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LOGO
Houston Industries Incorporated

1111 Louisiana, Houston, Texas 77002

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 6, 1998
AND PROXY STATEMENT

To the Shareholders:

The Annual Meeting of Shareholders of Houston Industries Incorporated will
be held in the AUDITORIUM OF HOUSTON INDUSTRIES PLAZA, 1111 LOUISIANA,
HOUSTON, TEXAS, at 9:00 a.m., Central Daylight Time, on Wednesday, May 6,
1998, for the following purposes:

1. To elect directors to hold office in accordance with the Amended and
Restated Bylaws of the Company;

2. To consider and vote on a proposal to amend the 1994 Houston
Industries Incorporated Long-Term Incentive Compensation Plan to increase
the number of shares of Common Stock subject to the Plan by ten million and
to increase the limitation on grants of stock options to any one individual
during any calendar year;

3. To ratify the appointment of Deloitte & Touche LLP as independent
accountants and auditors for the Company for 1998; and

4, To transact such other business that may properly come before the
meeting or any adjournment or postponement thereof.

Only shareholders of record at the close of business on March 9, 1998 are
entitled to notice of, and to vote at, the meeting.

All shareholders are cordially invited and urged to attend the meeting. EVEN
IF YOU PLAN TO ATTEND THE MEETING, YOU ARE STILL REQUESTED TO SIGN, DATE AND
RETURN THE ACCOMPANYING PROXY IN THE ENCLOSED ADDRESSED ENVELOPE. If you
attend, you may vote in person if you wish, even though you have sent in your
proxy.

By order of the Board of Directors,
LOGO

/s/ Hugh Rice Kelly

Hugh Rice Kelly

Executive Vice President,

General Counsel and

Corporate Secretary

March 27, 1998



HOUSTON INDUSTRIES INCORPORATED
1111 LOUISIANA, HOUSTON, TEXAS 77002
(713) 207-3000

PROXY STATEMENT

On or about March 27, 1998, Houston Industries Incorporated (Company) began
mailing this proxy statement and the accompanying proxy card to shareholders
entitled to vote at the Company's annual meeting of shareholders to be held on
May 6, 1998 (Annual Meeting). The proxy statement and proxy card are being
furnished in connection with the solicitation of proxies by the Company's
Board of Directors for the Annual Meeting.

The Company bears the expense of this solicitation. The Company has engaged
Morrow & Co. to assist in the solicitation of proxies at a fee of
approximately $9,500, plus expenses. The Company will also reimburse brokerage
firms, nominees, fiduciaries, custodians and other agents for their expenses
in distributing proxy material to the beneficial owners of the Company's
common stock, without par value (Common Stock), in accordance with Securities
and Exchange Commission (SEC) and New York Stock Exchange requirements. In
addition, certain of the Company's directors, officers and employees may
solicit proxies by telephone and personal contact.

VOTING OF SHARES

As of March 9, 1998, the record date fixed by the Board of Directors for the
determination of shareholders entitled to vote at the Annual Meeting, the
Company had outstanding 295,698,424 shares of Common Stock. Common Stock is
the only class of the Company's securities entitled to vote at the Annual
Meeting. Each share of Common Stock is entitled to one vote.

Shares represented by properly executed proxies received prior to the Annual
Meeting will be voted as specified by the shareholders. If no specifications
have been given in a proxy, the shares represented will be voted at the Annual
Meeting or any adjournments thereof FOR Item 1 (election of the nominees for
director), FOR Item 2 (approval of the proposal to amend the Company's 1994
Long-Term Incentive Compensation Plan), FOR Item 3 (ratification of the
appointment of Deloitte & Touche LLP as independent accountants and auditors
of the Company for 1998) and, in the discretion of the persons named in the
proxy, on any other business that may properly come before the meeting.

A proxy may be revoked by a shareholder at any time before it is voted at
the Annual Meeting by (i) delivering written revocation to Mr. Robert E.
Smith, Assistant Corporate Secretary, at the Company's address shown above,
(ii) submitting another valid proxy bearing a later date or (iii) voting in
person at the meeting.

At the Annual Meeting, holders of a majority of the outstanding shares of
Common Stock, represented in person or by proxy, will constitute a quorum. The
vote required for Item 1 (election of the nominees for director) is a
plurality of the votes cast. The vote required for each of Items 2 and 3
(approval of the proposal to amend the Company's 1994 Long-Term Incentive
Compensation Plan and ratification of independent accountants and auditors) is
the affirmative vote of a majority of the shares of Common Stock voted for or
against the matter (provided in the case of Item 2 that the total votes cast
must also exceed 50% of the shares of Common Stock outstanding and entitled to
vote on the matter). Abstentions and non-votes (shares held by brokers and
other nominees or fiduciaries that are present at the meeting but not voted on
a particular matter) on Items 2 and 3 do not count as voted for or against the
matter and thus do not affect the determination of whether the requisite
majority vote has been obtained.



ELECTION OF DIRECTORS

The Company's Bylaws provide for a Board of Directors divided into three
classes having staggered terms with each class as nearly equal in size as
possible. Pursuant to the Company's Restated Articles of Incorporation, the
Board of Directors has set its size at fourteen members effective at the
Annual Meeting. The current term of office of the directors in Class II
expires at the Annual Meeting. The terms of office of directors in Class III
and Class I will expire at the annual meetings of shareholders to be held in
1999 and 2000, respectively. At each annual meeting of shareholders, directors
are elected to succeed those whose terms have expired. Each newly elected
director serves for a three-year term.

The Bylaws currently provide that no person is eligible to stand for re-
election to the Board of Directors at the annual meeting of shareholders on or
immediately following the tenth anniversary of such person's initial election
or appointment to the Board of Directors unless such person was serving as a
director of the Company as of April 1, 1992 or is an employee of the Company
or any of its corporate affiliates. The Bylaws also provide that no person is
eligible to serve as a director after the annual meeting of shareholders
occurring on or after the first day of the month immediately following the
month of his or her seventieth birthday. In any case, each director will serve
until his or her successor is duly elected and qualified unless he or she
resigns, becomes disqualified or disabled or is removed. Dr. Bertram Wolfe,
who has served as a director since 1993, will retire from the Board at the
conclusion of his current term at the Annual Meeting.

NOMINEES

The nominees for Class II directors to serve three-year terms ending at the
annual meeting in 2001 are current directors Milton Carroll, John T. Cater,
Robert C. Hanna and R. Steve Letbetter. Unless authority to vote is withheld,
the persons named in the accompanying proxy will vote shares represented by
properly executed proxies for the election of the foregoing nominees as
directors. If any nominee should become unavailable to serve on the Board of
Directors, the persons named in the proxy may act with discretionary authority
to vote the proxy for such other person, if any, as may be designated by the
Board of Directors.

The following sets forth certain information with respect to the business
experience of each nominee during the past five years and certain other
directorships held by each nominee. Unless otherwise indicated, each person
has had the same principal occupation for at least five years.

CLASS II DIRECTORS--TERM EXPIRING 2001

MILTON CARROLL, age 47, has been a director since 1992. Mr. Carroll is
Chairman, President and Chief Executive Officer of Instrument Products, Inc.,
an oiltool manufacturing company in Houston, Texas. He is a director of TEPPCO
Partners, L.P., Seagull Energy Corporation and Blue Cross and Blue Shield of
Texas, Inc.

JOHN T. CATER, age 62, has been a director since 1983. Mr. Cater is
President and a director of Compass Bank. He previously served as Chairman and
a director of River Oaks Trust Company and as President, Chief Operating
Officer and a director of MCorp, a Texas bank holding company.

ROBERT C. HANNA, age 69, has been a director since 1997. Mr. Hanna was
President and Chief Executive Officer of Imperial Holly Corporation and
Chairman of Holly Sugar Corporation prior to his retirement in September 1993,
serving as a director of Imperial Holly Corporation until July 1996. He
currently serves as Chairman of the Memorial Sisters of Charity Health
Network. (1)

(1) In accordance with the director retirement provisions of the Company's
bylaws, Mr. Hanna is expected to step down from the Board at the date of
the Company's 1999 annual meeting of shareholders, which is prior to the
expiration of the Class II term.



R. STEVE LETBETTER, age 49, has been a director since 1995. Mr. Letbetter is
President and Chief Operating Officer of the Company, having served in that
capacity since January 1997. He has served since 1978 in various positions as
an executive officer of the Company and its corporate predecessors. Mr.
Letbetter is an advisory director of Chase Bank of Texas, National
Association.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ALL NOMINEES FOR DIRECTOR.
CONTINUING DIRECTORS

The following sets forth certain information with respect to the members of
the Company's Board of Directors whose current terms will continue after the
Annual Meeting. Information is provided concerning the business experience of
each continuing director during the past five years and certain other
directorships held by each continuing director. Unless otherwise indicated,
each person has had the same principal occupation for at least five years.

CLASS III DIRECTORS--TERM EXPIRING 1999

JAMES A. BAKER, III, age 67, has been a director since 1996. Mr. Baker is
currently a senior partner in the law firm of Baker & Botts, L.L.P. in
Houston, Texas, Senior Counselor to The Carlyle Group, a merchant banking firm
in washington, D. C., and a director of Electronic Data Systems (EDS). He
served as the U.S. Secretary of State from January 1989 through August 1992
and as White House Chief of Staff and Senior Counselor to President Bush from
August 1992 to January 1993. From 1985 to 1988, Mr. Baker was the U.S.
Secretary of the Treasury and Chairman of the President's Economic Policy
Council in the administration of President Reagan, having previously served as
President Reagan's White House Chief of Staff from 1981 to 1985 and as
President Ford's Under Secretary of Commerce in 1975.(2)

RICHARD E. BALZHISER, PH.D., age 65, has been a director since 1996. Dr.
Balzhiser is President Emeritus of the Electric Power Research Institute
(EPRI) in Palo Alto, California, a collaborative research and development
organization funded by member electric utilities. Dr. Balzhiser joined EPRI in
1973 as Director of the Fossil Fuel Advanced Systems Division. He became Vice
President of Research and Development in 1979 and Executive Vice President in
1987 and served as President and Chief Executive Officer from 1988 through
August 1996. He is a director of Electrosource Inc.

0. HOLCOMBE CROSSWELL, age 57, has been a director since 1997. Mr. Crosswell
is President of Griggs Corporation, a real estate and investment company in
Houston, Texas.

JOSEPH M. GRANT, age 59, has been a director since 1997. Mr. Grant is
Executive Vice President and Chief Financial Officer of EDS and will retire
from EDS on March 31, 1998.

DON D. JORDAN, age 65, has been a director since 1974. Mr. Jordan is
Chairman and Chief Executive Officer of the Company. He also serves as an
advisory director of Chase Bank of Texas, National Association and a director
of BJ Services Company, Inc.

CLASS I DIRECTORS--TERM EXPIRING 2000

ROBERT J. CRUIKSHANK, age 67, has been a director since 1993. Mr. Cruikshank
is primarily engaged in managing his personal investments in Houston, Texas.
Prior to his retirement in 1993, he was a Senior Partner in the accounting
firm of Deloitte & Touche. Mr. Cruikshank serves as a director of MAXXAM Inc.,
Kaiser Aluminum Corporation, Compass Bank, Texas Biotechnology Corporation,
American Residential Services and Weingarten Realty Investors.

subsidiaries during 1997, and is also providing legal services during
1998.



LINNET F. DEILY, age 52, has been a director since 1993. Ms. Deily is
President, Schwab Institutional Services for Investment Managers of Charles
Schwab & Co., Inc. She previously served as Chairman, Chief Executive Officer
and President of First Interstate Bank of Texas, N.A. until April 1996, having
been Chairman since 1992, Chief Executive Officer since 1991 and President of
First Interstate Bank of Texas since 1988.

LEE W. HOGAN, age 53, has been a director since 1995. Mr. Hogan is Executive
Vice President of the Company and President and Chief Executive Officer of its
HI Retail Energy Group Division, having served in those capacities since
January 1997. He has served since 1990 in various positions as an executive
officer of the Company and its corporate predecessors and subsidiaries.

T. MILTON HONEA, age 65, has been a director since 1997. Mr. Honea was
Chairman of the Board, President and Chief Executive Officer of NorAm Energy
Corp. (NorAm) until its acquisition by the Company in 1997, having served in
that capacity since December 1992. He was Executive Vice President of NorAm
from October 1991 until July 1992 and President and Chief Operating Officer of
Arkansas Louisiana Gas Company, a division of NorAm, from October 1984 to
October 1991.

ALEXANDER F. SCHILT, PH.D., age 57, has been a director since 1992. Dr.
Schilt is the President of the InterAmerican University Council for Economic
and Social Development. He served as Chancellor of the University of Houston
until August 1995. Prior to 1990, he was President of Eastern Washington
University in Cheney and Spokane, Washington.

ORGANIZATION OF THE BOARD OF DIRECTORS

The business of the Company is managed under the direction of the Board of
Directors. Several committees established by the Board of Directors oversee
specific matters affecting the Company, including an Executive and Nominating
Committee, an Audit Committee, a Finance Committee, a Compensation Committee,
a Nuclear Committee and other committees.

The EXECUTIVE AND NOMINATING COMMITTEE, currently composed of Mr. Carroll,
Mr. Cater, Mr. Cruikshank, Ms. Deily, Mr. Honea, Mr. Jordan and Mr. Letbetter,
reviews management recommendations for organizational changes, provides
consultation regarding duties of executive officers and recommends potential
candidates for election to the Board of Directors. See "Director Nominations
for 1999 Annual Meeting of Shareholders."

