,000. The averageinterestrates on all shorl-term barrowings
wure 5.95% aned 5 Q8% dunng 19698 and 1997, respeclively. -

Note 6: Leases

The Company’s subsidiaries conduct a portion of thcu operationsin leased facifities and also Ioasu sume of
thit machinety and cifice equipment. FG&E has a facility lease for twentytwo years.which began n February
1981, 1he lease alfows hve, iveyear repewal penods at the oplion of FG&E. 1he equipmentéases, which expired
1998, included atwenty-five-year lease, which began on April 1, 1973, for a combustion turbine and atiquelied
natwal gas storage and vap(:nmn(m facility, In addition, Unitil's subsidiaries léase some equipment under op-
. vrating leases,
The lollumm 15 a sdwdulv ¢ the (msed property under captal leases by major classes:

[ Asaet Bdhn( us at De(.e'nhe' n,

Classes of Unlity Plam (000%) A . J.S)‘)ﬂ‘;_ ' 1997
Electne ' : : : z ‘“’%’j - $2,054
Cias ' ' 76
Common . 6,420
Gross Plant 4 . 9,200
Lesse Avcumuated Ucpruuatlon PR 3,584
Nert Plant A - L BT s50l0

Mstmartes Svmtti v o ¢ w1 0 miievee 8 b PrOR,
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The followiog is a se u-dulv by vears ol huture IninenUE hease payireils e ;:rewur vidoe ul et i
mum lease pavments under capital leases as ui !‘erc-'r“l wr 31, 14N '

- ~

Total rental expense chatged to ul'wratu‘m for the years el D(.ltllib{-‘l ',; 1098, I 7 antd nE i"(r

amounted 1o $88,000, S 110,000, and $161,1300, respectively. There are no raterial lulur-' uptating | ledw .

payment obligalions at D mb(*r 33,1998,

Note 7: Income Taxes , .

Federalincorne Thaaes were provided far the Iul!nmn&,;'emwur1h< unrav'aded Dt.c..emm:: A1 Toug, 10

-and 1940, n.spm.tsvuiy . .
3 1997, 1996
Current Federal Tax Provision {000's): - oo
Operating Income 52,999 oS358 7
Amortization of nvestment Taa Credily T o flaan )
Tutal Current Federal Tax Provision " 24827 3A064
Deferred Federal Tax Provision (000’s): I .
© 0 Aceelerated Tax Depreciation 500 603 i
Abandoned Propertes Asgn 655 !
Allowange for Fands U seel. Durrg Canstruction . e ‘ i
"AFUDC") and QOverheads oSy T l
Pust-Retiremuent Benetits Othser Than Persinns A3% o ,
Environmental Remediation 0 = 3
Deferred Maintenance Cost and Ottier 251 e ’
Accraed Revenue : — —
Delerred Gas Rate Case [xpense - — '
Percentage Repair Alluwance 1OR 124
Deterred Advarces . 52 305 l
Deterred Pensions: 23 - 232
Total Deterred Federal Tax Provision 573 . 321 i
Total Federal Tax Provision $2, 40U $3.785

40 G l?nilﬂ

u veas Ending Deceinber Ji. iU\}U \i L :
1999 $1,929) i
2000 ’ ' B O T ;
2001 - B E DR |
2002 , ' ' B M E-X
2003 . * ~ - 1L |
2004 - 2008 o : A3
Total Minimym Lease Paynients _ S 1 B 5
Less: Amount Representing (nterest " ’ _LTeT
N Pwscm \/dh..u ul '~1cl Mmunum Lt«.se !’m'n-enh . '$S.l*.-}-1 -




Thi:componunts of the Federsl and State inconc tax provisions reflected in the accompanying consolidaled
staterments of carnings mr the wals ended Decembar 31, 1998, 1997 and 1996 were as follows:

Ciovorsy , 1998 1997 1996
Federal : i i :
Current - | _ 152,221 | $2.999 53,658
Delerred ) 1,225 ) 573 3
Amortizatton of Investment Tax Credits ©(402) | (172 (194
Total Federal Tax Provision © 13,044 ! 3,400 3,785
. oo ‘
State 1 l
Ctitrent b 377 ’ 679 691
Deferrad . {oug | 87 137
' Totat State Tax Provision - . ' _ 666_| 700 828
- P o
' Total I’rovusmn for Federal and State Income Taxes : $3,710. ' $4.166 $4,613
Tlu- d turences ln( tween the (.ompany S PrOViSIONs fur Iederal income Taaes and the prcwusmm calc uintud
at the statutory !t'dvral tax rate, expressed m pucemanes, are shown below: :
‘Year Ended Dccember 31, {1998 |} 1097 1946
blqlt:tt;fy H*.(ler.,l Income lax Rate ’ 34% | 349 34%
incame Tax Fifects of: : : | :
Ivestment Tax Credits s T I o (1) (1)
M; imdoned Prope: rly ' ’ i (6) ’ 15 (5)
; ' Othes, Net 2 S B 2
P Eitsctive Federa! Income Tax Rate C27% Coogy, 30%,

| b stk i, it Sy —

mnpnmry dhfferences which gave rise to deferred Lax assets and ltal)llilu-'s are shoavey below:

o s s bt = s ek 48t e e

¥ Deferred Income Taxes at December 31,

(oS .. o 11998 1997

_ Al\b('fitff(:fil((‘f(f Diepreciation : o : $24,658 . $24,625
Abandoned iroperty S ! 8,442 : - 9.098
“Centributions in Aid to Construction Y (2,819) . o {(2,750)
Porcentage Repas Allowance 11,924 CoLTan

Cathoae Protection : 369 372

Retirement Loss I 2,348 1,823

‘ - Deterred Pensions E 2,870 . 2,758
: AFUDC A . A ! 31 45
Overheads ’ . ! 202 .24y
KESOP . 3 : S Pooad2) . (544
Bad Debts S : o oo22s)! {(246)
Accumuolated Deferred : b 3179 ' 3,44}
Enviconmental Remediation : ’ P 186" R R

| “Accrtued Revenue . ‘ ‘ ro1,199 ! -

{ Delutrod Gas Rat Case Expense i - ' . 337 ' -

] mvestment Tax Crect L : CL916 1,437

(Mher | L 63

Toxil Deterred Ine ame Taxes : . :$43,027 §42,2093

L s - aanas. — i,
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Note 8: Energy Supply

Massachusetts:

]omlOwned Units — FC&E is participating, on a tenaney-in- (.ommunl SIS W nh uther .'\'ev. Erwland utlit: c:.
in the ownership of tree generating units. New Haven Harbor is 2 dual: fired ol and gas stauoy; and Wyman
UnitNb. 4 isan oilfired station They 1ave beenincoremercaloberanon singa August 1975 and Ddcember 197 78,
respectively, Millstone Unit Nu.'3, anm.lt:dr generating unit, has heen -ncommercial aperation since April 1985,
Kiluwatthyur generation and uperating expenses of the gt ownerstip units are divided on the :ame basis 25
ownurshcp. FG&Es proportionale costs are reflected in the ?‘)QH Consalidated Statements of Edrnm;,c Mmm‘ e
tion-with respect tu these’ units 3s o" D(.cr»mber 31.-1998 i ls tmown below: :

. . ) . _ (.;()III[JJATS‘.{‘:&" V .
juint Ownership , Proportionate Share oi "~ Net Book i
Units State Ownesship 8 Toral MMy Valuy 1
Millstone Unit No:3 CT g.217¢ 2350 $7.581 . ;

" Wyman Unit No.4 ME U122 112 P
New Haven Harbor Ul 4,500 20,1 ; 2000 i
‘ | 1375 so.ove. |

Purchased Power and Gas Supply Contracts - - FOI&E has commitments under long term contracts ror.'he .
purchase of eleciricity and gas frum various supphers, Generally, these conteacts are Jor fixed periods and require
payment of derrand and energy charges. Total costs under these contracts are includec in Hectrizity. and Gas
Purchased for Resale in the Consolidated Statements of Earings. These cos!s are nummlly 3(‘(‘0\.‘(.l‘ub-" In rev.
enues under various cost recovery mechanisms, ' ) :

“The status 0f FOKE's electric purchased power cantracts at i Unit- K L o :

- December 31, 1998, 15 as shown to the right: ’ i Fuel ~Energy - . Contract (.
i Type  Entitlements . End Date i

. lmpacl of Electric Restructuring — On January 13, 1999 the’ I Lo g amw . oot
MIDTE issued an arder-{the Ordor) approving FGEEs Eiectric | ' Fivdro 3 MW =01 2 i
Restructuring Plan{the Plan)with certain rodifications The Order | : Woud 17 MW TR
included approvalotthe Company's powersupplydivestiture plan | - S s
Hre appro : POVRESIPRIVE I System 15 MW 2001 - |
for ils interest in the three generating units and tour longterm ¢ : —

power supply-contracts outlined, above, '

FO&E has been allowed recovery of its ransttion costs, cstmmtul ar$ 140 million, ncludingthe a")s.,\ enurket
orstranded generation and power supplyreiated costs. via a nor-hypassable umiorm Transition Charge. Estimated
Regulatory Assets, based upon the Transitior Charges to be colis¢ted. have heen recorde] together with the
recognition ot certain adjustments related to power supply cuntract liabilities ard-generation assets.

FG&Urecorded, hased un the competitive bidding prucess the estimated above-market poston of its power
supply contracts obligations ot $ 128 million. The net booky alue ¢f its investrmivns i generation asse’s 5, PRI v
investments in Juint Owned faalities aod inventortes, is approximaieh ' $11 mithon and has been reéassitt ed 10N
Regulatory Assets. Also, as a resuit of the comipetitive bidding process, FORE expects fo recene apprm!malel-
$5 million in proceeds from the disposition of a portion of its investment n joint Qwned fagilities in 1494, which
has been recorded in Regulatosy Assets at Decernber 31,1998, Also. Defered Tax Assets and Liabiditics sel .1 ted
to the adjustments above are rellected w the Company’'s Balance Sheet at Decenidier 31, 1998,

As a result of the Order by the MDTE related 10 Electric Industry Restructyring in Massachuselts f\ee
Nole 12), the Company s required to discuntinue the provisions i Statement of Financial Accounting Stan-
dards 71, "Accounmg for the Effects vl Certain Types of Regulation” iSFAS No, 71}, 10 the generanun aord
power supply portion of FG&E's business, FG&E's eleciric distrinution business and gas sup'p':‘v and distr-
bution business, as woll as 11e power supplhy.and distribution business 03 CECo, EXH and vpC WI Fcontinue
to apply SFAS No 1 o
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New Hampshire:

Purchased Power Contracts — UPC also has commitments under long-term contracis for the purchase o
plectncity from varinus supplicrs, These wholesale contracts are generally for fixed periods and require payment
ul demand and energly charges. The total costs under these contracts are included in Electiicity Purchased for
Resale m the Consolicaled Statements of Earnings and are normaily recoverable in revenues under various cost
recovery mechanisnis,

rho status ul UpPC's vl:-( e purc h')sed power (omra(rﬁ at December 31, 1998, i$ as shown below:

Est. Annual Min.
: : . Payments Which
Unit 1998 Enerpy B " Caover Future
Fuel MW Winter Purchased Contract Debt Service
Type kntitlements (MWHs) End Date  Requirements (000’s)
Unitil Power Corp. R -
Cias ' 24 27,200 - 2010 $5,047 1}
Gas 2 4,631 - 2008 None
- Oil/Gas 2 5,768 2003 None
Onl/Gas . 16 75,889 g 2006 Nong
Oy Gas 10 17,820 2008 - None
) Qil ) ! ' 8,472 1994 . Nong
Ol ' ma 52,598 2003 None
Coul . 25 137,183 - 2005 None
Nuclear 29 197,146 ' 2005 None,
Nudlear R 19 80,408 2010 ' None
Nuclear 2 13,458 2013 Nong
Hyddro ' 5 - . 2001 . $989 [2]
Refuse 6 47,113 2003 . None -
System 18 C 242 ’ 2002 - - None
System 230 11,317 Vasiable " None .
Vartous 5 4,236 1999 None’
- Various 178,055 . Shortterm None
Notes-,
T 1] Total eshmaiod 1998 annualized capacily payments, inciuding debt service reqmremenls
'12] Toial suppozt charges including debt service requirements.

in New FHarépshire, Flcuric Inclusiry Restructuring i> not yet complete. The Company expects that, upon
compietion of industry rutruct.nmg,, the abovemarket portion of the contracts listed ab Ve would be classr
nod as stranded-costs
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Note 9: Benefit Plans .