The AUDIT COMMITTEE, which is composed entirely of non-employee directors,
currently consists of Mr. Carroll, Mr. Crosswell, Mr. Cruikshank, Mr. Grant
and Dr. Schilt. The Audit Committee reviews the Company's accounting and
financial practices and advises the Board of Directors of any needed changes
in such practices, recommends to the Board of Directors the firm of
independent public accountants to be engaged to examine the financial
statements of the Company and its subsidiaries, reviews and approves the plan
and scope of the independent public accountants' audit and non-audit services
and related fees, reviews the Company's internal accounting controls, and has
general responsibility for related matters.

The FINANCE COMMITTEE, currently composed of Mr. Cater, Ms. Deily, Mr.
Grant, Mr. Hogan and Mr. Jordan, reviews management forecasts of the Company's
financial needs and policies, acts on management recommendations concerning
the Company's capital structure, amounts and sources of permanent financing,
lines of credit, loan agreements and dividend policies and approves terms
relevant to specific debt and equity offerings of the Company.

The COMPENSATION COMMITTEE is composed entirely of non-employee directors.
The current members are Mr. Cruikshank, Ms. Deily, Mr. Hanna and Dr.
Balzhiser. Mr. Cater and former director Howard W. Horne were also members of
the Compensation Committee during early 1997. The Compensation Committee makes
recommendations to the Board of Directors concerning compensation and benefits
for officers of the Company and reviews human resource programs regarding
manpower forecasts and training. The Compensation Committee also monitors and,
in certain cases, administers employee benefit plans.



The NUCLEAR COMMITTEE currently consists of Dr. Balzhiser, Dr. Schilt and
Dr. Wolfe, all of whom are non-employee directors. The Nuclear Committee
reviews the activities of the Company in all areas of nuclear development and
operations, and reports to and makes recommendations to the Board of Directors
on such matters as nuclear regulatory reports and licensing requirements,
management evaluations of nuclear engineering, construction and operations
progress and performance and monitoring of budgetary requirements.

The UNREGULATED BUSINESS COMMITTEE, currently composed of Dr. Balzhiser, Ms.
Deily, Mr. Honea, Mr. Jordan and Dr. Wolfe, reviews strategy and activities of
the Company and its subsidiaries in the areas of domestic and foreign
independent power generation projects and the privatization of foreign
generating and distribution facilities.

The Board of Directors of the Company held seven meetings during 1997.
During 1997, the Executive and Nominating Committee met one time, the Audit
Committee met four times, the Finance Committee met six times, the
Compensation Committee met five times, the Nuclear Committee met four times
and the Unregulated Business Committee met five times. Each director attended
at least 75% of the aggregate number of meetings of the Board of Directors and
of committees on which he or she served.

COMPENSATION OF DIRECTORS

Each non-employee director receives an annual retainer fee of $20,000, a fee
of $1,000 for each board and committee meeting attended and 500 shares of
Common Stock annually pursuant to the terms of the Company's Stock Plan for
Outside Directors. Directors may defer all or part of their annual retainer
fees and meeting fees under the Company's deferred compensation plan. The
deferred compensation plan currently provides for accrual of interest on
deferred director compensation at a rate equal to the average annual yield on
the Moody's Long-Term Corporate Bond Index plus 2%.

Non-employee directors participate in a director benefits plan pursuant to
which a director who serves at least one full year will receive an annual
benefit in cash equal to the annual retainer payable in the year the director
terminates service. Benefits under this plan will be payable to a director,
commencing the January following the later of the director's termination of
service or attainment of age 65, for a period equal to the number of full
years of service of the director.

Non-employee directors may also participate in the Company's executive life
insurance plan described under "Retirement Plans, Related Benefits and Other
Agreements." This plan provides split-dollar life insurance with a death
benefit equal to six times the director's annual retainer with coverage
continuing after termination of service as a director. The plan also permits
the Company to provide for a tax reimbursement payment to make the directors
whole for any imputed income recognized with respect to the term portion of
the annual insurance premiums. Upon death, the Company will receive the
balance of the insurance proceeds payable in excess of the specified death
benefit which, by design, is expected to be at least sufficient to cover the
Company's cumulative outlays to pay premiums and the after-tax cost to the
Company of the tax reimbursement payments.

Mr. Carroll performed consulting services for the Company during 1997 in
connection with deregulation issues, for which he was paid an aggregate of
$240, 000.



SECURITIES OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The table below sets forth certain information regarding each person known
by the Company to beneficially own more than 5% of the Company's Common Stock.

AMOUNT AND

NATURE OF PERCENT

BENEFICIAL OF
NAME AND ADDRESS OF BENEFICIAL OWNER OWNERSHIP CLASS

Northern Trust Corporation

and subsidiaries.........ii i e 30,938,267(1) 10.49%
50 South LaSalle Street
Chicago, Illinois 60675

17, 1998 by Northern Trust Corporation as parent holding company on behalf
of its subsidiaries The Northern Trust Company, Northern Trust Bank of
Arizona, N.A., Northern Trust Bank of California, N.A., Northern Trust
Bank of Florida, N.A., Northern Trust Bank of Texas, N.A. and Northern
Trust Quantitative Advisors, Inc. reporting sole voting power for
1,078,038 shares, shared voting power for 29,837,779 shares, sole
dispositive power for 1,033,040 shares and shared dispositive power for
83,186 shares. The Company understands that the shares reported include
29,794,894 shares held by The Northern Trust Company in its capacity as
trustee under the Company's savings plan.
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SECURITIES OWNERSHIP OF MANAGEMENT

The following table sets forth information as of March 1, 1998, with respect
to the beneficial ownership of the Company's Common Stock by each current
director and nominee, the chief executive officer and the four other most
highly compensated executive officers of the Company and, as a group, by such
persons and other executive officers. No person or member of the group listed
owns any equity securities of any subsidiary of the Company. Unless otherwise
indicated, each person or member of the group listed has sole voting and sole
investment power with respect to the shares of Common Stock listed. No
ownership shown in the table represents 1% or more of the outstanding shares
of Common Stock.

SHARES OF

COMMON STOCK
NAME BENEFICIALLY OWNED
James A. Baker, III.........uuuuuinnnnnneennnnnnneeeenenns 2,000
Richard E. Balzhiser.........oiiiiiiiiniiniiinneennnns 1,100
MIlton Carroll. ...t e 3,400
John T. Cater. ...t e e e e e 3,000(1)
0. Holcombe Crosswell.........iiiiiiinnnniiinnnnneennn 10,595
Robert J. Cruikshank.......... ..o, 3,000
Linnet F. Deily....ui i i e e e e 3,000(2)
Joseph M. Grant....... ..t e e e 4,811
Robert C. Hanna.........uuiiinn ittt eannnnns 28,347
Lee W. HOQAN. .t ittt ittt et aes 41,246(3)(4)(5)
LIPS 0 8 oY T - o T 142,296
DON D. JOrdan. ..ttt et 345,155(3)(4)(6)
Hugh Rice Kelly. .. ...ttt e e 87,988(3)(4)(5)
R. Steve Lethetter....... .ot 86,731(3)(4)(5)
Stephen W. NaeVe. . ...t s i 40,322(3)(4)(5)
Alexander F. Schilt........... it 1,800
Bertram Wolfe. ... ..ttt i it e e e 1,220
All of the above and other executive officers as a group
(22 PEISONS ) ittt ettt ettt 925,917(3)(4)(5)

(1) Mr. Cater disclaims beneficial ownership of 2,000 of these shares, which
are owned by his adult children.

(2) Voting power and investment power with respect to the shares listed for
Ms. Deily are shared with her spouse.

(3) Includes shares held under the Company's savings plan, as to which the
participant has sole voting power (subject to such power being exercised
by the plan's trustee in the same proportion as directed shares in the
savings plan are voted in the event the participant does not exercise
voting power). The shares held under the plan are reported as of December
31, 1997.

(4) The ownership shown in the table includes shares which may be acquired
within 60 days on exercise of outstanding stock options granted under the
Company's long-term incentive compensation plan by each of the persons and
group, as follows: Mr. Hogan--7,668 shares; Mr. Jordan--146,277 shares;
Mr. Kelly--29,266 shares; Mr. Letbetter--33,213 shares; Mr. Naeve--12,269
shares; and the group--264,749 shares.

(5) Includes shares held under the Company's dividend reinvestment and stock
purchase plan as of December 31, 1997.

(6) Voting power and investment power with respect to 1,152 of the shares
listed are shared with Mr. Jordan's spouse.

7



SUMMARY COMPENSATION TABLE

EXECUTIVE COMPENSATION

The following table shows, for the years ended December 31, 1995, 1996 and
1997, the annual, long-term and certain other compensation of the Company's
chief executive officer and each of the four other current executive officers
who were most highly compensated during 1997 (Named Officers).

NAME AND PRINCIPAL
POSITION(1)(2)

Don D. Jordan
Chairman and Chief
Executive Officer

R. Steve Letbetter......
President and Chief
Operating Officer

Lee W. Hogan
Executive Vice

President
and Chief Executive
officer
of the Company's Retail
Energy Group

Hugh Rice Kelly

Executive Vice
President,

General Counsel and

Corporate Secretary

Stephen W. Naeve........

Executive Vice
President

and Chief Financial

officer

SUMMARY COMPENSATION TABLE

YEAR SALARY(1)  BONUS(1)

1997 $1,000,000 $1,080,000 $640, 754
1996 962,292 1,050,000 13,300
1995 884,500 907,226 3,969
1997 481, 250 447,525 266
1996 416,000 330, 750 228
1995 363,500 285, 750 190
1997 372,917 324,000 1,616
1996 310, 000 401,722 1,260
1995 262,500 123,750 965
1997 355,417 218,700 782
1996 344,833 209, 400 705
1995 334,000 195,773 637
1997 294,167 191,363 55
1996 237,917 159, 000 43
1995 196, 000 85,500 37

ANNUAL COMPENSATION

OTHER ANNUAL
COMPENSATION AWARD (3)

LONG-TERM COMPENSATION

RESTRICTED SECURITIES
STOCK UNDERLYING

$3,525,000 33,803
27,985
36,316
9,938
7,815
9,746

0

(c]

¢]

6,292

5,563
7,414

4,777

2,462
3,246

(1) The amounts shown include salary and bonus earned as well as earned but
deferred by the Named Officers.

(2)

Charles R. Crisp was Senior Vice President of the Company and President of

its HI Power Generation Division until his resignation in January 1998.
Mr. Crisp's salary and bonus for 1997 were $339,583 and $218,152,
respectively. In addition, he had other annual compensation in 1997 of
$300,575 representing loan forgiveness pursuant to an employment contract
and he had $7,546 in other compensation in 1997. He was granted options in
1997 covering (after forfeiture of a portion upon termination) 1,953
shares of Common Stock with an exercise price of $22.1875, and having a
grant date present value of $6,132 and a year-end in-the-money value of
$9,303. These options will expire in January 2001. Mr. Crisp's salary and

bonus for 1996 were $88,636 and $50,004,
On February 25, 1997 Mr. Jordan received a grant of 150,000 shares of
to vest on June 1, 1999, pursuant to an employment

(3)

restricted stock,

respectively.

agreement with the Company described below under "Retirement Plans,
Related Benefits and Other Agreements." The amount shown is the closing
market price of 150,000 shares of Common Stock on February 25, 1997. The
closing market price of 150,000 shares of Common Stock on December 31,

1997 was $4,012,500.
(4)

The amounts shown for 1997 represent the dollar value of shares of the

Company's Common Stock paid out in 1997 under the Company's long-term
incentive compensation plan based on the achievement of certain
performance goals for the 1994-1996 performance cycle, plus dividend
equivalent accruals during the performance period.

(5)

The amounts shown for 1997 include (i) Company contributions to the

Company's savings plan and accruals under its savings restoration plan on
behalf of the Named Officers, as follows: Mr. Jordan, $113,297; Mr.
Letbetter, $65,778; Mr. Hogan, $39,319; Mr. Kelly, $48,976; and Mr. Naeve,

$22,245;

(ii) the term portion of the premiums paid by the Company under

split-dollar life insurance policies purchased in connection with the
Company's executive life insurance plan, as follows: Mr. Jordan, $22,500;
Mr. Letbetter, $381; Mr. Hogan, $2,320; Mr. Kelly, $1,123; and Mr. Naeve,
$79; and (iii) the portion of accrued interest on amounts of compensation
deferred under the Company's deferred compensation plan and executive
incentive compensation plan that exceeds 120% of the applicable federal
long-term rate provided under Section 1274(d) of the Internal Revenue

Code, as follows: Mr.

Jordan,

$1,013,688; Mr.

Letbetter,

$1

Hogan, $2,342; Mr. Kelly, $18,992; and Mr. Naeve, $7,804.

(6)

Under the terms of an employment agreement relating to Mr.

1,242; Mr.

Jordan's active

employment with the Company after his attainment of normal retirement age

(65), Mr.

Jordan has the option to elect at retirement to retain the group

life insurance coverage provided similarly situated active employees. The
Company determined that the most economic manner to provide that coverage

was to purchase a single-premium, whole life insurance policy,

and in

connection therewith, Mr. Jordan agreed to continue to pay the Company the
cost he previously has borne for the coverage. The amount shown for Mr.
Jordan under "All Other Compensation" above includes a one-time amount

LTIP

$621,392
767,440
407,437
151,612
138,831
84,201

0

42,360

52,142

141,497

176,311
100,925

55,724

62,457
33,449

ALL OTHER

OPTIONS (#) PAYOUTS(4) COMPENSATION(5)

$2,047,142(6)
819,105
734,023
77,401
45,151
47,242
43,981

20,913

18,711

69,091

37,495
44,245

30,128

20, 682
21,997



representing the entire premium for that policy, $897,657, without
reflecting Mr. Jordan's future annual contributions to that cost.
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STOCK OPTION GRANTS

du

The following table contains information concerning grants of stock options

ring 1997 under the Company's long-term incentive compensation plan to the

Named Officers. (Mr. Hogan participated in a different incentive compensation
plan which does not provide for option grants.)