Pension Plans — Prior to May 1, 1998, four o the Company’s subsichares had denrec‘ bt.ncm !wilr(:mt'n!
ane Pumsion Plans and reiated Trust - \L‘I’L(.‘IH(:‘nh s pms ide retirement ancutios ior pafhuy‘ g empms s Gt
age 65 On May 1, 1998: the plans ol eoch employer were tenget inte one phas witl usifonm dlao povsions
o be known as the “tniti Corpoeration I\eu:emcm Plan.” Thee entire cost of he }1]{1“ [N h‘Jr!lt‘ 5% the respective
subsidiaries.

Thedollowing 1able provide’s the (ump(m‘;nts of 'u.t petiodic s*\pu%e apconmie) for the pm% lu ¥ ware 19987
1997, and 1996 : :

PN

.
o ————

e w e p—e s e

— ameme mwieaa e

{000's) T . BEGTOCM  19o- TS
Service Cosl 5247 I YAt
Interest Cost 2,023 - 1921 . ¢
Expected Relurn an-Plan Assels . 3,094 PRGN . § Dot ;
Amartization of Transiton Obligation 116 Co |lh‘
Amartization of Prior.Service Cost K S
\ Net Periodic Benefit Income CS3GTY 51190y
l Recongliation of Projecied Benefit Obhgat:on {000’s): 1997 1990 ’
Beginning of Year $2G.9a7 - S28.230 . i
Service Cost Y S S
Interest Caost 2023 - 1,9
Amendments Note Aj - -
Actuarial Loss iGain) 183 374
Benefit Paymenls 16800 A TETS A
End of Year $29855 - s2p007 |
-Reconciliation of Fair Valye of Plan Assets (000’5} : l
Beginning of Year! < 336,547 . 832838 -
Actual Return on Plan Assets 6971 T 4Bur L
Employar Contributions 466 162 :
Benetit Paymuents {1.680; C 3158
End ot Yeur $AY 304 T $30.347
Funded Status {000s): R \ - .
Funded Status at December 31 iNote B} $12.451° $9,640 T
Unrecogrized Transtion Obligation - ' 38 A
Unrecaynized Prior-Service Cosl L - 111
Unrecognized (Gain? Loss (4H671 (2,625)
Prepaid Pension Cost S840 $7.348
(A} Generaly effectve May 1. 1995, ihe rlans o each employer were margedinie one plan wity udom plaﬁ ,,rswsuons to be known 2 tte
“Unitt Comoration Kebreir ent Pran.” ' . ) .
{B) From Fax Value ¢f Pan Assels less End of 7ear Pigjecten Beﬂeﬁl Oblgation ' S .

Plan assets are invested in commeon stock, shurtterm investments aad vaios wiher fised meomie secu:,
rity funids The werghted-average discount rates used in determning the projected benefit obligation in jomy
1997 and 1996 were 7.00%, 2.23%, and 7.75%, rmpem\dv while the zata of ncie. 156 ulure CoMpRPSJ-
tion levels lor 19498, 1997 and 1995 were 4.00:%. 4 S0 .mri 4.50%, respectively. 1}1(: Pxperled Iong: ‘U’ﬂ)
rates il return on 35»079 n 198 Tagy unrf 199!; were G -;" hineach vear
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Uinitil Service Corp.-has a Supplemental Executive Retirement Plan {SERP}. The SERP is an un!unclud re
tirement plan weh participation limited o execdlives selected by the Board ot Directors. The cust associated
with thee SERP amounted to $114,496; $112,000; and $71,000 for the years, enoud December 31; 1998,
1997 ang 19496, respectively.

[mployec 401(k) Tax Deferred Savings Plan — The Company sponsurs o defined contribution plan jun-
der Section 40 Hk) of the Imernal Revenue Code) covering substantially all of the Company's employes..
Paricipants may elect todefer from 1% 1o 15% of cusrent compensation 1o the plan. The Company
matches contributions, with a maximem matchng eontribution of 3%.of current.compensation. Employees
may ditect the investinent of theie savings plan balances into a variely of investment options, including &
Compariy conttnan stock tund. Pacticipants are 100%.vested incontributions made.on their behah, once
they have corpleted ibree years of service. The Company's share of comtributions to the plan were,

%384, 142; $3BY,888; and $356,574 tor the'years ended December 31, 1998, 1997 and 1996, respectively.

" Post-Retirement Benefits — The Company's subsidiaries provide health care benclits 1o retirees for a
twelvemonth period followmng (heir retirerment. The Company’s'subsichanes continue to provide hife insur-
anee Coverage o relicees. Lite insurang e and fimited health care postretirement bengtits riequive the Com-
pany to accrue postretirement benetits during the employee’s years ol seevice with the Company and the
reconnition of the ag tu.m.di\ determined total postretirement benetit obhigation carmed by existing retirees.
At December 31, 1998, 1997 dnd 1996, the accumulated post-etirement bepefit obtigation (lransition abli-
" gation) was .umrmunm(u!y $299,000, $321,000 and $342,000, iespectively, and the petiod cost assuciated
with these benelits for 1998, 1997 and 1996 was .1pprrmmaldv $76,000, $75,000 and S132,000, tespeg
tively M obligation s.beingt recognized on a deiayed bass over Ihc average remaicing service period ot
active participants and suche penud will not exceed 20 years, The Company has omitted certain disclosures
celit.ag o SFAS No ?3.!, as the accurmulated postretrement oenem obh;,a!;on {transion ohh&.atwn; is NOY

material,

-

Note 10: Earnings Per Share
The foltowing table reconeiles basic and ciluted earnings per share assuming all stock options were con-
verted to common shires per SFAS 128 ' '

—

! L0U0’s except share and per share data) 1997 | ‘1996' :
Basie Income Avanluble 10 Common Stock SE95Y S8,451 '

Wueighted Average Conmrion Shares Outstanding - Basic: 4,412 8(;9 4,354.297 '

Plus, Dilated Effect of incremental Shares ' .
from Assumed Conversion R (ST B 100.360 .
Weghted Average Common Shares ‘ : |
CQutstancbng - Dieaterd . ) 4 6'34,,1‘08« 4,520,381 4360663
Basi. Larnings per Share ’ '. $‘l ‘77 ~$1.80 $1.94 {
Diluted Earnings per Share . . ! $‘I 72 $1.76 ©51.89

Note. 11: Segment Information :

The Company has o repoor lahlubc sments: Slectric CECo, E&L L UPC, URL and the clertric portion ol FG&L's
Dusiness) and Gas ihe gas portion of FG&E's business). Untit is engaged principally in 1he retail sale and distri-
butionof electricityin New Hampshire and both electricand gas servicein Massachusetts theough ity retaildistribution
subrichiaries CECo, E&H,-and FGLE. The Compeny’ s wholesale electic power suhsidiary, UPE, principally pro-
vides al the electne POWEE st pply requarements 1o CECo and E&H for resale a2 relail, and also engages invargous

“olherwholesale declric power services wu(h affiliates and non-atliliates lhroug,huut the New:. Englancl Region: URI

1998 Annual Report a5
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is engaged in business transaclions as a competiive matheter of cleancity, URC arigf UQC pruudu u_ntmlu.ed

operalions to support the Unitil bysten.

URC and USC are included in the “Orther” cofumn of the table below. USC proy ldl:R un:'aluzed man-
agement and aoministrative: servces, including information systems manadement and'francial r..mrd kue,.:- -
ing. URC owns certain real estale, principally the Company’s corpo-ate headiuarners,

The segments follow the same accounting policies as described inthe Summary of Significant Ackuunt:”

ing Policies. Intersegnient safes take place at costand the efiects bt all intersegment anasor -mcr\cm‘;)a W
transactions are ebminated in the consol: dated financial statements. Segment praficor insy i< hased on preit-

or loss from operations after income faxes. Px yoenses used to dclctmm nperating income buluw lanes dre
2 f

charged directly te each segment ¢r are a‘lomed in accordance with factors cantained in cost of service
studies which were included in rate a;;;:l'w‘u;rs approved by the NHPUC and MD!F Assets anocated o
sepment are based upon Specitic identitication of such assets, provided by Company recorcs

The following table provides Srbmﬁwnt sugment hndnual duta inr the yeas

1997, and 19906;

» ended December 31, 'Is)(»?.

Capndl f.xpemhturex

6. O Lnitil

16,834

Year Ended December 31 1998 {000°s) ‘Electric Gas Other Eliminations " Tolal o

Revenues 4 ' . )
Externai Customers $149,639 $17,009 $30 $166,678
Intersegment - - 18,383 (18,483) -

Depreciation and Amnitization 7917 893 1,197 10,007

Interes!, nel 4,842 1,097 962 6,901

Income Tixes :3,609  (145] 246 3,710

. Segment Profit 7,428 176 371 ) 7,975

identifinble Segment Assets 316,568 36,354 34,932 (21,019) 376,835

Regulatory Assets 163,034 . ~ . - ' 163,034 .

Capital Expenditures 10,644 3,171 648 . 14,463

Ycar Ended December 31, 1997 (0007s) -

Revenues , .

External Customers TSTA9.973 S1uT2s $35-. 5105 738
Intersegment - = 14,245 (1.1.295] ey
Deprecianon and -\murn...s ion 7,246 Buz 1040 i v.ira
IMerest, net. 5715 134 413 i 7%
Income Tases 3.563 414 189 4166
Segment Profit 6,772 916 B . 7459

Identifiable Sepment Assets TTT684 36045 AT (22680) 238531 .0

Regulatory Assets 23,885 ~ C— T 23'._835'

Capital Expenditures 10475 283 1,230 " 13,687 ..

Year £nded December 31, 1996 (000's)

Revenues ' 4 o
Externai Customers F149.595  $21.105 F45 81708487
Intersegmenrt - - (ORI IS Tk 191 -

Depreciation and Amortization 7,243 8i 077 S 876

Interest, nt 3,206 ara LIRET] N

Income Taxes . a,?H i 417 365 46174

Segnient Proiit 0.982 A 564 - 851

Identitiable Segme nt -\ssefx T75.078 34472 41,952 18,4953 232008

Rupulatory Assers. 254932 - - . A543

1915 gel0 | 14,354

4 g A e ——— - -




Note 12: Cofnmitments & Contingencies o :

.Environmental Matters
In Seplember 1998, FGAE signed a memorandum.of undorsmndmg with the M:\\s‘!(.husetls Highway

Departiment and the Massachusetls. Department of Environmental Protection that accommodates the

construction of a new hna,hw.)y bridge across Sawyer Passway, the Company's-former manufactured gas -

plant (MGP] site. This memorandum satisfies the requirements of the Massachusetts Contingency Plan for
emporary closure-al this last remaining portion of the site. Specifically. this agreement aliows lor current
FGAE efforts to perform remediatior work required as o result of bridge construction. Upon tompletion
of site remediation associated with, the bridge construction, this last remaimng portion of the Sawyer
Passway MG site is expected be closed out and attair the status.of leraporary closure in late 1999, This -
temporary closure allows FG&E o monitor the site every tive years to rlelumlnc if & more fc.:s:blc
rcmc«h ition, alternative can be developed and achieved.

“The costs of remedial action at this site i initially funded from tradi.mnal sources of capital and
rocovered from customers under a rate recovery mechanism approved by the MDTE. The Company ako
has a number of liability insurance policies that may provide coverage for environmental remediation al

this sile,

Regulatory Matters

Restructuring and Competition Regulatory activity surmundmg restructunnt, and ¢ (7mpcltlron con-
anues in both Massachusetts and New Bampshire. March 1,"1998 was “Choice Date” or the beginning of

_competition for all electric consumers in Massachusetts. while New Hampshire's ! ‘Choice Date” slipped
sast both the proposed date of Junuary 1, 1948, and the legislature’s mandated date of July 1, 1998,
Cutcently, approximately 10% of New Hampshire ekectric consumers can choose their electric supplier.
The ability tu choose for the remdmln;_, 90% 15 currently the subject of a fode al court preliminary injunc-
tion 'see below).

Massachusells gas andustry restructuring . plans wn!muv to be undpr development. The MDTE, gas
utilities and other stakeholders began a collaborative eifortin late 1997 to develop solutions 10 the many
‘issues thal surround restiucturing the local natural gas distribution business.

Unitil has heen preparing for electric and gas industry restructuring by developing transition plans that
will move its utility subsidiaries into this new market structur¢ in a way. that will enéure faimess in the
treatmient of the Company’s assels and obligations that are dedicated to the cusient regulated franchises

and; at thc same l:mc provuc!e choice for alf customers.

Massachusetts (Electric) - On Janyary 15, 1999, the MDTI‘ gave final approval :0.FG &E § restructur-
ing plan with cerlain modifications. The Plan provides customers with: 3 o choice of energy supplier: b)
an aption 1o purchase Standard Offer Service (i.c. state-mandated energy service) provided by FG&E at
- regulated rates for up 10 seven years; and ¢) a cumulative 13% rate reduction. The Plan.also provides for
FGAE to divest of generation assets and its portfolio of purchased pawer contracts. The Company will be
affordued full recovery of any transition costs thivugh a non-bvpassable retail Trinsition Charge.

Pursuant. 1o the Plan, on ()uobcr 30, 1948, the Company filed with the MDTE a pruposed contract
with Constellation Power Setvices Inc. for provision of Standard Ofter Service, The MOTE's” ,lq‘nuary 15,
+1999 Order approves the FG&E/Constéllation contract, and service thereunder is scheduled to.com.

mence on March 1, 1999 and continue through February 28, 2005. This cuntract is the resul of the first
successtul Smndmd Offer auction conducted m Massachusetts. -

The lanuary 15 Order also dpproved the Company's power supply divestiture plan !o: ity mtero:,t in
three generating units and four iong- term power supply contracts. A contract for the sale of FG&E's
nterest in the New Haven Harbor plant was liled with the MDTE on November 20, 1998, The MDTE's
decision ss pending. Contracts for the sale of the Company’s remdining generating assets and purchased
power conteacts are expecled-1o-be filed with the MDTE in the neas tuturo Al such:contracts e subject

to MOTE approval. . .
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Massachusetts {Gas) - In mid-1997, the MDTE directed all Massachuselts natusil uas Lecal Disirdar-.
tion Companiés (LDCs) 1o lorm a collaborative with sther stansaclders 1o de velop commen ponciples
and appropriate regulattons for the unhundling of gas sefvice and ditected FGAT and foar other LDCs 1o
file unbundled gas sates Toe ity reviow. FGSE's unbundled gas cates wes epproved t)\ the MDTE and
mmp.emenled in November ¢f 14998, . ‘

On Juhy 2, 1998, the MDTE estaly I;~lu.rl Apr 1. 1900 as the date by which unbudrdied gas service
would begin (o be implemented by all tRCs. On February 1, 1949, the MDTE issced an order in which.
determined that the LDCs would continue to have an oblgstion to provide gu:; supply and deivery
services for another five veats with g 1eview aiter three years, Thar orger.also set forth the MDTE s
,(lccision regarding release by LCs of their pipeline capaciiy coniracts to competitve markéters, In Jano.
arv of 19949.the 1DCs e porivd to. thes MOTE that they were conlinaiag 1o work o dev elnp svstems and:
practices 1o implement unbundhing. The MOTE has not yel responded to the LDCs" repont .ul‘d it apears -
unlikely that juli lmplgmcmaum will be achieve d bv the Apnit 1, 1999 targel da{e.

New Hampshsre - On Febtuary 28, 199 the iNew MHa: 1!])§hm-' Punlic Ulilities Cummuwon u\H}’UC
issued its Final Plan for transition 1o competilive electric market in New Hampstire, A Uni: Ii-x}':’( Hie
order allowed CECo and ES&H. Unilit s New Rampshire relan (iM..‘) on clies, W rdcover 1O I

“steanded” cosls tor a tworvear period, but escluded recovery of certain adm: mistrativerelated charaes.

Northeast Utittties atfiliate, Pubiic Service Company o New Hanpshire, 'lppcalua the NRPUC oraer
in Federal Uistict Court. A temporarv-restcaming order was issued on March 19 1997, In June 0947,
Uniul was admitted as a Plaisedf Intesvenor in the Federal Courtprocectng, On June 8, 1948, the Federal:
Courl issutd an injunciion continuing the freeze nn NHPUC efforts to implementrestructaring. . Sevecal
parties have iiled interlocuto y appeals. and no date has been scheduled for a tial in the fedoral cOurt
The Company will vigorausly pursue its action in the federal court and almdwnemnm ook for wavs in
resolve issues and bring farth choice to ts retail customers : - oo

'n Septemiber of 1998, the Company reached a comprebensive rexzrm(urum set..s-mmt \\.rh Ke'w
parties and filed this voluntary Ageement with the NHPUC. The Agrecment s as rnudnwd vn Octobur 20
1998, In oral deliberations on Newenster 2 and Noversiber 18 the NEPLC rposed conditinns L g
proval of the Settlefient which were uniiceephabie:to the Compary, and the Settliment was subsequently
withdrawn. The component ot the Agreement dealing with wholesale tates was Tied with' the FERC
September 1998, and approved by the FERC in varly Nove e howsaer implementation will not deour,
as the changes.v ere contitlioned upor’approval by the NHPUIC, Jnitibconinuies 1o oartiipate agtively o

“all pruceedngy and in wuml NHPUC-¢steblshed wer rki Ny Qroups which wil define de .m‘s 0! the transe
tion to competition and vuslomer choice.

Rate Cases = The last furmal regulatory hearings W increase base electzic rutes dur Linitil's three reta
operating subsidiaries occurred n 1985 for Concord Eectnc Conpany, 1984 for Fi_sch’tmrg L‘_‘.asvand
Electric Light Company and 1981 4or [xeter & Hampton Elecric Company.

On May 15, 1998, FCXE filed a.gas base rate cose with the MDTE After uwduntury hc mngs the
MDTE issued an Order Mlowing FOSE 10 ledi dish new rates, effective November 30 1998, that would
produce anincrease of approvinately $1. U mdilon o anngal pas revenues, However, as past Gl the pris
ceeding, the Attorney General of the Commorwealth of Massachusetts alleged that FGKE ..M dde Jhl&:‘
collected fued inventony finance. charges. since Y987, and requested that the MDTE reauin: FGRE ¢
refund approximatery $1 6 millon 16 11; customers. The Compaey helivves that the Attomey (u-n:-'dl S
claip is without merit and that a refond s notiustificd orwarranted. The MIDTE stated its intenit WIpen'a
separate procecdm&. fo investigate the Atorses Geneal's «laes, : :

A majority 6i the Company's operalingreventes are collected unaer vanous periadic r.’llf-.; adyistmens
racchanisms including fuel,- e hasec power, cost of ga- and eaciy etficiency progran cost recnvery
mechamsms, Restructuring wiii. uml.nuc' 10 change the methods af how ceram Cosis-are tecovered iom
customers and trom suppliers. Traasition Costs, Standard Ofter Service: and Detault Service-power supoly |
costs, Internal and Faternal Transmission seruce costs and bnergy O iency dl‘(l Reng ‘.mhu- Energy pro-
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gram costs for FG&L are being recovered via fully reconciling rate adjustment mechansms in Massachu-
sUH, '

Mn!lstom.‘ Unit No. 3~ F(.&E lm‘- 3 0.217% non- operating ownership i the M:Ilﬁlm Unit No. 3
sillstone 3) nuclear generating unit which supplies itwith 2'49 megawatts (MW) of electric capacity. In

:l.muurv 1996 the Nuclear Regulatory Commission (NRC) placed Millstone 3 on its Watch List, which calls

tor increased NRC inspection attention, On March 30, 1990, as a result of an engineering evaluation
completed by the operator, Northeast Utilities, Millstone 3 was taken out of service, NRC authorization
1or restart was given on fune 29, 1998 Millstoie 3 began producing electric puwWer In. carfy ]ulv, 1998 and
reached full output on July 15, 1998, The unit remams on the NRC's Watch List,

Duricg the period that Millstone 3 was out of service, FG&E continued to incur its proportianate share

of the unit’s ongoing Operations and Mairtenance {O&M) costs, and may incur additional Q&M costs

and capital expensitures 1o mewt NRC requirements. FG&E also incurred costs to replace the poser that
way expected o be generated by the unit. During the vutage, FGAE had been incatring approximately
$35,000 per month in replacement power costs, and had been sécovering those costs thmJ;,h s fuel
ad,ustmunl clause, which will be subject to review and approval by the MDTE,

i Augast 1997, FG&E, in concert with other non-operating joint owners; fi.ed o demand for arbttrd-
ton m Connectcul and a lawsuit in Massachusetts, in.an effurt to recover costs associated with the
extended uaplanned shutdown. The arbrration and legad cases are proceeding. .
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Grant Thornton 5’ -

SRANT THORNTON LLP

4

"To the Shareholders of Unitil Corporation:

We have audited the accompanying consolidated bulance sieets and consolidated State-
ments of capitaiization of Lnitil Corporation and subsidiaries as o December 31, 1998
and 1997, and the related consolidated statements of earnings .« -ash flows and ckar‘;,u in
comMmon stock equity for each of the three years in the penod ended Dec ember 31.
1998. Theswl’inanéial statements are the responsibibity of thy Comp-.mv”s management,
Our responsibility is to express an apinion -on these finane ul statements l).xseo an our

audits.

.

- We conducted otr audits 0 accordance with generally accepted duditing standards .

Those standards require that we plan anc perform the audit to ohtain reasonabie assui-
ance about whether the sinancial statements are free of material misstatement, An. audii
includes examiming, on a-test hasis, evidence supporting the amounts andt: disclosures m

the financial statements: An gudit alsv includes assessing the ac romtmg prircinles used

and significan! estimates. made by managerent, as we'l as evaluating the. overall financial . .

stalement presentation. We helieve uur audits provide a reasorable hasis for nur opinion,

In vur upinion, the inancial. stalements referred te above present fairls, i all materiat

respects, the consulidated finncial position of Uil Corporstivn and subsdiaries as of

December 311998 and 1997, and the consolidated results ot their operations and their -

consolidated cash flows for.each of the three yearsin the period ended Decensber 31,

1998, in cunformity with generally accepled acounting prnciples.

ot Fharitn: 24

Boston, Massachusetts
February 4, 1999
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REPORT B

of managerent

To the Shareholders of Unitil Corporation:

Management is responsible for the preparation and integrity of the Company’s financial
statements. The financial statements have been prepared-in accordance with generally
arcepted auountm;, panciples.as applied to regulated puhhc uttlities-as appropriate and
m-wcsanly include some amounts that are-based on managemc-nl s bust estimates and

judpment,

lhc Company maunla-ns a systern of internal accou nting and admunistrative c.onirots and
an ongoing program of internal audits’ that management helieves provide reasonable

© assurance that assets are safeguarded and that transactions are properly recorded and
executed i accordance with mana;,mrwnt' authorization. The C ompanv s financial
statements have been audited by the independent public accounting firm Granl
Thornton LLP, who also conducts a review of internal controls to the extent requurv.d by

penerally accepted auditing standards.