OPTION GRANTS IN 1997

INDIVIDUAL GRANTS

NUMBER OF % OF TOTAL EXERCISE

SECURITIES OPTIONS OR BASE GRANT
UNDERLYING GRANTED TO PRICE DATE
OPTIONS EMPLOYEES PER EXPIRATION PRESENT
NAME GRANTED(1) IN FISCAL YEAR SHARE DATE VALUE(2)
Don D. Jordan........... 33,803 8.83% $22.1875 1/6/07 $106, 141
R. Steve Letbetter...... 9,938 2.60% 22.1875 1/6/07 31,205
Hugh Rice Kelly......... 6,292 1.64% 22.1875 1/6/07 19,757
Stephen W. Naeve........ 4,777 1.25% 22.1875 1/6/07 15, 000
(1) The options for shares of Common Stock included in the table were granted

(2

on January 7, 1997, have a ten-year term and generally become exercisable
annually in one-third increments commencing one year after date of grant,
so long as employment with the Company or its subsidiaries continues. A
change in control of the Company would result in all options becoming
immediately exercisable. For the purposes of the long-term incentive
compensation plan, a "change in control" generally is deemed to have
occurred if (i) any person or group becomes the direct or indirect
beneficial owner of 30% or more of the Company's outstanding voting
securities; (ii) the majority of the Board changes as a result of, or in
connection with, certain transactions; (iii) as a result of the Company
merging or consolidating with another corporation, less than 70% of the
surviving corporation's outstanding voting securities is owned by the
former shareholders of the Company (excluding any party to such a
transaction or any affiliates of any such party); (iv) a tender offer or
exchange offer is made and consummated for the ownership of 30% or more of
the Company's outstanding voting securities; or (v) the Company transfers
all or substantially all of its assets to another corporation that is not
wholly-owned by the Company.

) The values are based on the Black-Scholes option pricing model adjusted for
the payment of dividends. The calculations were based on the following
assumptions: volatility of 22.06% (based on daily closing prices of Common
Stock for the one-year period prior to grant date); risk-free interest rate
of 6.58% (interest rate on a U.S. Treasury security with a maturity date
corresponding to that of the option term); option price of $22.1875 (fair
market value of the underlying stock on the date of grant); current
dividend rate of $1.50 per share per year; and option term equal to the
full ten-year period until the stated expiration date. No reduction has
been made in the valuations on account of non-transferability of the
options or vesting or forfeiture provisions. Valuations would change if
different assumptions were made. Option values are dependent on general
market conditions and the performance of Common Stock. There can be no
assurance that the values in this table will be realized.
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STOCK OPTION VALUES

The following table contains information concerning unexercised options to
purchase Common Stock held by the Named Officers as of December 31, 1997. No
options were exercised by the Named Officers during 1997.

NUMBER OF SECURITIES
UNDERLYING UNEXERCISED VALUE OF UNEXERCISED IN-

OPTIONS AT THE-MONEY OPTIONS AT
DECEMBER 31, 1997 DECEMBER 31, 1997(1)
NAME EXERCISABLE/UNEXERCISABLE EXERCISABLE/UNEXERCISABLE
Don D. Jordan............... 113,574/ 64,566 $570,080/ $311,526
R. Steve Letbetter.......... 24,047/ 18,396 125,491/ 88, 097
Lee W. Hogan................ 7,668/ ¢] 33,586/ [¢]
Hugh Rice Kelly............. 22,842/ 12,473 115,126/ 60,545
Stephen W. Naeve............ 8,775/ 7,500 45,160/ 35,900

(1) Based on the average of the high and low sales prices of the Common Stock
on the New York Stock Exchange Composite Tape, as reported in The wall
Street Journal for December 31, 1997.

LONG-TERM INCENTIVE COMPENSATION

The following table sets forth information concerning awards made to the
Named Officers during 1997 for the 1997-1999 performance cycle under the
Company's long-term incentive compensation plan and a separate grant to Mr.
Jordan in connection with an amended employment agreement described below
under "Retirement Plans, Related Benefits and Other Agreements." The amounts
shown represent potential payouts of awards of shares of Common Stock based on
the achievement of performance goals over a three year performance cycle. The
performance goals consist of three objectives weighted equally: (1) growth in
earnings per share; (2) total return to stockholders relative to the Standard
& Poor's (S&P) 500 Electric Utilities Panel; and (3) cash return on
capitalization from electric utility transmission and distribution operations
relative to the same peer group. If a change in control of the Company occurs
before the end of a performance cycle, the payout of awards will be made in
cash at the maximum level without regard to achievement of the performance
goals. See Note 1 to the Option Grants in 1997 table for information regarding
the definition of a change in control under the Company's long-term incentive
compensation plan. There were no grants during 1997 for Mr. Hogan under the
incentive compensation plan established for the Company's subsidiary Houston
Industries Energy, Inc. (HI Energy) for the 1997-1999 performance cycle.

LONG-TERM INCENTIVE PLAN AWARDS IN 1997

ESTIMATED FUTURE PAYOUTS

UNDER
NON-STOCK PRICE-BASED
PLANS(1)
PERFORMANCE
OR OTHER
PERIOD TARGET ~MAXIMUM
NUMBER UNTIL THRESHOLD NUMBER NUMBER
OF MATURATION  NUMBER OF OF
NAME SHARES ~ OR PAYOUT OF SHARES SHARES SHARES
Don D. Jordan(2).......ovveeennn.. 150,000 06/01/99 75,000 150,000 150,000
DOn D. JOrdan..........ovveeennnn. 31,816 12/31/99 15,908 31,816 47,724
R. Steve Letbetter................ 10,022 12/31/99 5,011 10,022 15,033
Hugh Rice Kelly.......vevveeennn.. 6,345 12/31/99 3,173 6,345 9,518
Stephen W. Naeve.................. 4,818 12/31/99 2,409 4,818 7,227

performance period.

(2) The 150,000 share grant is pursuant to Mr. Jordan's employment agreement.
Other grants listed are under the Company's long-term incentive
compensation plan.
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RETIREMENT PLANS, RELATED BENEFITS AND OTHER AGREEMENTS

The following table shows the estimated annual benefit payable under the
Company's retirement plan, benefit restoration plan and, in certain cases,
supplemental agreements, to officers in various compensation classifications
upon retirement at age 65 after the indicated periods of service, determined
on a single-life annuity basis. The benefits listed in the table are not
subject to any deduction for Social Security or other offsetting amounts.

PENSION PLAN TABLE

ESTIMATED ANNUAL PENSION BASED ON SERVICE(1)

[ i
AVERAGE Greater
ANNUAL than

COMPENSATION or equal
AT AGE 65 15 20 25 30 to 35

$400, 000 $114,346 $152,461 $190,576 $ 228,601 $ 266,806
$500, 000 $143, 446 $191,261 $239,076 $ 286,891 $ 334,706
$600, 000 $172,546 $230,061 $287,576 $ 345,001 $ 402,606
$700, 000 $201, 646 $268,861 $336,076 $ 403,291 $ 470,506
$800, 000 $230,746 $307,661 $384,576 $ 461,491 $ 538,406
$900, 000 $259,846 $346,461 $433,076 $ 519,691 $ 606,306
$1, 000, 000 $288,946 $385,261 $481,576 $ 577,891 $ 674,206
$1, 200,000 $347,146 $462,861 $578,576 $ 694,291 $ 810,006
$1, 400,000 $405,346 $540,461 $675,576 $ 810,691 $ 946,806
$1, 600,000 $463,546 $618,061 $772,576 $ 927,001 $1,081,606

$1,800,000 $521,746 $695,661 $869,576 $1,043,491 $1,217,406
$2,000,000 $579,946 $773,261 $966,576 $1,159,891 $1, 353,206

(1) The qualified pension plan limits compensation in accordance with Section
401(a)(17) of the Internal Revenue Code and also limits benefits in
accordance with Section 415 of the Internal Revenue Code. Pension benefits
based on compensation above the qualified plan limit or in excess of the
limit on annual benefits are provided through the benefits restoration
plan.

For the purpose of the pension table above, final average annual
compensation means the average of covered compensation for 36 consecutive
months out of the 120 consecutive months immediately preceding retirement in
which the participant's covered compensation was the highest. Covered
compensation includes only the amounts shown in the "Salary" and "Bonus"
columns of the Summary Compensation Table. At December 31, 1997, the credited
years of service for the following persons were: 35 years for Mr. Jordan; 24
years for Mr. Letbetter; 7 years for Mr. Hogan; 23 years for Mr. Kelly, 10 of
which result from a supplemental agreement; and 25 years for Mr. Naeve. Under
a supplemental agreement with Mr. Hogan, upon the earliest of his normal
retirement, disability or death, Mr. Hogan will be eligible for supplemental
pension benefits determined as if his employment had commenced fifteen years
prior to his first day of actual employment with the Company.

The Company maintains an executive benefits plan that provides certain
salary continuation, disability and death benefits to certain key officers of
the Company and certain of its subsidiaries. Messrs. Jordan, Letbetter, Hogan,
Kelly and Naeve participate in this plan pursuant to individual agreements
that generally provide for (i) a salary continuation benefit of 100% of the
officer's current salary for twelve months after death during active
employment and then 50% of salary for nine years or until the deceased officer
would have attained age 65, if later, and (ii) if the officer retires after
attainment of age 65, an annual post-retirement death benefit of 50% of the
officer's preretirement annual salary payable for six years. Coverage under
this plan has not been provided to persons attaining executive officer status
after July 1, 1996.

The Company has an executive life insurance plan providing split-dollar life
insurance in the form of a death benefit for officers and members of the Board
of Directors. The death benefit coverage varies but in each case is
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based on coverage (either single life or second to die) that is available for
the same amount of premium that could purchase coverage equal to four times
current salary for Messrs. Letbetter and Hogan; two times current salary for
Messrs. Kelly and Naeve; thirty million dollars for Mr. Jordan; and six times
the annual retainer for the Company's non-employee directors. The plan also
provides that the Company may make payments to the covered individuals to
compensate for tax consequences of imputed income that they must recognize for
federal income tax purposes based on the term portion of the annual premiums.
If a covered executive retires at age 65 or at an earlier age under
circumstances approved by the Board of Directors, rights under the plan vest
so that coverage is continued based on the same death benefit in effect at the
time of retirement. Upon death, the Company will receive the balance of the
insurance proceeds payable in excess of the specified death benefit which is
expected to be at least sufficient to cover the Company's cumulative outlays
to pay premiums and the after-tax cost to the Company of the tax reimbursement
payments. There is no arrangement or understanding under which any covered
individuals will receive or be allocated any interest in any cash surrender
value under the policy.

Since 1985, the Company has had in effect deferred compensation plans which
permit eligible participants to elect each year to defer a percentage of that
year's salary (prior to December 1, 1993, up to 25% or 40%, depending on age,
and beginning December 1, 1993, 100%) and up to 100% of that year's annual
bonus. Directors may also defer fees payable to them as described under
"Compensation of Directors." In general, employees over the age of 60 who
participate in the deferred compensation plans may elect to have their
deferred compensation amounts repaid in (i) fifteen equal annual installments
commencing at the later of age 65 or termination of employment, or (ii) a lump
sum distribution following termination of employment. Directors participating
in these plans are entitled to receive distributions at age 70 or upon leaving
the Board, whichever is later. Interest generally accrues on deferrals made in
1989 and subsequent years at a rate equal to Moody's Long-Term Corporate Bond
Index plus 2%, determined annually until termination of employment when the
rate is fixed at the greater of the rate in effect at age 64 or at age 65.
Fixed rates of 19% to 24% were established for deferrals made in 1985 through
1988 and some deferrals in 1989, as a result of then higher prevailing rates
and the Company's ability to offset a substantial majority of the related
cost, on an after-tax basis (and substantially all of such cost in excess of
120% of the applicable federal long-term rate) through life insurance policies
purchased by the Company. Current accruals of the above-market portion of the
interest on deferred compensation amounts are included in the "All Other
Compensation" column of the Summary Compensation Table.

The Company and HI Energy are parties to a trust agreement with an
independent trustee establishing a "rabbi trust" for the purpose of funding
benefits payable to participants (which include each of the Named Officers)
under the Company's deferred compensation plans, executive incentive
compensation plans, benefits restoration plan and savings restoration plan
(Designated Plans). The trust is a grantor trust, irrevocable except in the
event of an unfavorable ruling by the Internal Revenue Service as to the tax
status of the trust or certain changes in tax law. It is currently funded with
a nominal amount of cash. The Company and HI Energy are required to make
future contributions to the grantor trust when required by the provisions of
the Designated Plans or when required by the Company's benefits committee. The
benefits committee consists of officers of the Company designated by the Board
of Directors and has general responsibility for funding decisions and
selection of investment managers for the Company's retirement plan and other
administrative matters in connection with other employee benefit plans of the
Company. If there is a change in control (defined in a manner generally the
same as the comparable definition in the Company's long-term incentive
compensation plan), the Company and HI Energy are required to fully fund the
grantor trust, within 15 days following the change in control, with an amount
equal to the entire benefit to which each participant would be entitled under
the Designated Plans as of the date of the change in control (calculated on
the basis of the present value of the projected future benefits payable under
the Designated Plans). The assets of the grantor trust are required to be held
separate and apart from the other funds of the Company and its subsidiaries,
but remain subject to claims of general creditors under applicable state and
federal law.