The Audit Commitiee of the Board of Directors, cumposed"soleff 'of vulside diiectors,
meets with management, the internal auditor and Grant Thornton LLP 10 review planned
audit scope and results and 10 discuss other matlers atfecung nternai accounting ¢on-
trols und financial reporting. The independent accountants and internal auditor have
direct.aceess to the Audit Committee and periodically meet with its members without

management representatives present.

(oo I~

Robert G. Scheenberger . o Anthony J. Baratta, Jr.
Chairman of the Board of Direclors Senior Vice President
Chief Execulive Officer . Chief Financiat Officar
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SEI_EC_FED consolidared financial dara

Consolidated Statements of Eamings (000’s)

Operating Income

Non-Qperating Expenselincome)
Cross Income

Income: Deductions
Unsolicited Tender Offer &

Merger Expenses (Net of Tanes)

Net Income Before Cumulative

Etfect of Accounting Change

Cumulative Effect of Accounting Lhang,E

Net Income
Dividends on Preterned Stock

Net income Applicable to Common Stock

Balance Sheet Dala (000's)
Utitity Plant {Qriginal Co;t‘
Tutal Assets
Capitalization:

Common Stock Eqmty
Preferred Stock
Long Term Debt

- fotal Capitalization-

Capitalization Ratios:
Common Stock Equity
Preferred Stock
LongTerm Debt

Shorl-TermNolEs -Pavali!c

Lommon Stock Data (000’5)
Shares of Cominon Stock (Year-End
Shares of Commion Steck (Averagei

Per-Share Data,

Basic Earnings per Awrag' Shage
Diluted Earmings per Average Share
Dividends Paid per Share (Year-£nd)
Book Value Per Share {Year-End; -

Electric and Gas Statistics

Erectne. Distribution & Sales - MwH

Customers Served - Year-End
Gas Sales - 00U's of Firmy Therms
-Customers Served - Year-End

14,915 ¢

' 1008 1997 1996; . 1995
$15,306 © $13562  §[4273  -§14.205
, 156 160 (577) o
15,150 15,402 '_1_4,900 TTA,006
6,901 AN 6171 A b3y
8,249 6,235 8.72Y 8.36%
TU8248 0 T g235 T 87290 T E300
274 370 278 284,
$7,975 _ 3-.t54 $B451 SEias
: $209,462 3219475 .Szn': 545 . S190177 |
$$376,835 3238531 S232108 | S211.70%
U $75,351  $7:.644 367974 S63.895
3,843 3.891 - 3,891 " 3,099
. 75222 B83pb 221 63.505
P $154,416 0 5143901 - S133.076  $131.399
S 49% 50w 514 S
‘ 29 - o 34
R 90,0 * -1/‘:‘! . 4("1 ‘ .48”:‘31-
L $20,000° S1HA0N  S2TA00 . T $2.70
Pooas7s i aged 4384 0 2330
£ 4,506 ° 4,413 - 4,354 G20
. t : '
1 $1777 s1E $1.94 S1H8
. $172 SETh $1ay $1.85
fo8136 1§ 34 $1.32 $12
L $1647 1 $1005 $15.50 Si4T0
! ¢ ‘ ) )
11,540,968 . 1.491.103 " 1532015, 1.405.292
{92,495 ;9] HA865 8830
D22,027 0 25710 24508 - 22303,
43 4o

5.4
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O — s 3iage

199 1993 1992 1991 199 1989 1988
$13.754  S14073 - $13,342  $12360  $14337  §14567  $14,869
04 (50) : - (22) 357 (171) {384) (78)
{3,690 14,123 13304 12,003 14,508 14951 14,947
50654 6,523 6,948 8,067 7979 8,001 7.700
- - (155) 1571 1,011 2,892 -
6,038 7,600 6,571 2,365 5,518 4,058 7,247
.,......‘.At‘ e, - ' - - - ',()78 -
8038 7,600 6,671 2,365 5618 5,736 7,247
_”591 298 352 315 325 334 346
YA $7,502 $6,219 $2.050. $5.193 $5407- T $6.90GT
$178,777 $171,540 . $165880  $100,575  $153,929 ° $146,714  $139,790
$204,521 ° $201,500  $172,348°  §170.390  S171,555  $167,97Y  $158.682
$59,997  $506,234  $52608 . $49,887  $51,664  $49U10  $48,206
3,094 4,198 4,277 4,412 4,558 4,679 4,847
bS58 57378 © 62,041 60,442 53,044 54,695 54,943
YD "3051_ TTTRTI7810 5118926 $1i4,741  5100,200 5109284 $107,996 -
A% 48% A% 3% 7%, 6% 45%,
3% 3% 4% 4% 4, 4% 3%
5 1% 494, 52% 53% 4% 50% - . 51%
- $8,400 - $4,780 $9,550 . §$11,783 $7,225 ' $8,935
4,268 © 4,205 4,152 4,119 4711 4,104 4,096
4,239 4,181 4,133 4,115 4,107 .'4,101 4,169
$1.83 $1.75 $1.50 $$0.50 T $1.20 C$132 - S
$1.80 $1.72 $1.49 - $0.50° $1.20 -$1.32 $1.66
124 $1.1% $1.10 $1.04 $1.02 $0.96 $0.88
314.06 $14.37 $12.67 $12.11 $1.57 $1216 31177
1L358,165 1,303,326 . 1,260,747 1,230049 1,236,950 1,245,600 1,239,679
86,787 T 85,383 85,131 §4.222 T 83731 . 83374 82,297
23057 22,763 23,281 20,394 21215 22,319 21,948
14,012 15,340 15,514 15713 15,775 15,75() 15.642
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SELECTED
consohdatcd ﬁnanczal dara -

Common Stock Data o S e

Price Range of Common Stock

Key

P S R
-

at g7 aze7 Q297 0437 . G158 S dess

Nole « The Common Stock of the Campeny is traded 67 the Amencan Stocr Exchange (Symbet UTL).

. Number of Comman Stockrolcers of Record — 2 340

Quarterly Financial Data (Unaudited; 000 ¢xct;pr per share dasa)

=g pan

' . : Theee Months Ended - - ‘ Theew Munths Baded
Ist Quarter nomn fndec 7 2nd Quarter e s :
‘ i 1998 199 1998 iyeT -,
- lotal Opraating Revenues . L 543,993 08453320 L Tatal Operating Reverues ) ‘541',_54.’ 840614 '
Oputahiag Income 54,519 - $4.675 T 0. CQperaung ircome $3,209  $iya3r  *
Netincome $2,622 , S1Y15 ,; Nellnuite “$1478 ¢ 81535 |
Basic Earmnsgs jrer Share S0.57 IO " Baen, Bty gl Sty ) S031 . S
Dilutedd Earmings per Snares 1 S0.56 §7.64 Wisted Larueys per Shame - '$0.30 | Sinai
Divicendds Paid per Common Shace * $0.340 $6.335 Owidends P per Commor shae $0.330 53335 =
IR SC R et SR SL et K St mnmm |
3rd Quarter Thiree Months Et);lf.-d ' 4(h Qu'lr(er "ruu R AR STH 1--:‘ {

Septernber 36, N ‘ __..._..._.D““.j et ..”

1998 ETEANRE © A998 Ny
Total Operating Revonues 540 315 540 6T -l Totad Cipperiring, Koy erioes ‘3540,828 EIRRRLY :
Operating (ncom: ) } $3.397 ¢ S3,377 1t Operatng Incure $4.181 ° $3138
Net InLome ; $1,717°) $1.4a87  , Nutincome . %2,4327 82178 .
Basic Eanings pet Sfmm DOoS0.37 . S92 i Sair pamogs put Share | $0.52 - $haT
Oituterd Eaenings prer Share poSu36 o snan .' Dilastet Eonapgs prer S s P800 3ok
Divictends Paiet per Common Shawe | $0330 © 80336 1 Divederads Pasd pee Cormnes j $0.340 0355
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I)lregtors

Michael ). Dalton (1;
Presirdent and Chief Operating Oificer
ot the Company.

Bruce W. Keough ¢ 1)
Real estite d(avclupcr. private equsty 1nvestor
aned torvier New Mamypishire State Senator

Douglas K. Macdonald (3)
Retired Vice President and Lomro!!er
ol the € ofmpany.

M. Brian (_)’Shaughnessy 14)
- Chairman, Chief Uxecutive Officer and
President of Revere C oppcr Products, Inc.,
Ry, NY.

L Parker Rice, je. Afnntshown) ‘
Onector and 1oimer President and Treasurer
‘f Hyl und/kicc Office Products, Inc,
Fitchburg, MA tofice planning, supplies
and equipment).

. Robcrt G. Schoenberger ¢ (5
¢ barernan of the Board of Directors amd
Chuet Executive Officer of the Company.

Charles H. Tenney I (6.
Formoer Chairman of the Board and
Chiet Fxecutive Officer of the Company.

- Charles H. Tenney Il A-(7)
Secretary of Northern Ulilities, Inc,
Potismouth, NH (naturst gas distributor).and
Secretaty ot Granie State Gas Transmission,
ne, Partsmouth, NH

- William W, Treat ¢~ 8)
Lawyer; lormier Director and Chainman
of the Board of Directors of Bank Metidian,
Mampton, NH. '

w. William V.lndcr\Noli(,_ jr. A"t (')}
Owner of Horizon Management, Manchester,
NH (pmpcr(v and restaurant management).

- Joan D, Wheeler EC (1o
Owner of the Russian Gullery, Marblehead,
- MA tart galiery specalizing'in works ot
Russidn aflists),

DIRECT ORS &c OFFICERS

Franklin Wyman, Jr. £C~ (11,
Chairman and Treasurer of O"Conor Wrighl
Wyman, Inc., Boston. MA {curporate financial
consultants).
£ Member of the bxecutwe Conmiites
A Membe: of the Audit Commitiue
0 Membr: of the Compensation Commiitee
~  Denotes Cammutiee Chairmar
£1 Denutes pusiion in phota key on this page

Officers

Robert G. Schoenberger .
Chairman of the Board.of Directors
and Chief Executive Qificer.

| Michael J. Dalton

President and Chief Operating Ofiicer.

Anthony |. Baratta, Jr.
Senior Vice President
and Chie! Financial OFicer

Mark H. Collin
Treasurer and Secretary

Kéy to Board of
Directors Photo

{puge 7)

N s e (W
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Plan is available to 2

i o,rrmam@__

Annual Meetng

" Thi annual meeting of shareholders is sched-
uled to be held al the office of the Company.

6 Liberly Lane Wesl, Hampton, New Hampshire,
on Thursday, A;,u.if 15,1999, a1 10:30 @

10-K

The Company’s aniidai report for 1998 cn
Form 10K, as filed with the Secunties and kx-
change Commission, is available without charge
upon writlon roequest to:

sark H. Collin, Treasurer, Unitii Corporation,

‘6 Liberty 1 ane West, Hampton, New Hampshire

038421720.

Dividend Reinvestment Plan

A Dividend Reinvestment ana Stock Purchase
ali holders of iecord ol the
Conpany's Comman Stock. This Plan provides
shareholders with a sieple and econanncal way

ol merease their invesimenrt in the Company

autornatically each. quarter by reinvesting their .

dividends at a discount of five percent from

current market price, without payment of broker-

_age lees. The Pian also aliows for optional cash

payments of 3 nuannum ot $235 amd o maxinum
of $5,001, which can be made quaiterly to
purchase additional skares o CommaeniStock at
current markel prices. For tarther informat:on,
please contacl BankBastan, NA. at:

Addross: UTEL Dividend Reiovesimert Plan /o

“EquiServe, L.P. Mail Stop: 45.02-62. PO Bax 8040 ¢

Bosion, Massachusetts G2 266-804).

f

(

Tetephane: B00; 73630001 (outsde Massachu- -
| selts) TH17575-3100 {within Massachuse:tst

selts) 781/575-3 100 {within Massachusetis)

“Internet: www.equiserve.com -

; Shareholder Info.rmation

A e ra A 404 by A o o 6 i

" Interne;

The Comyany's Transfer Agens, BankBusion,
NAL s respunsiale for our shareholder records,

L issuance of sluck certificates and the distributun-

!
i
|
{
|
|

of sur dividends and IRS Form 1099-DIV, Share-
holder ceguests conceraing these and other
mallers can be answered by corrésponding
directiy wil-"'Bal‘klii‘va:un. NoA A

Address: ¢/ l:qwber\e L.P. Mail Stop:
45.02-64. PO Box 8040. Boston, *Aasnchmeuu
ﬁ')‘)f) dl‘) R

Telephone: BOLY
selts) TA1/579 3100 iwathin Massachuserts:
Internet. www.Cguistove com '

You may also contact the Shareholder
: Survices Reprasentative at tre Company.
Telephnne: 8G0,992650U1. T

On the interaet, Unitid's home page’ Jd({u.‘«: 1

WAL ALY

Dividend. Direct Deposit, -

Dividend Drrect Depusit Service is available
withoul charge to sharenolders ofiesord of the
Compeny’s Common Stock This service:provides
shareholders with g convenient and secure way
haved quactesly dividends depesited airectly into 2
t.'ua(.l\n*t, OF savings secount For further i 1. NERIRS
tioa, please cuntact. BankBoston, N.A, at’

Address: o EpuServe, LP Maii Siop:
450264, PO. Box 8240, Bostun, MisracBusetis
22 266-8(0485,

“Tedephone, B0G7 26-3001 {ouiskde Massachu

WWLCuis TYELOM.

~3hH-3001 {outside Massachur '

s6 O Unitil




G:;:]
[

f

re¢

bl £ 1N

2%

[l

0 . . "'".‘;{S"N‘C

,..\
1

mo@manMommmMMo@M@Wommmm
@Mmmw&&wmﬁmwmm@mmmmm 143 78AR:08)

(r

2 o0

= G R




UNITTL RESOURCES Schedule 2
Qalancu Shest . 01r15/00
' December 31, 1959
Curent Dec 3t
Yeaar Pnor Year ‘Inerd
ASSETS
Service Compaty Prooerty: .
Uicense (101-01) $584,080.66 $0.00 $584,080.66
_ Egquipment (101-02) 102,690,468 0.00 102,650.48
Less Accum. dep. & pmort. (108) . (99,733.47) a.00 (99,733.43)
Totn} Semcet.omp-mv Propesty £87,037.69 . 0.00 587 037.69
GCurrent Assebs:
Cash (131) 7,182.78 133.975.7% {126,792.97)
Accounts vae, [142,143) Less: '
.Prov, for uncoll, accis (144) 63,061.96, 135,79129 (52.729,133)
AJR trom assoc, vomp (146) 0.00 000 . 000
_ Prepayments (165) - ’ 11.045.37 3136845 = (A4,32308)
. Unhiliod incentive reventis (173.0) 0.00 . 000 - 0.00
Accrued revende (173.1) . 000 128,584 91 . {125584.91)
. Total Cutrorg Astets 103,290 11 426,720 40 (325.430.29)
Deferred debis (186) 80,050.00 372343 76,326.07
TOTALABSETS 760,377.80 444 33 337,033.47
LIABILITIES AND CAZITALIZA HON
wa
Gammon slock (201) 10000 100,00 0.00
Premmium on common stock (207) 3,900.00 8,900.00 0.00
Uiz, pakdin-capial {208,211) 1.050,000.00 $90,000.00 500,000.00
Retained eamings (216) (T41,212.24) . (217,601 01) (523,671.23)
" Yol Capitekrtion ___ 3spyrr7e AR 3GR.G 23671.39
Cuorent Lisbiites: ' 5
Notes poyodls (231, 233) 168,545.31 0.00 1ea,545 31
Acrounts payahles (232, 241) -143,194.71 . 18,445.55 132,749.15
AP (0 oss0c. o's (24) 130,301.68. 3838637 - B1.91581 -
Tices avcrued (236). {15,889.01) {5.937.84) (10,061.07) .
Migc amunﬁotiﬁﬁcs (242) 2238489 100.00 2238 49
Acoum, dof, inc taxes (282, 283) (24,731.44) (94885 @7&79)
Yotal Current Liatiliies 400,650 04 | 4B,045.34 __3B1,804.70
TOTAL LIABILITIES AND CARTAL 76037760 ____430,444.33 0783347

e — e S——




UNITIL RESGURCES
lncormna Statement

ELECTRIC SERVICE REVENUE

Electdc Hevenue - Residential

Elactric Revense - Commercial

Electric Revenue « dustal
Accrised Reventie

. Total Electic Rever\uo

SERVICE REVENUE
Servica Rovenus

Mizo, Senvice Revenun
Accrued Revenue
tnocrdive Reverue

Tota Setvicu Wmn
Total Rawvernse

OPERATING EXPENSES
Purchased Power Expenses
n
Pitot Program Loss Resena:
. Pawer Supply Reserve
Custorner Accounting -
Acmurestratve and Geners|
Foderal iIncoma Tax -
Stats tncome Tax
Deferned Income Too
Other Toxea

Tow! Ekpurw

Netoq‘orlnwne& Déductions
Gruss ncome

Imerest Experse

NET INCOME

Net (noorne Befose Tax

* Schechde 34 Total

021000

Far tha Twelve Months Ending Dacember 31, 1999

MONTH MONTH PERIOD " FERIOD
_CURRENT YR PRIOR YR CURRENT YR PRIOR YR
$30,887.27 $38,005.91 $384,736.01 $398.062.68
8,170.15 10.965.26 134,860.35 73.857.18
7.238.40 2239873 230,159.78 197,848.17
(57.035.78} 875330 (125584.81) 40,047.88
(9,639.06) . 78,134 20 62417123 ____ 71071591
964534 0.00 150,438.35 0.00
0.00 0.00 0.00 0.00
0.00 " 0.00 o 0.00
Q00 0.00 000 0.00
8,845.34 0.00 150,438 3% 0.00
538 7813420 . 77460058 74071591
23,108.38 7482875 6685,181.67 ' 702,015.18
13,587.20' 0.00 103,457.35° : 0.00
000 0.00 0.00 0.00
0.00 000 . 0.00 Q.00
1,067.48 U366 18.750.32 3.061.50
88,597.62 7.840.30 . 752,897.65 -2 ore.eR
{44.581.09) t1.27309) - (250,658.81) (68.123.649)
883275 822213 24.00
3.518.27) o 15 (23,762.78}) 6.86
1,52595 0.00 8.231.22 0.00
09,521.00 01,834.77. 12792787S 848,083.59
(89,545.62) £,700.57 (604,669.17) (138,347 .68).
0.03 1.26620 3,345.60 1240566
Q00 0.00 000 . 000
. poa 1,266.20 334586 12,405.68
. (89,515 59) {2,434.57) [501,3233)) (125842.%)
249919 4634 2234782 826785

(131.26139)

(2. 798 65§

(791.690.70}

(02018.78) ____(24807%) . (ST3E7123) . _{1222967)

- (200,322.75)
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As of July 12, 1998

Officers -Board of Directors Commmees of the Board _
'Rabert G Schoenberger Michael J. Dafton Rabert G. Schoenberger*- Gfﬂ@ . Executive
Chairman & CEQ Albert H, Elfner, if Charles H, Terney If OShacaine Keough
Michaet J. Daltan Ross B. George - | W. Willism VenderWofk, Jr,| | O SN2u8hnessY  Schoenterger
- President & COO Bruce W. Keough Joan B. Wheeler .’ce Vandarwolk®
. Anmthony J. Baraua; Jr. M. Brian O'Shaughnessy  Franklin Wyman, Jr. _ Wheelor
Sr. Vice President & CFO J. Parker Rice, Jr. Elfnar Wyman
© Mark H.Cotlin * chaiman Keough*
Treasurer & Secretary © Tenaey Hl

-

' _.Suh‘s_idia,,riés :

P R By g

: Exetet & Hampton
Electric Company

e T P

Dalton
Elfrer
‘George
‘Keough
Rlce
O'Shaughnessy
Schoenberger
Tennay II -
VondorWaolk
Whesler

Fnchbur Gas and .
Electlgc Light Conggr[rc‘i El:cmc
Company S pany
mmmm mﬂ.ﬂiﬁ{mm mmm
Datlton Datlton
Eltner Ettner
George Gecrge
Keougn Keough
O'Shaughnessy Rica
" Rica O'Shaughnessy
Scheenberger Schoenberger
Termmey i1t Tenney Iit
VanderiWolk VanderWalk
Whesler Vheelor
Wyman

Wyman

oficers
Danon, President
Oaly, Sersor VP
.. Foote, Serdor VP
Collin, Treasurer
Kershaw, Asst. Treas.
Brock, Contraller
.YWhitney. Cierk

Offteers,
Danon, Presigent
Healh, VP 8§ GM
Collin, Treasurar

Korshaw, Asst. Treas.

Brock, Cantrolier
Whitney, Secretary

Wyman

Officers
Dattan, Presidgent
Smoker, VP & GM
Cofiin, Treasurer

. Kasshaw, Assl. Treas.

Brock, Cordroller
VWhithey, Sacratary

.~ el e -

Uniti .
Se;vxce Corp. -

. .
ettt g i o i e &

Boand of Directors
Baratta’
Dalton

Oaly
Geantz
Schoenberger

Qfficers

' Schoenberger, Pres

Dalon, $-EVP
Baraits, SVP
Black, vp
Da!y SVP
Gantz, SVP
Foote, VP
Applaton, VP
Morrissay, VP
Stewan, VP .
Smih, VP
Collln, VP 8 Treasurer
Brock, VP & Cantroller
Whitney, Secrelary

Clt e

Umﬁt
Power Corp,

o a—
d .

o e ————

Gats - - unmt P
ReattyCorp, " Resources, i
!nc }

1

mmmmmmmmmmﬁ

Dafton

' Daly’

Foste

Ganz
Schoenberger

Qficers
Gantz, President
Daly, Sentor VP.
Foote,.Senior VP
Cefln, Treasurer

8rock, Cortroller .

Whitney, Secretary

Oallon - Daty
Daly Gantz
Gantz Schoenberger
Coilin
Schoenberger
Dalop, Pres _ Oaly, President
Collln, VPTrcasurer Black, VP
Brock, Condrotier Caftin, VP Trees
Whitney, Secretary  Brock, Controlier

© Whitney, Secrelary

Offficecs
Dalton, Presidont -
Whitrey, Secratary
Caiin, YP /Trogsuine

TYNIDIMO ¥OO0d
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As of July 12, 1999

-Officers Board of Directors Committees of the Board
Robert G, Schoenberger - Michaet J, Dalton. Rabent G. Schoenberger” oy Execinive
Chauman & CEQ Albert H. Elfner, (D Chartes M. Termey 1l || Ggponai Keaugh
Michaei J. Dalton Ross B. George W. William VanderwolX, . ies Y Schoenberges
President & COO Bruce W. Kegugh Joan D, Wheeler Vanderwolk
“Anthony J, Baratta, Jr. M. Brian O’Shaughnessy Frankiin Wyman, Jr. i Wheeler
- St Vice President & CFQ J. Parker Rice, Jr. : . Eifrier Wyman
" Mark M. Collip ‘ * ehairman Keaugh®
Treasurer & Secretary : : Tenney It

S v o S—————

. Fitchburg Gas and
: Electnc Light :

Company

R— -— - - -
- LSS

Boand of Directors
' Datton
Elfner
George
Keough
O'Shaughnessy
Rice °
Schoenberger
Tennay it
VanderWoik
Wheeler

Wyman

‘Dafton, Prasident
Daly, Sentor VP
Foote, Sendor VP

Coflin, Treasurer

8rock, Contralter
Whdney, Clerk

LR L

Kershaw, Asst. Treas.