In accordance with the indemnification provisions of the Company's Bylaws
and Texas law, the Company paid approximately $1,200 in 1997 to cover legal
fees and expenses incurred on behalf of the Company's
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directors in connection with the defense of a shareholder derivative suit and
class action filed in April 1994 by two former employees of the Company.

In 1997, the Company entered into an amended and restated employment
agreement with Mr. Jordan extending his employment for two years beyond his
normal retirement date (June 1, 1997). The new agreement, entered into in
February 1997 and subsequently amended in November 1997, replaces an agreement
entered in 1994 which also provided for an extension of Mr. Jordan's
employment period. The 1997 agreement provides for the employment of Mr.
Jordan as Chairman of the Board and Chief Executive Officer of the Company
until June 1, 1999, subject to early termination or extension in certain
circumstances (Employment Period). During the Employment Period, Mr. Jordan
will receive benefits including (i) base salary in an amount not less than his
salary in effect on January 8, 1997, (ii) annual bonus awards based on amounts
payable under the Company's executive incentive compensation plan and long-
term incentive compensation plan, and (iii) participation in other employee
benefit plans and programs on generally the same basis as other peer
executives, except that Mr. Jordan will not receive any long-term incentive
compensation plan award for performance cycles commencing in 1998 and 1999 but
has instead received an award of 300,000 restricted shares of Common Stock.

Mr. Jordan's right to 150,000 shares of the restricted shares of Common
Stock will vest if he continues to be employed by the Company until June 1,
1999, subject to earlier vesting if the Company terminates his employment
without Cause (as defined), if he terminates employment for Good Reason (as
defined) or if his employment terminates by reason of death, disability or
retirement with the consent of the Board of Directors or by reason of the
occurrence of a Change of Control (as defined). His right to the other 150,000
restricted shares of Common Stock is generally subject to vesting provisions
based on achievement of the same performance goals that are applicable to his
performance-based restricted stock award under the long-term incentive
compensation plan for the 1997-1999 performance cycle (as estimated on the
June 1, 1999 vesting date), subject to earlier vesting of the entire award if
the Company terminates his employment without Cause, if he terminates
employment for Good Reason or if his employment terminates by reason of the
occurrence of a Change of Control, or of a prorated, performance-based portion
of the award if his employment terminates by reason of death, disability or
retirement with the consent of the Board of Directors.

Mr. Jordan's employment agreement provides for an extension of the
commencement date of the fifteen annual installment payments of salary and
bonus previously deferred under the Company's deferred compensation plans for
one year following the end of the Employment Period, if Mr. Jordan remains
employed through the end of the Employment Period, in consideration of Mr.
Jordan's agreement to make himself available for up to 40 hours per month as a
consultant during that year.

The employment agreement with Mr. Jordan provided for an election at
retirement to retain the group life insurance coverage normally provided
similarly situated active employees of the Company. In lieu of providing this
coverage through the group program, the Company elected to purchase an
individual policy for Mr. Jordan for a single sum premium, which is included
in the "All Other Compensation" column of the Summary Compensation Table, and
to make an additional payment to him in an amount necessary to make him whole
on an after-tax basis against tax liability incurred by him as a result of the
receipt of the policy, which is included in the "Other Annual Compensation"
column. In connection therewith, Mr. Jordan agreed to continue to pay the
Company the cost he previously has borne for this coverage.

The agreement provides for termination of the Employment Period prior to
June 1, 1999 upon the occurrence of a Change of Control or, if a binding
agreement to effect a Change of Control is in effect on June 1, 1999, for
extension of the Employment Period to the earlier of the date of a Change of
Control occurs or the termination of such agreement.

Upon any termination of the Employment Period by reason of the occurrence of
a Change of Control, or, if while the Company is a party to any agreement to
effect a Change of Control, the Company terminates Mr. Jordan's employment
without Cause or Mr. Jordan terminates his employment for Good Reason or by
reason of death, disability or retirement with the consent of the Company, the
employment agreement provides that the
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Company will pay Mr. Jordan a cash payment equal to 2.99 times the sum of his
base salary, target annual bonus (currently 80% of his base salary) and the
fair market value of the shares subject to the restricted stock grant made to
him under his employment agreement that are subject to performance-based
vesting conditions, and will fulfill certain other obligations generally
applicable upon termination of employment. To the extent that payments made to
Mr. Jordan would result in the imposition of an excise tax (and related loss
of deduction to the Company), the agreement provides for additional payments
to Mr. Jordan in an amount necessary to offset the effect of the excise tax
and any consequent income tax. Generally, a Change of Control will be deemed
to occur under the employment agreement if (i) the individuals constituting
the Board of Directors of the Company on September 1, 1997, including their
designated successors (Incumbent Directors) cease to constitute a majority of
the Board, (ii) an individual, entity or group acquires beneficial ownership
of 30% or more of the Company's outstanding voting stock, unless the
acquisition is from the Company in a transaction approved by a majority of the
Incumbent Directors, (iii) a merger or other business combination involving
the Company is consummated unless, immediately following the transaction, (a)
the Company's stockholders prior to the business combination own more than 70%
of the outstanding shares of voting stock of the resulting parent entity in
the same relative proportions, (b) the total fair market value of any
consideration paid to another entity or its stockholders, plus the amount of
long-term debt of the entity acquired does not exceed 50% of the sum
(determined prior to the transaction) of the fair market value of the
Company's outstanding voting stock and the amount of its consolidated long-
term debt, (c) there is not a 30% stockholder of the resulting parent entity
and (d) a majority of the board of the resulting parent entity after the
transaction were Incumbent Directors immediately prior to consummation of the
business combination or (iv) there is a disposition of 70% or more of the
assets of the Company and its consolidated subsidiaries unless, immediately
following the transaction, the Company's stockholders prior to such
transaction own more than 70% of the then outstanding shares of voting stock
of the Company and of the parent entity that acquires the largest portion of
such assets and a majority of the members of the board of directors of the
Company and of such acquiring parent entity were Incumbent Directors
immediately prior to the transaction.

In November 1997, the Company entered into severance agreements with certain
executive officers, including Mr. Letbetter, Mr. Hogan, Mr. Kelly and Mr.
Naeve. The new severance agreements, which provide for the payment of certain
benefits in the event of a covered termination of employment occurring within
three years after the occurrence of a Change of Control, replace severance
agreements that expired in December 1996 providing for similar benefits. The
meaning of a Change of Control in the new severance agreements is generally
the same as in the employment agreement between the Company and Mr. Jordan
described above. Under the new severance agreements, a covered termination
occurs if the officer's employment is terminated for reasons other than death,
disability, termination on or after age 65, termination for Cause (as
defined), or resignation by the officer unless the resignation occurs during a
61-day period commencing on the date the officer experiences a significant
reduction in his duties, remuneration, or principal place of employment
following or in anticipation of a Change of Control. Under the 1997
agreements, as under the former agreements, an officer experiencing a covered
termination of employment will be entitled to payment of three times a
prescribed covered compensation amount as well as certain welfare benefits. An
officer's covered compensation amount for this purpose is the sum of his
annual salary, target annual bonus (currently ranging from 45% to 65% of base
salary) and an amount based on the maximum payout under the officer's grant of
performance-based restricted stock under the Company's long-term incentive
compensation plan (currently based on a percentage of base salary ranging from
60% to 90%). In addition, in the event of a covered termination, the new
agreements provide for certain additional benefits, including reimbursement of
certain expenses associated with obtaining new employment, provision of
financial planning services, provision of benefits under the Company's
supplemental retirement plans calculated as if the affected officer had
remained employed throughout a three-year period following the Change of
Control, and a tax gross-up payment in an amount necessary to make the officer
whole after payment of any excise tax resulting from payments under the
severance agreement and any associated income and other taxes. The term of the
new severance agreements is for three years from September 3, 1997.
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REPORT OF THE COMPENSATION COMMITTEE
ON EXECUTIVE COMPENSATION

The Compensation Committee (Committee) is composed entirely of directors who
are not officers or employees of the Company and who are not eligible to
participate in any of the compensation programs that the Committee
administers. The Committee reviews and makes recommendations to the Board
concerning all executive officer salary arrangements, other non-incentive
based compensation for executives and the design of the Company's incentive
compensation plans for executives. The Committee also oversees and administers
the Company's incentive compensation programs including the determination of
the annual and long-term incentive awards to the Company's executive officers.

COMPENSATION POLICY

The Company's executive compensation policy is to have compensation programs
that

strengthen the relationship between pay and performance;

attract, retain and encourage the development of highly qualified and
experienced executives;

promote overall corporate performance; and

provide compensation that is competitive externally and equitable
internally.

The Company retains independent consulting firms to provide, at least
biennially, data on the executive compensation practices of a peer group of
companies considered comparable to the Company in terms of size, performance,
position and compensation philosophy (Reference Group). Data concerning the
Reference Group is used primarily for establishing ranges for base salary and
target and opportunity levels for annual and long-term incentive awards. (The
Reference Group is not identical to the group of companies identified in the
Standard & Poor's group index of electric utility companies (S&P Electric
Companies Index) used in the creation of the Performance Graph included in
this proxy statement because the Committee believes that the Company's most
direct competitors for executive talent are not in all cases the same as the
companies included in the index chosen for comparing shareholder returns.)

The Committee also obtains peer group data regarding the performance of
groups of companies in the utility industry, the nonregulated power industry
and other industries. This industry-specific data is used primarily in the
formulation of performance measurements related to the Company's individual
subsidiaries or business units.

In addition to considering comparative data for the Reference Group and
other peer groups, the Committee makes its own subjective determination of
executive officer performance. In making such determinations, the Committee
also takes into account the chief executive officer's evaluations of other
executive officers' performance.

The Committee periodically evaluates the Company's executive compensation
programs in light of the provisions of the Internal Revenue Code relating to
the disallowance of deductions for compensation in excess of $1 million for
certain executive officers unless certain requirements are met. The Committee
does not anticipate any payment of compensation in 1998 or 1999 in excess of
that which is deductible under those rules, taking into account expected
deferrals of compensation by affected executive officers. Except for the long-
term performance incentive awards established for the Company's nonregulated
power business, the performance goals for awards under the Company's long-term
incentive awards program qualify for an exception to the deductibility limit
for certain shareholder-approved, performance-based compensation. In order for
this exception to the deductibility limit to continue to be applicable, a
description of the performance goals for long-term incentive awards under this
program and certain limitations on awards to any individual employee was
approved by the Company's shareholders at the Company's 1997 Annual Meeting of
Shareholders. An increase in the aggregate number of shares of Common Stock
available for awards under this program and an increase in the limitations on
awards for any individual have been approved by the Board of Directors at the
recommendation
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of the Committee and are being submitted for approval by the Company's
shareholders at the 1998 Annual Meeting. The Committee may consider in the
future whether or not to submit for shareholder approval the performance goals
applicable to the annual incentive awards or the long-term incentive awards
established for the Company's nonregulated power business, or make any
adjustments to the performance goals for those incentive awards that would be
necessary in order to qualify for the performance-based exception of the tax
provisions. The Company reserves the right to structure compensation in a
manner not eligible for exclusion from the deductibility limit.

The Committee will continue to evaluate the effect of the tax provisions and
the exception to the deductibility limit for certain shareholder-approved,
performance-based compensation.

COMPONENTS OF COMPENSATION

The key elements of the Company's executive compensation program are base
salary, annual incentive awards and long-term incentive awards. The Committee
evaluates each element of compensation separately and in relation to the other
elements of an executive's total compensation package, taking into
consideration relevant comparative data for compensation at the 50th
percentile and 75th percentile for companies in the Reference Group. Compared
to companies in the Reference Group, total targeted compensation may vary from
below the 50th percentile to above the 75th percentile depending on an
executive officer's tenure, experience, leadership and level of
responsibility. Because a significant portion of an executive officer's
compensation includes at-risk components based on business performance, if the
performance exceeds that of the relevant peer group, compensation should be
above the targeted levels; likewise, if performance falls below that of the
peer group, compensation should be below the targeted level.

BASE SALARIES

The Committee's annual recommendations to the Board concerning each
executive officer's base salary are based on the Committee's analysis of
salary levels for comparable executive officer positions at companies in the
Reference Group, its subjective evaluation and, except in the case of Mr.
Jordan, management's evaluation of each executive officer's individual
performance and level of responsibility.

ANNUAL INCENTIVE COMPENSATION

The annual incentive awards program provides executive officers with annual
bonuses based on the achievement of Committee-approved performance goals.
Those annually determined performance goals generally are based upon financial
objectives of the Company and its subsidiaries or business units and are
designed to encourage improved operating results and foster achievement of
particular strategic objectives. Performance goals for 1997 generally included
cash flow objectives and achieving certain ratings in a customer value index.
For the nonregulated power business, goals were based on achieving net profit
objectives for that business. Certain executive officers also had goals
related to improvements in productivity and the quality of work within
particular departments, including such matters as controlling various
categories of costs and expenses, promoting safety and reliability and
otherwise optimizing department operations.

Annual incentive awards for executive officers in 1997 had target award
levels that ranged from 30% to 80% of base salary depending on the executive
officer's level of responsibility. A threshold level of performance results in
an award that is 50% of target, and a maximum level of performance results in
an award that is 50% over the target level, except in the case of the
nonregulated power business where a maximum level of performance results in an
award that is 100% over the target level. However, an executive officer's
subsidiary or business unit goals must be met at least at an aggregate
threshold level in order for that officer to receive an annual incentive
award. For 1997, the composite goals for the Company's executive officers were
achieved at levels that resulted in bonuses ranging from 13% over target to
35% over target.
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LONG-TERM INCENTIVE COMPENSATION

The long-term incentive awards program provides stock-based incentive
compensation for executive officers in the form of grants of performance
shares, stock options, stock appreciation rights and, in some instances, share
equivalent or contingent share units. In addition, the Committee has adopted a
stock ownership guideline applicable to all of the Company's officers that
establishes a goal of ownership of the Company's Common Stock representing a
value of at least two times the officer's base salary.

Performance goals for the long-term incentive awards program are generally
based on financial objectives measurable over a three-year performance cycle.
For the performance cycle that ended in 1996, under which payments were made
in 1997, goals included a combination of consolidated and subsidiary or
business unit goals, weighted 25% and 75% of the total, respectively. The
Company's consolidated goal for this performance cycle was based on the
Company's ranking in total return to shareholders compared to a group of other
electric utilities and utility holding companies. The subsidiary or business
unit goals for this performance cycle were based on the following financial
objectives: for the electric utility operations, maintaining certain base
electric rates and achieving certain cash flow performance in relation to a
group of 21 other electric utility companies; for the cable television
operations (sold in 1995), achieving certain increases in operating profit;
and for the nonregulated power business, closing transactions related to
certain projects. The performance goals for the performance cycle that
commenced in 1997 consist of three objectives weighted equally: growth in
earnings per share, total return to shareholders relative to the S&P Electric
Companies Index, and cash return on capitalization from electric utility
transmission and distribution operations relative to the same peer group.

The target number of performance shares granted is based on a percentage of
base salary divided by the average market price of Common Stock over a
prescribed period prior to the beginning of the performance cycle. In
determining the size of the grant, the Committee reviews comparative data for
the companies in the Reference Group, considers the level of responsibility of
each of the Company's executive officers and the recommendations of the chief
executive officer with respect to other executive officers, and then makes a
subjective determination that targets the award within a range of 30% to 70%
of base salary.

Achievement of the performance goals at the target level results in a payout
level of 100% of the performance shares for both the performance cycle that
paid out in 1997 and the performance cycle that commenced in 1997. For both of
these performance cycles, attainment of the threshold level of performance
results in payouts of 50% of the target number of shares and the attainment of
the maximum level results in payouts of up to 50% over the target number of
shares.

For the performance cycle concluding in 1996 that paid out in 1997, the
composite goals for the Company's executive officers were achieved at levels
that resulted in payouts ranging from 1% under target to 4% over target.

Annual grants of stock options are made at an option price not less than the
fair market value of the Common Stock on the date of grant. This design is
intended to focus executive officers on the creation of shareholder value over
the long-term and encourage equity ownership in the Company.

In determining the size of stock option grants to executive officers, the
Committee reviews comparative data for the companies in the Reference Group.
Because the policies of Reference Group companies with respect to stock
options vary widely, the Committee's objective of delivering a competitive
award opportunity based on the dollar value of the award granted necessarily
involves a subjective determination by the Committee. In making its
determination, however, the Committee considers the recommendations of the
chief executive officer with respect to the awards for other executive
officers. For 1997 grants, the grant date value of the shares under option
ranged from 30% to 75% of base salary, depending on the executive officer's
position.

The Committee also grants long-term awards under a long-term incentive plan
established for the Company's nonregulated power business. Awards were made to
one executive officer of the Company under this plan during 1997 in lieu of
the grant of performance shares and stock options as described above. These
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1997 awards have a three-year performance cycle under which payouts in the
year 2000 are to be based on internal rates of return over the performance
cycle that are achieved on projects commenced during that period.

CHIEF EXECUTIVE OFFICER COMPENSATION

Under a new employment contract with Mr. Jordan entered into in February
1997 (and subsequently amended in November) providing for the extension of his
employment for two years beyond his normal retirement date, Mr. Jordan's base
salary will be in an amount not less than his salary in effect in January
1997, which was the same as his 1996 salary rate of $1,000,000 per year. Mr.
Jordan's base salary was not increased during 1997. Mr. Jordan's annual
incentive bonus for 1997 was determined using the criteria described above for
executive officers generally. His target annual incentive award for 1997 was
80% of his base salary, with the payment level based 70% on achievement of
cash flow objectives and 30% on achievement of customer value index ratings.
The 1997 annual incentive award payment (reflected in the Summary Compensation
Table in this proxy statement) was based on achievement of his composite goal
at 35% over the target level. In the case of awards under the long-term
incentive program, the target number of performance shares was valued at 70%
of Mr. Jordan's base salary for the performance cycle that paid out in 1997
and 70% of his base salary for the cycle that commenced in 1997. Mr. Jordan's
performance share awards for the cycle that paid out in 1997 were based 25% on
achievement of the Company's consolidated goal and 75% on achievement of the
subsidiary or business unit goals for the electric utility operations and the
since-sold cable television operations and the nonregulated power business
(60%, 30% and 10%, respectively). For the cycle that commenced in 1997, the
three goals for that cycle described above are weighted equally. Long-term
incentive awards paid out in 1997 are reported in the Summary Compensation
Table in this proxy statement and represent a composite achievement of 4% over
the target level of performance. Long-term incentive awards for the cycle
begun in 1997 are reflected in the table for Long-Term Incentive Plan Awards
in 1997 in this proxy statement. As shown in the table for Option Grants in
1997 in this proxy statement, Mr. Jordan was granted options to purchase
33,803 shares of the Company's Common Stock at an exercise price of $22.1875
per share. This represents a grant date value of the shares under option equal
to approximately 75% of Mr. Jordan's 1996 year-end base salary.

The Committee and the full Board of Directors determined that entering into
a new employment contract with Mr. Jordan extending his employment for two
years beyond his normal retirement date was in the best interests of the
Company and its shareholders because of the extremely rapid pace of change in
the industry and the Committee's subjective evaluation of the benefits of Mr.
Jordan's experience, knowledge and industry leadership in positioning the
Company to best meet the challenges and exploit the opportunities of this
period of transition. In connection with the new agreement, it was agreed that
Mr. Jordan would not participate in the Company's long-term incentive program
for any performance cycle beginning after the one that commenced in 1997.
Instead, he received a grant of 150,000 restricted shares of Common Stock
which vest based solely on his continued service during the extended
employment period, and an additional 150,000 restricted shares of Common Stock
which vest based both on continued service and on achievement of the same
performance goals that are applicable to his award under the long-term
incentive compensation plan for the cycle that commenced in 1997 (as described
in the preceding paragraph). The first 150,000 share grant is shown as a grant
of restricted stock in the Summary Compensation Table and the second grant is
shown as an additional award in the table for Long-Term Incentive Plan awards
for 1997. In addition, the new agreement provides for the extension of the
commencement date of deferred payments under the Company's deferred
compensation plan, providing him the continued benefit of above-market
interest rates on the deferrals during the period of the extension. Additional
details regarding the employment contract are shown elsewhere in this Proxy
Statement.

Robert J. Cruikshank
Richard E. Balzhiser
Linnet F. Deily
Robert C. Hanna
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SHAREHOLDER RETURN PERFORMANCE GRAPH

Set forth below is a line graph comparing the yearly percentage change in
the cumulative total shareholder return on the Common Stock with the
cumulative total return of the S&P 500 Index and the S&P Electric Companies
Index for the period commencing January 1, 1993 and ending December 31, 1997.

COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN
AMONG HOUSTON INDUSTRIES INCORPORATED, S&P 500 INDEX AND
THE S&P ELECTRIC COMPANIES INDEX
FOR FISCAL YEAR ENDED DECEMBER 31(1)(2)

LOGO
[Graph appears here]

DECEMBER 31,

1992 1993 1994 1995 1996 1997

Houston Industries Incorporated.................. $100 $111 $ 90 $132 $131 $166
SE&P 500 INAeX. . v vttt it iiiinn e $100 $110 $112 $153 $189 $252
S&P Electric Companies IndeX..........eovveuernnnn $100 $113 $ 98 $128 $128 $162

(1) Assumes that the value of the investment in Common Stock and each index
was $100 on December 31, 1992 and that all dividends were reinvested.

(2) Historical stock price performance is not necessarily indicative of future
price performance.
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PROPOSAL TO AMEND THE COMPANY'S 1994
LONG-TERM INCENTIVE COMPENSATION PLAN

In 1993, the Company's Board of Directors adopted and the shareholders
approved the 1994 Houston Industries Incorporated Long-Term Incentive
Compensation Plan (Plan). Officers and key employees (collectively, key
employees) of the Company and its subsidiaries are eligible to participate in
the Plan. The maximum number of shares of Common Stock as to which awards can
be granted under the Plan as currently in effect (after adjustment for a two-
for-one stock split in 1995 and after the 1997 amendment described below) is
eight million shares.

The Board of Directors believes that the Plan has been important in securing
for the Company and its shareholders the benefits arising from ownership of
Common Stock by key employees. The objectives of the Plan are to attract and
retain key employees of the Company and its subsidiaries, to award the
outstanding performance of such key employees, to encourage the sense of
proprietorship of such key employees and to stimulate the active interest of
such persons in the development and financial success of the Company and its
subsidiaries. These objectives are to be accomplished by making awards under
the Plan and thereby providing participants with a proprietary interest in the
growth and performance of the Company and its subsidiaries.

In 1997, for purposes of satisfying the requirements under Section 162(m) of
the Internal Revenue Code of 1986, as amended (the "Code") and to increase the
maximum number of shares subject to grant under the Plan, the Board of
Directors adopted, and the shareholders of the Company approved at the 1997
Annual Meeting of Shareholders, an amendment to the Plan. The 1997 amendment
(i) imposed a maximum annual individual limit on the number of shares subject
to an option or subject to a restricted stock award, (ii) described the
general financial and strategic goals utilized as performance-based objectives
under the Plan and (iii) increased the number of shares of Common Stock
available for awards under the Plan to eight million shares.

DESCRIPTION OF PLAN AMENDMENT

On March 4, 1998, the Board of Directors adopted, subject to and effective
upon shareholder approval, an amendment to the Plan (Plan Amendment) which
would increase the number of shares of Common Stock subject to the Plan by an
additional ten million shares and increase the annual limit on the number of
shares subject to grants of stock options to any one individual from 50,000
shares of Common Stock to 500,000 shares. The Plan Amendment would not change
the 50,000 share per year limitation on Common Stock that is the subject of
performance-based restricted stock awards. The following description of the
Plan Amendment is qualified in its entirety by reference to the full text
thereof, a copy of which is attached as Exhibit A to this Proxy Statement.

DISCUSSION OF THE CHANGES

The Plan Amendment reflects the Company's increased emphasis on equity
compensation as a means of aligning the interests of key employees and
shareholders. The increased aggregate number of shares available will allow
for increased annual utilization of shares for awards to a larger group of
participants. The increase in the annual limitation on the number of shares
that may be covered by a stock option granted to any one individual will allow
for weighting compensation more heavily in favor of stock option grants in the
future, in appropriate cases. Under the Plan, the exercise price of a stock
option (and strike price of any related stock appreciation right) may not be
less than the fair market value of the underlying Common Stock on the date of
grant. The Plan Amendment will not increase the annual limitation on grants of
performance-based restricted stock to any individual.

The maximum grant provision in the Plan approved by the 1997 Annual Meeting
of Shareholders was intended to enable the Company to comply with Section
162(m) of the Code. Section 162(m) of the Code (adopted in 1993), disallows
deductions for compensation in excess of $1 million for certain executive
officers of publicly held corporations, unless such compensation meets the
requirements of Section 162(m) as "performance-based compensation." In order
to continue to meet the requirements of Section 162(m), the
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Company's shareholders must approve changes to certain material terms under
which the compensation is payable. If the Plan Amendment is approved by the
shareholders, the Company will continue to be entitled to deduct for tax
purposes compensation paid under the Plan to its Chief Executive Officer and
other participating officers notwithstanding the $1 million limitation under
Code Section 162(m).

The Plan Amendment, if approved by the Company's shareholders, will increase
the aggregate authorized shares of Common Stock issuable under the Plan by ten
million shares. As of March 23, 1998, 12,351 shares of Common Stock have been
issued under the Plan and 2,680,416 shares were subject to issuance upon
exercise of outstanding options or the vesting of performance-based restricted
stock awards and 5,307,233 shares were subject to issuance pursuant to future
grants. Options covering 125,830 shares have been previously granted under the
Plan to Mr. Jordan, 133,865 shares to Mr. Letbetter, 50,000 shares to Mr.
Hogan, 74,739 shares to Mr. Kelly, 62,639 shares to Mr. Naeve and 663,763
shares to all executive officers as a group and 1,235,321 shares to all
employees other than executive officers. Performance-based restricted stock
awards covering a maximum of 88,763 shares have been previously granted under
the Plan to Mr. Jordan, 46,742 shares to Mr. Letbetter, 27,514 shares to Mr.
Hogan, 27,402 shares to Mr. Kelly, 19,094 shares to Mr. Naeve and 259,768
shares to all executive officers as a group and 388,084 shares to all
employees other than executive officers. The closing market price of Common
Stock on March 23, 1998 as reported in The wWall Street Journal was $27.875 per
share. After giving effect to the proposed ten million share increase, the
number of shares of Common Stock subject to issuance pursuant to future grants
will be 15,307,233.

SUMMARY OF THE PLAN

The Plan is administered solely by the Compensation Committee of the
Company's Board of Directors. The Compensation Committee selects the
participants and determines the type or types of awards and the number of
shares to be optioned or granted to each participant under the Plan.
Participants who may be granted awards under the Plan include all officers and
key employees of the Company and its subsidiary corporations. All or part of
an award may be subject to conditions established by the Committee, which may
include continuous service with the Company and its subsidiaries, achievement
of specific business objectives and other comparable measurements of
performance.