-t o . -y

Concord Electric
Company

Board of Olrectors
Dalton
Eltner
George

_ Keough
" Rica.
QO'Shaughnessy.
Schoenberger
Tonnay il}
Vandarwalk
Wheeler

Wyman

Officers
Datan, President
Healh, VP & GM
Cotlin, Treasurer

Kershaw‘ ‘Asst. Tregs.
Brock, Controfier
Whitnay, Secretary

e Ve e .
fro-gempren i T I

“ Exeter & Hampton
. Electic Company

Suhsidiaties

Boxrd of Directors

Qalton
Ettner
George
Kzough
Rice
QO’Shaughnessy
Schoenberger
Tenney 11}
VanderWolk
Wheeler

Wyman .

Qfficers
COatton, President

Smaoker, VP 8 GM' -

Coliin, Treasuyrer
Kershaw, Asst, Treas.
. Brock, Cortrolier ~
Whitney, Secretary

Uniti M ueiet 0t umst  C 0 el R
Service Corp. .. Power Corp it Realty Corp. , . Res!ourc%, i
e v oz e e, . _. e
Board of Directors  Boart ofDirectors  Board of Directors  Board of Directors
Baratts Daiton Dalten . °~  Day .
Dallon . Daly Daly Gantz
- Daly Foole Gantz Schoenberger
Ganz : Ganz - . Coltin
Schoenborger Schaenbarger -Schoenberger
Schoanberger, Pres Qicers Dalton, Pres Daly, President
Dalton, S-EVP Gang, Presiden!  Collln, VP{Treasurer Black. VP
8srana, SVP Daly, Senlor VP 8rock, Cordroller Colltn, VP/Treas
Black, VP Foole, Senior VP Whiinsy, Searetary  Brock, Controllor
03?}', SVP Collin, Treazurer . MWY‘ Séug[ary
Ganiz, SVP Brock, Controller
foole, VP Whitney, Sectetary e 1]
Appiston, VP ' ™ -..fg.u_c.?.. =
Mortissey, VP . Bewd of Ohectors
Stowart, VP Oakton
Smih, VP Colln
Collin, VP & Treasurer Sehoonbargar
8rock, VP & Conmtrolior Qe
Wh";'ney Secretary Oalton, President
b - YWhitnsy, Socrotary

Colln, VP Troasurer

A e "
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Asdf luly 12, 1899

— e e

lad a—— ity

'Sph;;i&ia_rics- R

Fitﬁhbu'ﬂ Gasand " . Concord Electic Exeter & Hampton -
E’é’ﬁﬁ'&an%m e Cornpany ' Electic Company -
Danton : Dalten " Dalton
Eifner “Eltrier Eltnar
Gearge George George
" Keough Keough Keough
O'Shaughnassy -Rlca Rice-
. Rice O'Shaughnessy O'Shaughnessy
Schoenbergar ° Schoenberger Schosnberger
- Tennoy t Ternsy i} Tenney Il
VanderWok VanderWolk Vanderw,m
Wheelar Whaeler Whegler
Wyman Wyman Wyman
Dafon, President Datton, President Dalon. President
Caly. Senior VP Heath, VP -8 GM Smoker, VP & GM
Foote, Senicr VP . Collin, Treasurer Coliin, Treasuter
- Collin, Treasurer Kershaw, Asst. Treas.  Kershaw, Asst. Treas,
Kershaw, Asst. Treas. Brock; Controlter Brock, Cartrollar
Brock, Cardrolles Whitnsy, Secratary Whiney, Sacretary
Wniney, Clerk - -

R b el o erea o e

Officers- Board of Directors . Committees of the Board
Roben G, Schoenberger Michsel J. Dalton Raben G. Schoenberger* ée%‘{i‘ Execitive
Chaiman & CEO Albert H. Elfner, [0 Charles H. Tenney 1t O'shau s Keaugh
Michaef J. Dalton "Ross B. George W. William Vanderwolk, Jr. | ng Y Schoenberger
President & COO . Bruce w. Keough . Jasn D. Wheeler e VanderWo!k'
Amhony J. Baratia, Jr. M. Brian O’'Shaughnessy Franklin Wyman, Jr. i Wheeler
Sr. Vice President & CFO J.'Parker Rice, Jr. Eltner Wyman:
Mark K. Collin N ' * chainman Keough*
Treasuter & Secrelary Tenney Iif

T oy Y
Service Corp.
l

Baratta
Qalton
Daly
Gantz

Schoenberger

Officers
Schoenberger, Pres
Daltan, S-EVP
Baratia, SVP
Black, vP
Caly, SVP
Gantz, SVP
Foole, VP
Applefon, VP -~
Morrissay, VP
Stewsrt, VP
Smith, VP

Collin, VP 8 Tressurer
Brock, VP 8 Controlice
Whitney, Secratary

Untd  © °  unl .Y i Unitd
Powet Coxp. ' Rearty Corp Resources,
— & . R
Bmmsm:mm mmmmm Bmm.ﬂnnmm mmm_m
Dalton Dalton Daly
Daly Daty Gantx
Foote Gantz Schoenberger
Gantz Colfin ’
Schoenbergar Schoenberger
gﬂ-mm Qmm‘
Olkars Danon, Pres Daly, President
Ganiz, President  Collin, VP Treasurer - Black, VP
Daly, Senlor VP Brock, Cordroiles Collin, YP/Treas
Foole, Senlor VP \Whitney, Secretary.  Brock, Controlier
Collin, Treasuror | Whikney, Secretary
Brock, Cordroiter
vritpey, Secretary = -FEDEO _j
g?, Pian & Giteiee @ e
Sorry of Dicectoes
Oanon
- Coflin
Schaanborger
Qlcars
Oahon, Président
Whitroy, Secrotary

TYNIDINO ¥00d




As of July 12, 1989

e ——
T—e TS

T Uil L

Subsidiaries ' -

-.A«- -t e e

‘/.- : ere
S Unitil |
~ Officers - Board of Directors Commiittees of the Board.
Rabert G, Schoenberger Michael J. Dalton Robert G. Schoenbergar” G&mﬁt Execulive
Chairman & CEO Albert H. Elfner, (1 Charies H. Tenney (1} O Shavdiness Keough
Michael J. Dalton. Ross B, Gearge W. William VenderWolk, Jr. g/ Schoenberger
President & COO Bruce W. Keough - Joan D, Wheeler o8 VanderWolk™
. Anthony J. Baratta, Jr. M. Brian O'Shaughnessy Franklin Wymar, Jr. Wheelet
Sr, Vice Presigent & CFO J. Parker Rice, Jr. Elfner - Wyman .
. Mark H, Collin . chamnan Keough®
Treasurer & Secreiary Tenney Ht

ST LS T
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Mark H. Collin
Treasurer
Unitit Resources, Inc

Summary of Quallflcations

Over 17 years of profess:onal ‘axperience in the rapidly changing. electnc and gas utility
‘industry. An ‘extensive financial management, strategic planning and regulatory background.
Direct management experience in corporate finance, financial forecasting, strategic planning,
utility regulation, SEC/shareholder reporiing, corporate treasury, investor relations, risk
management and pension & benefits. An essential understanding of finance and economic
principals and their practical application to management decision -making and business
problom solving.

Professional Experience

Unitil Service Corp.
Hampton, NH {1988 - Present)

Treasurer of Unitit Resources;Inc. Vice President and Treasurer of Unitil Corporation (since
1998), reporting. directly to Chief Financial Officer. Unitil Corporation Subsidiary Treasurer
since 1993, Joined Unilil Service Corp. as Manager of Rates in 1988 and have continually
developed .a broad range of analytical, financial and management skills along a career path
that has included former positions as Vice President of Regulatory Services (1990-1992), Vice
President of Finance (1992-1994)- Vice President of Finance & Administration (1994-1996)
and Vice President of Corporate Finance (1996 - Present) Areas of responsibility, professwna{
experience and accomplishments:

" Financial Planning: Direct and conduct strategic planning studies to measure the short
and long range financial impacts of business and investment strategies. Develap financial
policy relaling to utility regulation, industry  restructuring, business acqulsition and
expansion, eamings management, capital budgeting, pension funding, capital structure
and dividend policy. Pivotal' management role m Unitil's achievement of four consecutive
years, of record financial performance

« Financial Forecasting: Manage and dnrect the financial forecasting function, Oversee
the reporting of monthly financial results and vaniance analysis. Project and analyze long
range financial performance under various planning scenarios. Directed the -design and
upgrade of PC-based financial forecasting models and systems resulting in the
improvement of forecasting accuracy, reliability and management reporiing.

» Rate and Regulatory: Manage the rate and regulatory function. Broadened
responsibifities and contributions by consistently exceeding goals and expectations with a
" highly motivated and productive staff. Managed and coordinated .the Unitil System’s
reguiatory. agenda in the areas of cost-of-service, rate design, sales and.load forecasting,
load research, integrated resource planning and demand-side management programs..
Directed and presented written -and oral testimony on a wide range of financial and
regu!atory matters before New Hampshnre and Massachusetts utility and energy regulatory

agencies:

An
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Professional Experience (continued)

» SEC & Shareholder Reporting: From 1992-1996 responsible.for SEC and shareholder
reporting. Developed and managed. the transition of all SEC reporting to the EDGAR -
electronic filing format. Significantly improved the Unitil System’s extemal ‘reporting
products. Drafted and managed the preparation of all.10k, 10Q, and other SEC filing
" requirements, Responsible for the drafting, design and production of quartery financial
reports and the Annual Report to shareholders.

-« Debt Issuance & Compliance: Manage the Unilit System’s long~term debt portfolio,

Successfully conducted private placement transactions totaling over $41 million. Negotiate

~ directly with brokers and bond purchasers on pricing -and key terms and conditions.
‘Manage and direct the.analysis of alternative long-term debt financing proposals, including
the costs and benefits of bridge financing and hedging programs, temn structure,

.redemptions, retirements, sinking fund and call provisions. Responsible for ensunng .
compliance with mortgage and indenture covenants,

» Commerclal & Institutional Banking: Principal relationship officer tor all commercial
and institutional banking activities. Responsible for the review of current services and the
examination of new product offerings. Negotiate pricing terms and conditions. Areas of
responsibility include: cash management, money & wire transfer, treasury desk
investmenls, unsecured lines of credit, leasing, corporale trust (debt indentures),
institutional trust (pension plans) and shareholder services.

+ Cash Management. Responsible for establishing -and directing. cash management
policy and procedures. Oversee the operation of the Unitil System cash pool and wire
transfers. Direct short-term cash investment policy and operations. Negotiate the pricing
and structure all of unsecured short term lines of credit totaling $25 mnlllon

. Risk Management: Direct the review and analysis of the casuatty property and-
workers compensation insurance portfolio with a combined annual premium of over
$800,000. -Manage and conduct studies .to determine. adequacy . of coverage,
. competitiveness and the comparauve ‘cost and benefits -of aitemat{ve prOQrams Negotiate
direclly with brokers and insurance. providers to competitively secure insurance products
that meet risk management objectives.

'+ Pension & Benefits: Managed and directed the Administrative Services function from
1994-1996. Areas of responsibility included: pensions, employes benefits and
_compensation. Diracted the implementation of a new payroll system. Initiated a
comprehensive review and redesign of benefit programs, resulting in benefit improvements -
and cost savings. Directed the evaluation of performance -and compensation programs
laying the groundwork for program improvements currently underway. ‘
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Protessional Experience (continued)

+- Investor Refations: Oversee the preparation and. use of investor relations materials.
Conduct seminars. Maintain regular contracts with investor relations constituents and
stakeholders lincluding, AMEX Unitil's trading specialist, analysts, brokers and individual

shareholders. :
* Internal Audit: Assumed responsibility for the Intemal Audit Function in 1996,

* Implemented a plan of action to enhance the value and role of the Internal Audit function.