The types of awards that may be made under the Plan are as follows:

Stock Awards. The Plan provides for granting restricted stock awards and for
making additional awards of opportunity shares in connection with such
restricted stock awards. All stock awards are subject to the achievement of
performance-related target objectives (Performance Objectives) by the Company
and its subsidiaries. The degree to which the Company and its subsidiaries
achieve Performance Objectives will serve as the basis for the Compensation
Committee's determination of the portion of shares covered by a restricted
stock award which will become vested by reason of the lapse of restrictions
and the amount of additional opportunity shares, if any, relating to such
restricted stock award which will be awarded. It is anticipated that these
restrictions will lapse and that opportunity shares will be granted as
follows: (1) a threshold (minimum) level of achievement will result in 50% of
the restricted shares being vested but no opportunity shares will vest; (2) a
target level of achievement will result in 100% of the restricted shares being
vested but no opportunity shares will vest; and (3) a maximum level of
achievement will result in both 100% of the restricted shares and 100% of the
opportunity shares being vested. A minimum, or threshold, level of achievement
must be accomplished before any vesting of restricted shares will occur. For
achievement between any two levels, restricted shares or opportunity shares,
as applicable, will vest on a pro rata basis.

The Compensation Committee will establish Performance Objectives for a
specified period of not less than one year nor more than six years
(Performance Cycle). The criteria by which the Company's performance will be
measured for the purpose of awarding restricted stock and opportunity shares
is now based upon targets established by the Committee with respect to one or
more of the following financial factors: earnings per share growth, total
return ranking among S&P Electric Companies Index, and cash return on
capitalization ranking
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among S&P Electric Companies Index. Restricted stock awards and the allocation
of opportunity shares which may be awarded in connection with such restricted
stock awards will be made not later than 90 days after the beginning of a
Performance Cycle, but may, in the Compensation Committee's discretion, be
made from time to time during a Performance Cycle to an officer or key
employee hired or promoted after the commencement of the Performance Cycle. No
key employee may receive a restricted stock award (including an award of
opportunity shares) during any calendar year for a number of shares in excess
of 50,000 shares.

The grant of a restricted stock award may be implemented by (1) credit to a
bookkeeping account maintained by the Company evidencing the accrual to a key
employee of unsecured and unfunded rights to shares of Common Stock or (2)
delivery of certificates for shares of Common Stock to the key employee, who
must execute appropriate stock powers in blank and return the certificates and
stock powers to the Company to be held in escrow for future delivery in
accordance with the terms of the restricted stock award.

No key employee granted a restricted stock award implemented by credit to a
Company bookkeeping account shall have any rights as a shareholder by virtue
of such grant until shares are actually issued or delivered to such key
employee. The grant of such stock award may provide that the key employee
shall be entitled to receive an amount equivalent to any dividend payable with
respect to the number of shares which, as of the record date for which
dividends are payable, have been credited but not delivered to such key
employee. As provided in the grant, such dividend equivalents may be (1) paid
at such time or times as dividends are paid on shares of Common Stock during
the period when such shares are as yet undelivered, (2) paid at the time the
shares to which the dividend equivalents apply are delivered or (3) reflected
by the credit of additional full or fractional shares in an amount equal to
the amount of such dividend equivalents divided by the fair market value of a
full share of Common Stock on the date of payment of the dividend on which the
dividend equivalent is based. Any arrangement for the payment or credit of
dividend equivalents will terminate if and to the extent that the right to
receive shares of Common Stock pursuant to the terms of the restricted stock
award terminates or lapses.

A key employee granted a restricted stock award that is implemented by
issuance of a stock certificate will have, at the time of such grant, all of
the benefits of ownership in respect of such shares, including the right to
receive dividends thereon and to vote such shares, subject to the restrictions
set forth in the Plan and in the instrument evidencing the grant of such
restricted stock award. Such shares, however, will be held in escrow and,
until the restrictions set forth in the Plan have lapsed, (1) may not be sold
or otherwise disposed of, and (2) are required to be returned to the Company
to the extent that the Compensation Committee determines that the Company did
not achieve the Performance Objectives established for the Performance Cycle
with respect to which the shares were awarded, or if the employment of the key
employee to whom the restricted stock award has been granted is terminated for
any reason other than a reason which causes such restrictions to lapse (as
hereinafter described). Additional restrictions may be imposed by the
Compensation Committee on individual restricted stock awards, which
restrictions will lapse as to all or a portion of the shares covered by a
restricted stock award (and additional opportunity shares may be awarded), as
more fully described in the Plan, (1) if the Compensation Committee determines
that the Performance Objectives established for the Performance Cycle with
respect to which the shares were awarded have been achieved or (2) upon the
key employee's death, long-term disability or retirement on or after age 60 or
if such key employee's employment is terminated by the Company without cause.
In addition, upon a change in control of the Company (as defined in the Plan),
the Company shall pay cash to each key employee to whom a restricted stock
award has been made (and with respect to which the restrictions have not
previously lapsed) in an amount equal to the number of shares granted pursuant
to such restricted stock awards and all related opportunity shares times the
fair market value of the Common Stock on the date of the change in control.

Related Tax Payments. Each key employee who has received shares pursuant to
a restricted stock award with respect to which all of the restrictions set
forth in the Plan have lapsed or pursuant to an award of opportunity shares
related to such restricted stock award may also receive from the Company a
cash payment in an amount, if any, determined by the Compensation Committee,
not to exceed that amount sufficient to pay such
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key employee's tax liability (assuming the highest rates of tax applicable to
any individual taxpayer in the year in which such payment is made) with
respect to (1) such shares and (2) such cash payment.

Stock Options and SARs. In addition to stock awards, the Plan provides for
granting (1) incentive stock options, (2) nonstatutory stock options and (3)
stock appreciation rights (SARs).

Incentive and nonstatutory stock options may be granted to a key employee
either alone or with an attached SAR. The number of shares, the exercise
price, the terms and conditions of exercise, whether the option will qualify
as an incentive stock option under the Code or a nonqualified stock option,
and other terms of grant will be fixed by the Compensation Committee and set
forth in an option agreement; provided, that no key employee may receive a
stock option grant during any calender year for a number of shares in excess
of 50,000 shares (to be changed to 500,000 shares under the Plan Amendment).
The price payable upon exercise of an option may not be less than the fair
market value per share of the Common Stock at the time of the grant, and may
be paid either in cash or, with the consent of the Compensation Committee,
with shares of Common Stock or a combination thereof.

An option designed as an incentive stock option is intended to qualify as
such under Section 422 of the Code. Thus, the aggregate fair market value,
determined at the time of the grant, of the shares with respect to which
incentive stock options are exercisable for the first time by an individual
during any calendar year may not exceed $100,000. Nonstatutory stock options
are not subject to this limitation.

No stock option may be exercised until at least one year after the date of
the grant, except that this restriction shall cease to apply upon and
simultaneously with a change in control of the Company (as defined in the
Plan). No option may be outstanding for more than ten years after its grant.

If an SAR is granted together with a stock option, such a right will entitle
the holder to receive upon exercise of the SAR cash or, at the election of the
Compensation Committee, shares of Common Stock or a combination thereof in an
amount equal to the difference between the option exercise price and the
market value (on the date of grant) of the shares of Common Stock subject to
such option. The exercise of an SAR shall be in lieu of the exercise of the
related stock option. SARs generally may be exercised only at such times and
to the extent the options to which they relate are exercisable.

Stock options and SARs are nontransferable other than by will or the laws of
descent and distribution. The legal representatives of a deceased key employee
may exercise a stock option or the attached SAR, to the extent it is
exercisable on the date of death, within three years after the death of the
key employee. A stock option and any attached SAR may be exercised, to the
extent it is exercisable on the date of the event, within 90 days, in the case
of an incentive stock option, and three years in the case of a nonstatutory
stock option, following early retirement, disability or termination of
employment of the key employee; provided, however, that a stock option and any
attached SAR will terminate on the date of discharge of such key employee if
the Compensation Committee determines in its discretion that it is not in the
best interests of the Company that the right of such discharged key employee
to exercise the stock option or attached SAR continue. All stock options and
any attached SARs become fully exercisable and may be exercised within 90
days, in the case of an incentive stock option, and three years, in the case
of a nonstatutory stock option, following retirement on or after age 65.

The number and kind of shares covered by the Plan and by outstanding options
under the Plan are subject to adjustment in the event of any reorganization,
recapitalization, reclassification or other changes in the capital stock or
increase or decrease in the number of outstanding shares of Common Stock.

Amendment and Termination. The Plan may be amended, modified, suspended or
terminated by the Board of Directors. No amendment shall be effective prior to
approval of the shareholders to the extent such approval is then required
pursuant to Rule 16b-3 under the Securities Exchange Act of 1934 in order to
preserve the applicability of any exemption provided by such rule to any stock
incentive then outstanding (unless the holder consents) or to the extent
shareholder approval is otherwise required by applicable legal requirements.
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The Board of Directors may terminate the Plan as of any date specified in a
resolution adopted by the Board for that purpose. If not earlier terminated,
the Plan shall terminate on February 2, 2003. No stock incentives may be
granted after the Plan has terminated.

Federal Income Tax Consequences Relating to Options and SARs. Some of the
options issuable under the Plan may constitute incentive stock options within
the meaning of Section 422 of the Code, while other options granted under the
Plan may be non-qualified stock options. The Code provides for tax treatment
of stock options qualifying as incentive stock options which may be more
favorable to employees than the tax treatment accorded non-qualified stock
options. Generally, upon the exercise of an incentive stock option, the
optionee will recognize no income for U.S. federal income tax purposes. The
difference between the exercise price of the incentive stock option and the
fair market value of the stock at the time of exercise is an item of tax
preference that may require payment of an alternative minimum tax. On the sale
of shares acquired by exercise of an incentive stock option (assuming that the
sale does not occur within two years of the date of grant of the option or
within one year from the date of exercise), any gain will be taxed to the
optionee as mid-term or long-term capital gain (depending on the holding
period). In contrast, upon the exercise of a non-qualified option, the
optionee recognizes taxable income (subject to withholding) in an amount equal
to the difference between the then-fair market value of the shares on the date
of exercise and the exercise price. Upon any sale of such shares by the
optionee, any difference between the sale price and the fair market value of
the shares on the date of exercise of the non-qualified option will be treated
generally as capital gain or loss. No deduction is available to the Company
upon the grant or exercise of an incentive stock option (although a deduction
may be available if the employee sells the shares so purchased before the
applicable holding period expires), whereas upon exercise of a non-qualified
stock option, the Company is entitled to a deduction in an amount equal to the
income recognized by the employee. Except with respect to death or disability
of an optionee, an optionee has three months after termination of employment
in which to exercise an incentive stock option and retain favorable tax
treatment at exercise. An option exercised more than three months after an
optionee's termination of employment other than upon death or disability of an
optionee cannot qualify for the tax treatment accorded incentive stock
options. Such option would be treated as a non-qualified stock option instead.
The amount of any cash or the fair market value of any stock received by the
holder upon the exercise of SARs under the Plan will be subject to ordinary
income tax in the year of receipt, and the Company will be entitled to a
deduction for such amount.

A participant's tax basis in shares purchased under the Plan is equal to the
sum of the price paid for the shares, if any, and the amount of ordinary
income recognized by the participant on the transfer of the shares. The
participant's holding period for the shares begins immediately after the
transfer of the shares. If a participant sells shares, any difference between
the amount realized in the sale and the participant's tax basis in the shares
is taxed as long-term, mid-term or short-term capital gain or loss (provided
the shares are held as a capital asset on the date of sale), depending on the
participant's holding period for the shares.

Based on the provisions of the Plan, the Company expects that options and
SARs under the Plan will comply with the requirements of Section 162(m) of the
Code.

REQUISITE VOTE

The vote required for approval of the Plan Amendment is the affirmative vote
of a majority of the shares of Common Stock voted for or against the matter.
In addition, approval of the Plan Amendment requires that the total votes cast
on the matter exceed 50% of the shares of Common Stock outstanding and
entitled to vote. If the requisite vote is not obtained, the amendment will
not become effective.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROVAL OF THE PLAN AMENDMENT.
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RATIFICATION OF APPOINTMENT OF INDEPENDENT ACCOUNTANTS AND AUDITORS

The Board of Directors, upon the recommendation of the Audit Committee, has
appointed Deloitte & Touche LLP as independent accountants and auditors to
conduct the annual audit of the Company's accounts for the year 1998. Deloitte
& Touche LLP (and their predecessors) have served as independent accountants
and auditors for the Company since 1932. Approval of Item 3 requires the
affirmative vote of a majority of shares of Common Stock voted for or against
the matter. If ratification of the appointment is not approved, the Board will
reconsider the appointment.

Representatives of Deloitte & Touche LLP will be present at the Annual
Meeting and will have an opportunity to make a statement if they desire. They
will be available to respond to appropriate questions from shareholders at the
Annual Meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE LLP AS INDEPENDENT ACCOUNTANTS AND AUDITORS.

OTHER MATTERS

The Board of Directors does not intend to bring any other matters before the
Annual Meeting and has not been informed that any other matters are to be
property presented to the Annual Meeting by others. In the event that other
matters properly come before the Annual Meeting or any adjournments thereof,
it is intended that the persons named in the accompanying proxy will vote
pursuant to the proxy in accordance with their best judgment on such matters.

SHAREHOLDER PROPOSALS FOR 1999 ANNUAL MEETING OF SHAREHOLDERS

Any shareholder who intends to present a proposal at the 1999 annual meeting
of shareholders and who requests inclusion of the proposal in the Company's
proxy statement and form of proxy relating to that meeting in accordance with
applicable rules of the SEC must file such proposal with the Company by
November 27, 1998.

DIRECTOR NOMINATIONS FOR 1999 ANNUAL MEETING OF SHAREHOLDERS

The Company's Bylaws provide for shareholder nominations for the election of
directors, subject to certain procedural requirements. The requirements
include, among other things, the timely delivery to the Company's Corporate
Secretary of (i) notice of the nomination; (ii) evidence of the shareholder's
status as such and the number of shares beneficially owned; and (iii) a list
of the persons (if any) with whom the shareholder is acting in concert and the
number of shares such persons beneficially own. The Bylaws also provide that,
to be timely in connection with an annual meeting of shareholders, a
shareholder's notice shall be delivered to or mailed and received at the
principal executive offices of the Company not less than 90 days nor more than
180 days prior to the date on which the immediately preceding year's annual
meeting of shareholders was held. For the 1999 annual meeting, therefore,
nominations must be received no later than February 5, 1999 nor earlier than
November 7, 1998. The Bylaws further provide that a shareholder wishing to
make a nomination must submit information concerning the nominee such as would
be required by a proxy statement. The Bylaws provide that failure to follow
the required procedures renders the person ineligible for nomination at the
meeting at which such person is proposed to be nominated. Compliance with the
procedures does not require the Company to include the proposed nominee in the
Company's proxy solicitation material. A copy of the Bylaws setting forth the
requirements for the nomination of director candidates by shareholders may be
obtained by writing Mr. Hugh Rice Kelly, Corporate Secretary, at the Company's
address shown above.
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ANNUAL REPORT TO SHAREHOLDERS

The Summary Annual Report to Shareholders, together with the enclosed
Appendix A--1997 Financial Statements, which contains the Company's
consolidated financial statements for the year ended December 31, 1997,
accompany the proxy material being mailed to all shareholders. The Summary
Annual Report is not a part of the proxy solicitation material.

By Order of the Board of Directors,
LOGO

/s/ Don D. Jordan

Don D. Jordan

Chairman and Chief Executive Officer

March 27, 1998
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EXHIBIT A

1994 HOUSTON INDUSTRIES INCORPORATED
LONG-TERM INCENTIVE COMPENSATION PLAN

PROPOSED AMENDMENT

1. The first two sentences of Section 3.2 of the Plan are hereby amended to
read as follows:

"The aggregate number of shares of Common Stock which may be issued under
this Plan shall not exceed Eighteen Million (18,000,000) shares, subject to
adjustment as hereinafter provided. All or any part of such Eighteen
Million shares may be issued pursuant to Stock Awards."

2. The last sentence of Section 3.2 of the Plan is hereby amended in its
entirety to read as follows:

"Notwithstanding anything herein to the contrary, no Key Employee may be
granted, during any calendar year, (i) Options (including Stock
Appreciation Rights) covering, in the aggregate, more than 500,000 shares
of Common Stock authorized under the Plan or (ii) Restricted Stock Awards
(including "opportunity shares') covering, in the aggregate, more than
50,000 shares of Common Stock authorized under the Plan, in each case
subject to adjustment in the same manner provided in Section 13.3."

A-1
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HOUSTON INDUSTRIES INCORPORATED
1997 FINANCIAL INFORMATION

This Appendix A is derived from Item 7 (Management's Discussion and Analysis
of Financial Condition and Results of Operations), Item 7A (Quantitative and
Qualitative Disclosures About Market Risk) and Item 8 (Financial Statements and
Supplementary Data) of the Annual Report on Form 10-K of Houston Industries
Incorporated (Company) for the year ended December 31, 1997 (Form 10-K). A copy
of the Form 10-K can be obtained without charge by contacting the Investor
Relations department of the Company at the address set forth in the Company's
1998 Annual Report to Shareholders. Reference is made to the Form 10-K for
additional information about the business and operations of the Company and its
subsidiaries.

FORWARD - LOOKING STATEMENTS

Statements contained in this Appendix A that are not historical facts are
forward-looking statements as defined in the Private Securities Litigation
Reform Act of 1995. Forward-looking statements are based on management's beliefs
as well as assumptions made by and information currently available to
management. Because such statements are based on assumptions as to future
economic performance and are not statements of fact, actual results may differ
materially from those projected. Important factors that could cause future
results to differ include (i) the effects of competition in the electric power
and natural gas industries, (ii) legislative and regulatory changes, (iii)
fluctuations in the weather, (iv) fluctuations in energy commodity prices, (v)
environmental liabilities, (vi) changes in the economy and (vii) other factors
discussed in this and other filings by the Company with the Securities and
Exchange Commission. When used in the documents or oral presentations, the words
"anticipate," "estimate," "expect," "intend," "objective," "projection,"
"forecast," "goal" or similar words are intended to identify forward-looking
statements.

The following sections of this Appendix A contain forward-looking statements:
"Management's Discussion and Analysis of Financial Condition and Results of

Operations -- Results of Operations by Business Segment -- Energy Marketing,"
"Management's Discussion and Analysis of Financial Condition and Results of
Operations -- Results of Operations by Business Segment -- Corporate,"
"Management's Discussion and Analysis of Financial Condition and Results of
Operations -- Certain Factors Affecting Future Earnings of the Company and its
Subsidiaries," and "Management's Discussion and Analysis of Financial Condition
and Results of Operations -- Liquidity and Capital Resources -- Company

Consolidated Capital Requirements" and "Quantitative and Qualitative Disclosures
about Market Risk".

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS.

The following discussion and analysis should be read in combination with the
Company's consolidated financial statements and notes contained in Item 8 below
(Company's Consolidated Financial Statements).

HOUSTON INDUSTRIES INCORPORATED

Houston Industries Incorporated (Company) is a diversified international
energy services company. It operates the nation's tenth largest electric utility
in terms of kilowatt-hour (KWH) sales, and its three natural gas distribution
divisions together form the nation's third largest natural gas distribution
operation in terms of customers served. The Company also invests in
international and domestic electric utility privatizations, gas distribution
projects and the development of unregulated power generation projects. The
Company is also a major interstate natural gas pipeline and energy services
company, providing gas transportation, supply, gathering and storage, and
wholesale natural gas and electric power marketing services.

The Company is exempt from regulation as a public utility holding company
pursuant to Section 3(a)(2) of the Public Utility Holding Company Act of 1935,
as amended (1935 Act), except with respect to the acquisition of certain voting
securities of other domestic public utility companies and utility holding
companies.



CONSOLIDATED RESULTS OF OPERATIONS

On August 6, 1997, the Company completed its acquisition (Merger) of NorAm
Energy Corp. (NorAm), a natural gas gathering, transmission, marketing and
distribution company. The Merger was accounted for as a purchase; accordingly,
the Company's results of operations for 1997 include NorAm's results of
operations beginning on August 6, 1997 (Acquisition Date).

To enhance comparability between reporting periods, certain information below
is presented on a pro forma basis and reflects the acquisition of NorAm as if it
had occurred at the beginning of the 1996 and 1997 reporting periods presented.
Pro forma purchase-related adjustments include amortization of goodwill and the
revaluation on a preliminary basis of the fair value of certain NorAm assets and
liabilities. The pro forma results of operations are not necessarily indicative
of the combined results of operations that actually would have occurred had the
acquisition occurred on such dates. The Company, however, believes that the
presentation of pro forma data provides a more meaningful comparative standard
for assessing changes in the Company's consolidated financial condition and
results of operations during the years ended December 31, 1997 and 1996, since
the pro forma presentation combines a full year of results of the Company and
its acquired NorAm operations.

In general, the Company's 1997 results of operations and prior year pro forma
amounts reflect the effects of the acquisition of NorAm, which include (i)
significant increases in amortization attributable to purchase accounting, (ii)
increases in shares outstanding and interest expense, and (iii) the impact of
revenues and operating expenses attributable to the newly acquired NorAm
business units.

CONSOLIDATED RESULTS OF OPERATIONS

UNAUDITED PRO
ACTUAL FORMA
TWELVE MONTHS TWELVE MONTHS
ENDED DECEMBER ENDED DECEMBER
31, 31,
PERCENT
1997 1996 CHANGE 1997 1996

(IN MILLIONS, EXCEPT PER SHARE DATA)

Revenues $6,873 $4,095 68% $10,210 $8,884
Operating Expenses 5,809 3,105 87% 8,991 7,612
Operating Income 1,065 990 8% 1,219 1,272
Other Expenses, Net(1) 437 385 14% 546 595
Income Taxes 206 200 3% 234 245
Net Income(2) 421 405 4% 439 432
Basic Earnings Per Share 1.66 1.66 1.56 1.48
Diluted Earnings Per Share 1.66 1.66 1.56 1.48

(1) Includes a $121 million unrealized accounting loss incurred in the fourth
quarter of 1997 relating to the Company's 7% Automatic Common Exchange
Securities (ACES). See Note 1(n) to the Company's Consolidated Financial
Statements.

(2) Includes $37 million of interest income attributable to a tax refund in
1997.

PERCENT
CHANGE

15%
18%
(4%)
(8%)
(4%)
2%

5%



ACTUAL

TWELVE MONTHS
ENDED DECEMBER

31,

-------------- PERCENT

1996 1995 CHANGE
REVENUES . . v ittt e e it $4,095 $3,729 10%
Operating EXpPenses. .........vvvuuenn 3,105 2,824 10%
Operating INCOME. .. ...covvinnvrvnnenn 990 905 9%
Other Expenses, Net................. 385 308 25%
INCOME TAXES.u v v v v innennennnens 200 200
Income from Continuing Operations... 405 397 2%
Gain from Discontinued Operations... 708
Net INCOME. ... vv i i it i i iiiinn e 405 1,105 (63%)
Basic Earnings Per Share............ 1.66 1.60 4%
Diluted Earnings Per Share.......... 1.66 1.60 4%

1997 Compared to 1996 (Actual). The Company's actual consolidated net income
from continuing operations for 1997 was $421 million ($1.66 per share) compared
to $405 million ($1.66 per share) in 1996. Although income increased by $16
million, the Company's basic and diluted earnings per share remained the same
due to the issuance of approximately 47.8 million additional shares of the
Company's common stock as a portion of the consideration paid in connection with
the Merger. The Company's income from continuing operations reflects net non-
recurring and other after-tax charges amounting to $42 million in 1997 and $67
million in 1996. Charges in 1997 included a non-cash, unrealized accounting loss
of $79 million on the ACES, which were issued in July 1997, partially offset by
$37 million of interest income related to a refund of federal income taxes in
1997. For a discussion of the accounting loss in connection with the ACES, see
"-- Certain Factors Affecting Future Earnings of the Company and its
Subsidiaries -- Accounting Treatment of ACES." The non-recurring, after-tax
charges in 1996 included a $62 million charge taken in connection with the
settlement of South Texas Project Electric Generating Station (South Texas
Project) litigation claims and a $5 million loss associated with Houston
Industries Energy, Inc.'s (HI Energy) investment in two tire-to- energy plants
in Illinois.

After adjusting for non-recurring and other charges in both years, income from
continuing operations for 1997 would have been $463 million ($1.83 per share)
compared to $472 million ($1.93 per share) in 1996. The decrease is due in part
to the additional amortization of certain lignite reserves by the Company's
electric operations division (Electric Operations), the amortization of goodwill
recorded upon the Merger and increased interest expense. The increase in
interest on long-term debt and other interest on the Company's Statements of
Consolidated Income reflect both (i) the $1.4 billion indebtedness incurred by
the Company to fund a portion of the cost of the Merger and (ii) the
consolidation of NorAm's existing indebtedness with that of the Company.
Partially offsetting these effects were increased Electric Operations' sales due
to customer growth, improved results at HI Energy and the additional operating
income generated by the new business units acquired in the Merger.

1997 Compared to 1996 (Pro Forma). The Company's pro forma consolidated
earnings for 1997 were $439 million ($1.56 per share) compared with $432 million
($1.48 per share) in 1996.

Excluding the non-recurring and other charges described above, the Company's
1997 pro forma income from continuing operations would have been $481 million
($1.71 per share) compared to $499 million ($1.71 per share) in 1996. This
decrease in pro forma earnings, as adjusted for non-recurring and other charges,
is principally the result of (i) hedging-related losses incurred in the first
quarter of 1997 (prior to the Merger) by a subsidiary of NorAm, which losses are
not reflected in the Company's actual results of operations since they were
incurred prior to the Merger, (ii) a weather-related decline in sales volumes
from the natural gas distribution segment, and (iii) increased administrative
and general expenses associated with increased staffing and marketing in
connection with increasing the scope of energy marketing activities.



Pro forma consolidated net income for 1997 and 1996 exceeds actual
consolidated net income for such years because purchase-related costs were more
than offset on a pro forma basis by NorAm's earnings for the periods prior to
the Acquisition Date. Such earnings were not part of the reported actual
results.

1996 Compared to 1995 (Actual). Consolidated income from continuing operations
was $405 million ($1.66 per share) for 1996, compared to income from continuing
operations of $397 million ($1.60 per share) in 1995. The Company's 1995 net
income was $1.1 billion ($4.46 per share) including a one-time after-tax gain of
$708 million ($2.86 per share) recorded upon the sale of the Company's cable
television subsidiary.

The Company's net income includes non-recurring, after-tax charges amounting
to $67 million described above in 1996 and $24 million primarily related to the
write-down of HI Energy's Illinois tire-to-energy plant investment in 1995.
After adjusting for non-recurring gains and charges in both years, consolidated
basic and diluted per share earnings from continuing operations rose nearly 14%
to $1.93 in 1996 from $1.70 in 1995, while income from continuing operations
rose to $472 million in 1996 from $422 million the previous year. The
improvement in earnings resulted from increased sales at Electric Operations,
improved results at HI Energy and a full year of after-tax dividend income ($37
million in 1996 compared to $18 million in 1995) from the Company's investment
in Time warner Inc. (Time Warner) securities.