Assist the Intemal Auditor with the development of the annual Intemal Audit Plan and
reporting to the Audit Committee. :

New Hampshire Public Utilities Commission

'Concord NH (1985.1988)

Senior Economist and Utitity ‘Analyst |n the Economics Department of the New Hampshire
Public, Utilities Commission. Provided economic, - financial ‘and ‘technical analysis on a broad
range of regulatory matters. Presented written and oral testimony on cost-of-capital, capital
structure, utility financings, rate design, PURPA implementation and integraled resource
planning. Senior staff advisor for the commission’'s involvement on the New England
Govemors Power P!annlng Committee -and for the development of the NHRUC's integrated
resource piannmg pohcy for electric’ utzfmes

Education

Master of Arts, Economics, 1984
Concentration; Financial Economics .
Whittemore School of Busmess and Economics
Umversuty of New Hampshire - Durham

Bachelor of Arts, Economics, 1981
Minor: Business-Management

State University of New York at Cortland
Cortland, NY

References

Available upon requ'e's‘t.‘




45 Falcone (,ncl(.
Hampton NH 03842

OBJECTIVE

CREDENTIALS

EXPERIENCE
1995-Present

LAURENCE M. BROCK, CPA .
: (603) 773-6510 (W)
(603) 929-0873 (H)

Chiel Financial Officer,

" Possess over scvenfeen vears of cxpencnce in mcrcnsmglv cha!h.ngmg financial

responsibilitics that include: SEC registrations and filings. bank credit agreements,
private placements (debentures, feveraged Jeases and secuntization). {inancial controls

" and reporting, budgeting, f{orecasting, credit, and collection, cash management and

developing systems conducive to growth and flexibility,

Regarded as a tuke-charge administrator and as a professional, hands-on financial

. ream pla\cr who belicves Lhat goals are best met by uutumg ¢lear objectives,

innovation and creativaty, and bv. 1avolving and motivaung cvervone within an
organizatton. Respecied as an exceptional project leader, for creative problem-solving
skills, and for effectively understanding and implementing performance and boltom-

" linc cnhancing incentive systenms.

THE UNITIL SYSTEM COMPANIES ' Ilampton, NH

o publicltraded group of Electric and Gas Unlities and ‘other special purpose compames

registered upder the SEC Public Unitin lIolu‘mg L(»upam Act of 1935, wath 1998 revenues of
3170 anllion. ‘

VICE PRESIDENT AND CONTROLLER

Reporting to the Chief Finaacial Officer, managing 36 pco;:lc engaged in Accounting,
Finunce, Budgcting, Cash Management and Human Resources and Fucilitics
Administration,  Leading a tcam of high performing professionals \sho focus on
providing Lhe best service possible 10 our external and intemat customers.

Lead .the successful selection and 1mplcmcmzsuon (September, 1998) of a . new
Accounting and Financial Reporting software system, ($1.1 million): The Company’s

new, clicnt-server, Windows NT "based, financial systems are integrated scamlessly
(cut, copy and p.nstc) with our stafl’s dcskwp tools including . MS Excel. E-mail and -

"MS Access. As o result,  the monthly closing process was, reduced by 2 days; all

budget vs: actual information resides in one data base for immediate reponting:

.Company Managers can “dni! down” to invoice information from P&L budget
, categorics. .

Dutics include: Oversecing complete. formal monthly closings of 8 companieson & 12
busincss da) closing cycle and maintining.a completely reconciled and quality-

" controlled financial data base from which budpeting, forecasting, pricing and pohicy

informalion can be analyzed. Ensurc, the integrity of the Companies’ published

- financial daty, including: the Annual Repord, quarerdy shareholder reports, SEC

forms 10-K and 10-Q, Federal and State tax returns, .md ﬁlmgs 10 Federal and- State
Regulatory Authonuics. .

Suceessfully completed 2 major software development project, ($2.5 million), to build
the financial interface between a new -tevenee-billing .and receivables daly base

- application and the Companies’ financial accounting software-systems.

Performed dutics as-Company lizison on financtal matters includiag: representing the
company during IRS, SEC and regulatory sudis, lestifying before regulutory

-Commissions, and presenting (o thc Compamies™ Board of Directors at seni-gnnuat

Audit Committee meetings.
puge I of 3




. 1986-1995

’

1990-1995

" 1986-1990

THE HENLEY GROUP AND AFFILIATES Hamptén, NH

NEW BAMPSHIRE OAK, INC _
A diversified manuficturing group with facilities 1n the Lmtred States, Canada dnd Mexico, and

- 1994 reveues of $775 million.

.(;ORP_ORATE CONTROLLER

Reporting 10 'the Managing Director of the holding. company, was responsible for
establishing interual and external financial reporting systems,. for hinng a *completely
new siafl, and for designing and implementing a PC-bascd reporting system (0
consolidate ten subsidiarics for monthly resulis, budgels and forecasts.  Also
responsible for treasury opcrations’ including daily cash and debt management.
Campiled and reviewed SEC filings. Instituted new interniul contrals and set standurds
for divistonal reporting,  Designed, calculated and communicated  divisional -
management incentive compensation programs.  Managed nine corporate financial
stafl.

« Issued $5 million convertiblc subordinated débenturcs with detachable warrants.
Filed S-1 Registration Statement in September, 1994 to raise $200 million in cash.

. Ncgotisted six credit agreements providing $200 million in revolver.and term
loans with major West Coast bank. Established collateral and debt covenants.
Responsible for ongoing monthly and quarierfy debt compliance reporting,

+  Successfully p!anncd and implemented, within very tight ttme constraints, the
separation of Tour related, subsidiarv corporations. Retired the initial debt that
was co-borrowed by these entities and ‘established four separate agreements.
“Trained subsidiary’s financial staff in purchase accounting matters. Created $18
million custodial* and’ investment manager agreements fo segregate  the
subsidiaries’ benefit plans.

«  Realized'a profit of $400,000 for the holding corupany by biokering the salc of
cquipment (subject to a.leveraged fease) 10 the company which had been leasing it

SIGNAL CAPITAL CORPORATION
A dversified financial servicey company that pruvides cqmpmmr lwwng and financing, real

" estate and leveraged buvout financing, and other scrvices to customers runging from mmll

businesses to FFortune 560 compurnies.

CONTROLLER
Reporting 10 the Vice President of Finance as a business oriented Comrollcr managing

28 people. with- compicte responsibitity for the financial operations of a $1 bitiion
balance sheet. As Chairman of Signal Capital's Operating Committee, | Spcarhmdud

-the formulation of. policics. standard operating procedufes. systems and controls
.which allowed our company 10 tnp!c its assets in four years and cxpand its customer .

base by carming u reputation for deliv ering the best cnstomcr scmce in the tndusu)

o Financial Reporting: Produced comprthensive internal managenient mports
within five bustness days of month end. 'Drafied and filed tax. GAAP, SEC and
regulatory complxance reports for consolidated group including five tax entitics. -
As corporate liaison to cutside auditors, coordmaled annual audits resulting in no

adjustments
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19841986

1981-1984

EDUCATION

AFFILIATIONS

» Systems: Designed and directed. implementation of accounting and information
" lracking systemis on mainframe and personal computer hardv.arc Specifically,
developed cash receipts, billing, customer credit history and ‘marketing (racking
systems. Also structured gencral ledger system into rcglonnl responsibility centers

to manage the: dcccntraluauon of our company "

» Policies and Controls: . Updatcd company internal controls annually. 1nterpreicd
policics to company managers and seitled disputes aver mierdisciptinary 1ssues.

» Budgeting: Compiled and presented annua) business .plans, quarterly forccasts
and long range strategic plans based on -senjor management’s objectives and
assumptions. Explained monthly variances to plan. -

s Pricing/Commissions: Priced producis 10 achicve return on cquity commitied to
in the annuat business plan.  Proposed adjustments to pricing stratcgics and
programs momhly Sct and’ admmxslcrcd sales compcnsatuon programs.
Arbitrated compcnsauon appeals. .

e Management: Hued and trained top-notch accounting and finance prospects.
- Monitored quarterly performance objectives of 28 people in the Accounting and
Finance Departments. . Set “quality of output™ and ™ n:spcmsncncss 10 customers™
as #1 prioriuces for cnlire tcam.

¢ Operations: Responsible for: cash forecasting and management. acquinng and
sclling investments in lease portfolios, internal audit, lingation of uncollectible
accounts. authorizing payment of cxpenses and disbursements for capital

acquisitions, sigmng checks and negotiating oflice leascs.

THE TIMBERLAND COMPANY Hampton, NH

2 fast-growing worldwide manujarmrar “distributor, and re:anlcr of footwear, clothing and
other gquality apparet.

ACCOUNTING MANAGER
Reporting to the Controller - Arcas of responsibility” included”  tax planning and

" compliance, tax accruals, month]}lquartcrly closings. financial statement preparation

and analysis, consolidation-of subsidiaries, invéntory and cost accounting, budgets and
forécasts and evatuation of accounting systems and software applications,

COOPERS AND LYBRAND ’ ~ ‘Boston, MA
_'()ne of dzc “Big Six” international accouniing fi j‘rms

SENIOR STAFF ACCOUNTANT -

Dirccted audns of payroll, production, payments and rcvcnuc ¢ycles  Prepared

financial  statcments. Evalualed 1internal accounting  -controls. Verificd

correctness/completeness of filings, with. the Secunties and Exchange Commission.
Specialty areas, Inventory and cost accountmg, leasc accounting. SEC filings and tax
refurn preparalion.

-MBA: University of New Hampshire, Durham; NH

BA, Loyala College of Montreal, Canada

American Institute of Certified Public Accountants
New Hampshire Socicty of Certified Public Accountants
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HISTORY

UNITIL CORP, -
Hampton, New Hampshire

Robert G. Schoenberger
3 Sea Road-
North Hampton, NH 03632 :
Home: (603) 964-9733
Business: (603) 773-6565

Uniti! Is a comblned gas and-electric utility with operations In New Hampshire and Massachusetts. 1t
serves over 115,000 customers and has the lowest gas and electric distribution rates In the reglon. Unitil
Is also an emerglng player in business to business E-commerce va It's unregulated substdiary; Usource,
which represents the energy consurmer in the complicated word of deregudation,

1997~ Prasent

Developed strateglc plan to concentrate on core competendes and representing the encrgy
consumer In the energy marketplacs,

Developed Usolree, an unregufated E-commerce business, to go after Northeast energy market.
Made strategic investment in Enermetrbu.com, a start-up business to business E-commerce
firm providing an onllne retall energy exd\ange. Both Investments'have doubled In less than

one year.
Developed wtility services business to provide back office functions to public power entiles in New
England,

Implemented change management process to re-energize Unml management and employees to

" hieve new misslon.

Revised Board governance prowdun:s to streamiine Boand activities and'to transition Board
membe:sh!p

UTHOR

White Plains, New York -

Tdent of Oporating Offjeer ' : 1993-1997

Oveftmded nudear program, induding removal of two plants from the NRC Watch Uist,
restructured operations, recruited new management team and developed new business plan.
Developed nationally recognized Ideas for new approaches to nudear plant management in a
competltive market.

Implemented change management program which all NYPA employe& went through which had
outside ohservers saying-NYPA was best prepared In Nostheast, U.S. for deregulation.

Met all challenges, to existing customer base, Induding ten-year contract to secure key customer
group. Secured leglsiation to serve major lndtstﬂal Ioads throughout New York State.

Implemented on-golng cost reduction program ‘which saved NYPA $150M in O&M and $300M in .

capital expenses over next three years. .
Overhauted marketing efforts, which resulted in NYPA astomers champlonlng NYPA’s astomer

foaus.
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¢ masmac

White Plains, New York
o e Yica de : 1985-1993

" * Secured upgrade In credit rating from two rating agendles from-A to AA.
¢ Completely restructred Aumonty debt producdng savings of over $500M;

* Deslgned and implemented a new finance and accounting system with accounts payable,
pirchasing, general ledger and work commitment modudes.

* Sanlor Yice President - P Development - - . 1979-1585

o OR’S OFFIC ' ~ 1976-1979
Albany, New York - ' .
Worked for Deputy Sécretary for Economic Affalrs on tax and economic policy.

s ON OF THE BUDG : . 1874-1976
Albany, New-York ) "

Part of task force for State assumption 'of financlal resporsiblilty of ity University of New York,

UCATION;
Advanced Management Program, Harvand School of Buslness, Cambddge Massacrmsetts 1998 .

M.A,, History, University of Delaware, Newark, Delaware, 1974
B.A., History, LaSalle University; Philadelphla, Pennsylvanda, 1972

PERSONAL;

Marrled, three children,

SSI0 ASSO joNS
Director, Seacoast United Way
Director, Exeter Health Resources

Director, Enermetrix.com
Dlrector, The New England Gas Assodation

Am:xcws;

“Caphuring Stranded Value In Nuke Assets”, ]]]g_EIg_gﬂggy_J_q_mL by Robaest Sdloewerger 'and Robert
Cudlin, June 1996,

“Mender and Motivator”, Interview with ]Ig_ilggﬁgljx,.u:gmai. December 1997,

[ 't




Evidence of Professional Responsibility and Technical Fitness

Usource is pre.sk.ntly a successful and growing business providing efficient. cacrgy couurodity
procurement sewvices over the Internet to commercial and industrial customers in the Northeast,
“ustomers, with the assistance of our Usource field sales force-and back office support, post

_their electric and pas reqmmments on an Initernet-based energy exchange. Customers realize

sigoificant time and dollur saviogs usmg the Exchangc eliminating costly and {ime-consuming
REPs and assuring highly competitive, time-sensitive bids. Only supplicts qualified by.the state,
local distribution company and the Exchange are allowed to submit bids to serve the customers’
energy needs. Once a bid for gas. or electricity that meets the custornar s pre-specified price
parameters, a transaction ig cxccutcd online,

In the energy mdustry, Uniti} believes that the maximum value opportunity exists at the
interface between the customer making purchasing decisions in a complex and confusing

" environment and the supplier trying to operate proﬁtzbly in & volatile and demanding wholesale

marketplace, Usource will unlock that valuc by serving as the customers' agent in the cnergy
marketplace. Usource will offer the most efficient and cost-effective platform for customer

ordering and transaction flfillment will provide unbiased market information and access to the
widest portfolio of commodity suppliers, and wil] offer supplemental energy-related products
and services targ,ctcd dn:cctly to customer needs.

The vision for Usource is to be a fully automated Internct based marketplace for ehcrgy.

- commodities and ensrgy related products and services. Usource will serve this marketplace by

aggregating customers, giving them information and control in the new energy economy, and by
consolidating suppliers, provxdmg them pre-qualified customers at.a low acquisition cost.”
Usource offers today two major services to the industrial arid commerciel encrgy commaodity
buyer in New England and New York: Internet based gas supply procurement, and Intcmct based

) elecmclty suppiy procurament

Since it's formation, Unaitil Resources, Inc. (*URI") has also provided-a variety of
consviting servicas. URI's. client list includes Grest Bay Power Corporation, Milford Power

- Limited Partnership (ownied by Enron Power Corp. and Jones Capitel Corp.), the World Bank,

the University of Pennsylvania, and Joseph Rosenberger Assocxmcs, Inc, on behalf of their
chient, the University of Rochester.

URI hay a° proven track record in the encrgy industry, most importantly, we've:delivered
successful energy purchases for our customers using the Internet-based exchange. As futther

" evideace of its professional responsibility, a copy of the most recent balance sheet and income

statement for the company are included in-Attachmesnt H-1 and Attachment H-2, respectively:

"URL's officers and directors have a wealth of experience in the energy industry. Robert
Schoenberger and Laurence Brock, two of URY's directors/officers, are actively involved in the
day to day business operations and management of Usource.  Since 1997, Mr. Schoenberger hag
held the positions of Chief Executive Officer and Chairman of the Board of Umtd Corporation.




Prior to that, Mr. Schoenberger speat 12 years at the New York Power Authority where held
various pasitions, including Chief Financial Officer and President and Chief Operating Officer.
Mr. Brock has served as Unitil’s comrollef for the past five years, prior to that, he spent ten years
as corporate cortroller for several different manufacturing firms. In addition to the professional
expenience of Mr. Schoenberger and Mr. Brock, URI also has access to the expenenced
professional employees of Unitil Service Corp.




AFFIDAVIT .

State of New Hampshire:
sS.

County of Rockingham -

Laurence M. Breek, Affiant, being duly [swornfaffirmed] accoraing to law, deposes and says that:

He is the Conlroiler of Untiil Rescurces, inc ., d/ofa Usource. -

That he is suthorized to and does make this affidavit for said Applicant:

‘That the Applicant herein, Uniti) Resources. Inc, d/b/a Usource, has the burdeén o! producing infcrmation and
-supporting documertation demonstrating its technical snd financial fitness 10 be licensed as an electric generation
supplier pursuant 1o 66 Pa. C.S.§ 2809 (B): . .

That the Applicant heremn, Umn) Resources. ‘Inc, d/bfa Usource, has answered the questions on the application
correetly, truthfully, and completely and provided supporung documentazion as required.

That the Applicant leeein,. Uniul Resources, Ine., d/bfa Usource, scknowledges thit it is under o duty to update
information provided in answer e questions oo this appheation and contzined i supporing documents

That the Applicaat herein, Umitil Resources, Ine., d/bfa Usource, ackhowledges that it is under a duty to supplement
wtonhation provided it answee Lo questions.on this application and cuntained e supporting documents as requested by
the Commission.

‘Jhat the facts above set torth are true and correct to the best of his knowledge, information, and bel:ef, and that he
expects said Applicant 1o be able to prove the same at hearing. = ) ‘

Signature of Affiant

Sworn aﬁd ;ubscnbed before me this j’u" day of M@LZ//] , }92 :

(Spute NV

Signature of officia’ administering oath

SANDRA L. WALKER, Notary Public
.My Corumission Explres Apsil 5, 2000

My commission expires ___- ;LW 5. 2000




) BEFORE THE
PENNSYLVANIA PUBLI(, UTILITY COMMISSION

APPLICATION OF UNITIL RESOURCES, - : APPLICATION
INC., D/B/A USOURCE; FOR APPROVAL : A-
TO OFFER, RENDER, FURNISH OR SUPPLY :
ELECTRICITY OR ELECTRIC GENERATION
SERVICES AS A BROKER OF ELECTRIC

- SUPPLIERS TO THE PUBLIC IN THE
COMMONWEALTH OF PENNSYLVANIA

CERTIFICATE OF SERVICE

Pursuant to Section 5. 14 of the Commission’ S chulatxons [ hereby cernfy that

-1 have, this )Sth day of March, 2000, served a true and correct copy of the. foregomg

Apphcahon on the followmg

Ifwin A. Popowsky

. Office of Consumer Advocate

Sth Floor, Forum Place
555 Walnut Street
Harrisburg, PA 17120

Bemard A. Ryan, Ir.
Commerce Building, Suite 1102
Small Business Advocate

300 North Second Street
Harrisburg, PA 17101

. Frank M. Nadolny, General

Manager of Regulatory Affairs Unit
Duguesne Light Company

- 411 Seventh Street -

P.O. Box 1930

Pittsburgh, PA 15230-1930

Office of the Auomey General
Bureau of Consumer Protection
Strawberry Square, 14th Floor
Harrisburg, PA 17120

Commonwealth of Pennsyivania
Department of Revenue

Bureau of Compliance
Harrisburg, PA 17128-0946

John P. Litz, Division Controller

UGT Utilities Inc,

Electric Division

400 Stewart Road
P.O. Box 3200

Hanover Industrial Estates
Wilkes-Barre, PA 18773-3200
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Blane W. Uplinger Ir. Thomas P. Hill

Director of Goverrmlcntdl and Regulatory Affairs Vice President and Controllér
GPU Energy PECO Energy Company
100 APC Building ‘ " 2301 Market Street
800 North Third Sireet ‘ Philadelphia, PA 19101-86%9
Harrisburg, PA 17102-2025 ' '
Paul E. Russeil ‘ : John L. Munsch, Esqunre
Associate General Counsel Allegheny Power .
Pennsylvania Power & Light Company ~ . 800 Cabin Hill Drive

- Two North"Ninth Streee . Greensburg. PA 15601-1689

Allentown, PA 18108-1179

Stephen L. Feld, Esquire

Pennsylvania Power & Light
First Enecgy Corporation

76 South Main Street
Akron, OH 44308

( ;oh?/J.@yﬁgher, Faiflire
oeuf, Lumb, Greene & MacRae..L.1. P,

200 North Third Street, Suite 300
P.O. Box 12105 .
Harrisburg, PA 17108-2105

- (717) 232—8199 -

Counsel for Unitil Resources, Inc
d/b/a Useource :

Hb 277634 .1 P52 JUREY
1744700 1 SV kM
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C COMMONWEALTH UF PENNSILYANIA

DATE: March 21, 2000
' SUBJECT: .- A-110131
TO: Bureau of Fixed Utility Services

FROM: - James J. McNulty,'Secrctaryj“'

- Attached is a copy of the Application of Unitil. -
Resources, Inc. d/b/a Usource, for a license 10 supply
Electricity or Electric Generation Services as-a Broker
engaged in the business of supplying electricity.

. This matter is assigned to your Burcau for appropriate
action. - ' ‘

Attachment
cc: Law Bureau

was -

DOCUMENT ~ DOCKETED
FOLDER . MRE




QCOMMONWEALTH OF PENNSY&NIA
PENNSYLVANIA PUBLIC UTILITY COMMISSION

P. 0. BOX 3265, HARRISBURG PA 17105-3265

' iN'REPLY PLEASE

REFER TO OUR FILE

Sacrotary
Ti7-272-7777

March 21, 2000
N

- A-110131

JOHN J GALLAGHER

LEBOEUF LAMB GREENE & MACRAE Lt P
200 NORTH THIRD STREET

SUITE 300 '

P O BOX 12105

HARRISBURG PA 17108-2105

Dear Mr. Gallagher:

The Application and $650 00 filing fee of Unitil Resources Inc. dfb/a Usource, received
in this Office on March: 16, 2000, for approval to supply Electricity or Electric Generation
Serwces asa Broker engaged in the business of supplying electricity is hereby acknowledged.
. Pursuant {o the Commission's Final Order. entered February 13, 1997, at

M-00960890F0004, Notice of filing of this Application must be published in newspapers of
: general circulation covering each county in whnch you intend to provcde service:

You have requested state-wide aulhonty. Attached is a iist qf the six newspapers in
which you must publish in order to meet the publication requirement.

. Please note that this Application will not be considered complete until a-notarized
certification of publication, along with a photostatic copy of each notice, is filed with this Office.

Very truly yours,

g m 577»_1153r
James J. McNulty
Secretary

JJM;was

cc. Raymond Morr?ssey - DO C UME[\” : DOC KETED
‘ R FOLDER | - MAR 21 2000




LICENSING OF ELECTRIC GENERATION SUPPLIERS

NEWSPAPER PUBLICATION FOR STATE-WIDE AUTHORITY

Philaqel.phia Inquirer
Pittsburgh Post Gazette
Harrisburg Patriot News
Scranton Times

Erie Morning News

. Williamsport Sun Gazette