RESULTS OF OPERATIONS BY BUSINESS SEGMENT

In order to reflect the changes in the Company's business resulting from the
acquisition of NorAm, the Company has organized its financial reporting segments
into Electric Operations, Natural Gas Distribution, Interstate Pipeline, Energy
Marketing, International and Corporate. The business and operations of each of
these segments are described below and are shown for comparative purposes on a
pro forma basis.

All business segment data (other than data relating to Electric Operations)
are presented on a pro forma basis as if the acquisition of NorAm had occurred
on January 1 of the period presented. Pro forma results of operations are not
necessarily indicative of the combined results of operations that actually would
have occurred had the acquisition occurred on such date. The Company, however,
believes that the presentation of pro forma data provides a more meaningful
comparative standard for assessing changes in the results of operations of the
business segments, because the pro forma presentation gives retroactive effect
to the purchase-related adjustments, including amortization of goodwill and the
revaluation on a preliminary basis of the fair market value of certain NorAm
assets and liabilities.

The following table presents operating income on (i) an actual basis for the
year ended December 31, 1997 and (ii) a pro forma basis for each of the
Company's business segments for the years ended December 31, 1997 and 1996.

OPERATING INCOME (LOSS) BY BUSINESS SEGMENT

ACTUAL UNAUDITED
YEAR ENDED  PRO FORMA
DECEMBER 31, YEAR ENDED
------------ DECEMBER 31,

1997(1) 1997 1996
(IN MILLIONS)
Electric Operations........ $ 995 $ 995 $ 997
Natural Gas Distribution... 55 153 160
Interstate Pipeline........ 32 100 109
Energy Marketing........... 16 15 49
International.............. 20 17 (1)
Corporate...........ovuuunn (53) (61) (42)
Total Consolidated......... $1,065 $1,219 $1,272

(1) Includes NorAm business segments beginning on the Acquisition Date.



ELECTRIC OPERATIONS

Electric Operations are conducted under the name "Houston Lighting & Power
Company" or "HL&P" (HL&P), an unincorporated division of the Company. Electric
Operations provides electric generation, transmission, distribution and sales to
approximately 1.6 million customers in a 5,000 square mile area on the Texas
Gulf Coast, including Houston (the nation's fourth largest city). Electric
Operations constitutes the Company's largest business segment, representing 82%
of the Company's consolidated pro forma operating income for 1997.

The following table provides summary data, before income taxes, regarding the
actual results of operations of Electric Operations for 1997, 1996 and 1995.

YEAR ENDED

DECEMBER 31,
—————————————— PERCENT
1997 1996 CHANGE

(IN MILLIONS)

Base Revenues(1) $2,839 $2,743 3%
Reconcilable Fuel Revenues(2) 1,413 1,282 10%
Fuel and Purchased Power Expense 1,477 1,347 10%
Operation Expense 737 640 15%
Maintenance Expense 228 249 (8%)
Depreciation and Amortization Expense 569 546 4%
Other Operating Expenses 246 246 --
Operating Income $ 995 $ 997 --
YEAR ENDED

DECEMBER 31,
.............. PERCENT
1996 1995  CHANGE

(IN MILLIONS)

Base Revenues(1) $2,743 $2,645 4%
Reconcilable Fuel Revenues(2) 1,282 1,035 24%
Fuel and Purchased Power Expense 1,347 1,113 21%
Operation Expense 640 616 4%
Maintenance Expense 249 250 --

Depreciation and Amortization Expense 546 475 15%
Other Operating Expense 246 246 --

Operating Income $ 997 $ 980 2%

(1) Includes miscellaneous revenues, certain non-reconcilable fuel revenues and
certain purchased power-related revenues.

(2) Includes revenues collected through a fixed fuel factor net of adjustment
for over/under recovery. See "-- Operating Revenues -- Electric Operations."

OPERATING INCOME -- ELECTRIC OPERATIONS

1997 Compared to 1996. Electric Operations' operating income (before income
taxes) was $995 million in 1997 compared with $997 million the previous year.
The decrease in operating income was due to increases in operations expense and
depreciation and amortization expense, partially offset by increased revenues
from electric sales growth and decreases in maintenance expense, as described
below. Total KwH sales rose 3% during 1997, with increases of 1% in residential
sales, 6% in commercial sales and 2% in firm industrial sales.

1996 Compared to 1995. Electric Operations' operating income (before income
taxes) was $997 million in 1996 compared with $980 million in 1995. Increased
sales resulting from favorable weather and economic conditions helped offset the
effects of the increases in operations expense and depreciation and amortization
expense discussed below. Total KWH sales rose 6% during 1996, with increases of
4% in residential sales, 3% in commercial sales and 7% in firm industrial sales.



OPERATING REVENUES -- ELECTRIC OPERATIONS

1997 Compared to 1996. Electric Operations' 3% increase in base revenues
(which includes electric sales, miscellaneous revenues and certain non-
reconcilable fuel) is primarily the result of newly recorded transmission
revenues. Electric Operations' transmission revenues (which are considered
miscellaneous revenues) in 1997 were $86 million but were offset by related
transmission expenses of $88 million which are included in operation and
maintenance expenses. For information regarding these transmission revenues, see
"-- Certain Factors Affecting Future Earnings of the Company and its
Subsidiaries -- Competition -- Electric Operations -- Competition in Wholesale
Market" below.

Electric Operations' 10% increase in reconcilable fuel revenue resulted
primarily from increased natural gas prices. The Public Utility Commission of
Texas (Texas Utility Commission) provides for recovery of certain fuel and
purchased power costs through a fixed fuel factor included in electric rates.
The fixed fuel factor is established during either a utility's general rate
proceeding or its fuel factor proceeding and is generally effective for a
minimum of six months. Revenues collected through such factor are adjusted
monthly to equal actual fuel costs; therefore, such revenues and expenses have
no effect on earnings unless fuel costs are determined not to be recoverable.
The adjusted over/under recovery of fuel costs is recorded on the Company's
Consolidated Balance Sheets as fuel-related credits or fuel-related debits,
respectively. Fuel costs are reviewed during periodic fuel reconciliation
proceedings, which are required at least every three years. Electric Operations
filed a fuel reconciliation proceeding with the Texas Utility Commission on
January 30, 1998 for the three year period ending July 31, 1997.

In 1997, Electric Operations implemented (i) a $70 million temporary fuel
surcharge (inclusive of interest) effective for the first six months of 1997 and
(ii) a $62 million temporary fuel surcharge (inclusive of interest) effective
for the last six months of 1997. As of December 31, 1997, Electric Operations'
cumulative under-recovery of fuel costs was $172 million, including interest. In
December 1997, the Texas Utility Commission approved the implementation of a
$102 million (inclusive of interest) temporary fuel surcharge which was
implemented by Electric Operations on January 1, 1998, with recovery extending
from 8 months to 16 months depending on the customer class. Electric Operations
requested the surcharge in order to recover its under-recovery of fuel expenses
for the period March 1997 through August 1997.

FUEL AND PURCHASED POWER EXPENSE -- ELECTRIC OPERATIONS

Fuel costs constitute the single largest expense for Electric Operations. The
mix of fuel sources for generation of electricity is determined primarily by
system load and the unit cost of fuel consumed. The average cost of fuel used by
Electric Operations in 1997 was $1.87 per million British Thermal Units (MMBtu)
($2.60 for natural gas, $2.02 for coal, $1.08 for lignite and $0.54 for
nuclear). In 1996, the average cost of fuel was $1.82 per MMBtu ($2.31 for
natural gas, $2.11 for coal, $1.11 for lignite and $0.62 for nuclear). Fuel
costs are reconciled to fuel revenues resulting in no effect on earnings unless
fuel costs are determined not to be recoverable.

1997 Compared to 1996. Fuel expenses in 1997 increased by $66 million or 6%
over 1996 expenses. The increase was driven by significant increases in the
average unit cost of natural gas, which rose to $2.60 per MMBtu in 1997 from
$2.31 per MMBtu in 1996. Purchased power expenses also increased in 1997 by $63
million or 20% over 1996 expenses. This change was primarily due to higher
prices paid to qualifying facilities for purchased electric energy principally
as a result of increases in gas prices, energy purchased under Electric
Operations' joint dispatching agreement with the City of San Antonio (See Note
12(c) to the Company's Consolidated Financial Statements), and Electric
Operations participating in the newly deregulated Texas wholesale energy market
in order to buy and sell energy at lower costs to its customers.

1996 Compared to 1995. Fuel expenses in 1996 increased by $146 million or 17%
over 1995 expenses. The increase was driven by significant increases in the
average unit cost of natural gas, which rose to $2.31 per MMBtu in 1996 from
$1.69 per MMBtu in 1995. Purchased power expenses also increased in 1996 by $89
million over 1995 expenses. This change was driven primarily by the unit cost
paid for purchased electric energy which rose as a result of the increase in
natural gas prices.



OPERATION AND MAINTENANCE EXPENSES, DEPRECIATION, AMORTIZATION AND OTHER --
ELECTRIC OPERATIONS

1997 Compared to 1996. Operation and maintenance expense increased $76 million
in 1997, including $88 million due to transmission tariffs within the Electric
Reliability Council of Texas (ERCOT). These expenses are largely offset by $86
million of revenue associated with wholesale transmission services. The
additional expenses do not reflect a significant increase in Electric
Operations' cost of providing transmission service, but only a change in the
pricing and billing of wholesale transmission services among providers in Texas.

In 1997, Electric Operations incurred $17.4 million in work force severance
costs as a result of its efforts to streamline and improve certain business
activities. In 1996, Electric Operations incurred severance costs of $30
million.

Depreciation and amortization expense increased $23 million in 1997 compared
to 1996. The increase is primarily due to the additional accelerated
amortization of $16 million over 1996 of Electric Operations' investment in
lignite reserves. In 1996, Electric Operations began amortizing its $153 million
investment in these lignite reserves, which are associated with a canceled
generation project. The lignite reserves will be fully amortized no later than
2002. In each of 1997 and 1996, Electric Operations wrote down its investment in
the South Texas Project by $50 million in addition to ordinary depreciation
associated with the South Texas Project. The additional amortization of the
lignite reserves and the South Texas Project is allowed pursuant to Electric
Operations' most recent rate order. For additional information regarding these
amortizations, see Note 1(f) to the Company's Consolidated Financial Statements.

1996 Compared to 1995. Operations and maintenance expense increased by $23
million or 3% in 1996. This increase is largely attributable to the
implementation of an employee incentive compensation program and an increase in
severance payments paid to former employees. A significant decline in employee
benefits-related expenses partially offset the other increases in operations and
maintenance expense.

In 1995, Electric Operations incurred $15 million in work force severance as a
result of its efforts to streamline and improve certain business activities as
compared to $30 million in 1996.

NATURAL GAS DISTRIBUTION

Domestic natural gas distribution operations (Natural Gas Distribution) are
conducted through the Arkla, Entex and Minnegasco divisions of NorAm and are
included in the Company's actual consolidated results of operations beginning on
the Acquisition Date. These operations consist of natural gas sales to, and
natural gas transportation for, residential, commercial and certain industrial
customers in six states: Arkansas, Louisiana, Minnesota, Mississippi, Oklahoma
and Texas.



The following table provides summary data regarding the unaudited pro forma
financial results of operations of Natural Gas Distribution, including operating
statistics, for 1997 and 1996. Results of operations data for prior periods are
not presented because the Company had no operations in this segment prior to the
Merger.

UNAUDITED
PRO FORMA
YEAR ENDED
DECEMBER 31,
------------- PERCENT
1997 1996 CHANGE
($ IN MILLIONS)

Operating Revenues $2,202 $2,113 4%
Operating Expenses:

Natural Gas 1,441 1,348 7%
Operation and Maintenance 247 250 (1%)
Depreciation and Amortization 123 120 3%
Other Operating Expenses(1) 238 235 1%

Total Operating Expenses 2,049 1,953 5%
Operating Income $ 153 $ 160 (4%)
Throughput Data (in Bcf):

Residential and Commercial Sales 326 333 (2%)
Industrial Sales 59 58 2%
Transportation 42 42 -

Total Throughput 427 433 (1%)

(1) Before a $6 million one-time charge incurred in 1996 for early retirement
and severance costs.

1997 Compared to 1996 (Pro Forma). The increase of approximately $89 million
(4%) in pro forma Natural Gas Distribution operating revenue for the year ended
December 31, 1997 in comparison to the corresponding period of 1996 is
principally due to the increase in purchased gas costs.

Pro forma operating income was $153 million in 1997 compared with $160 million
(before a one-time charge of $6 million for early retirement and severance) in
1996. The decrease of approximately $7 million (4%) in 1997 pro forma operating
income was principally due to decreased Minnegasco customer usage due to warmer
weather and customer conservation, decreased Arkla customer usage due to warmer
weather (primarily in the first quarter of 1997) and Arkla's charges associated
with the applicable state regulatory commission's methodology of calculating the
price of gas charged to customers (the purchased gas adjustment) primarily in
Louisiana. Partially offsetting the decrease is an increase in Minnegasco's
performance based rate incentive recoveries and customer growth and increased
revenues from Entex due to rate relief granted in 1996 and fully reflected in
1997.

The $93 million (7%) increase in gas purchased costs in 1997 compared to 1996
primarily reflects the increase in Natural Gas Distribution's average cost of
gas in 1997 (consistent with the overall increase in the market price of gas)
along with the purchased gas adjustment described above.

INTERSTATE PIPELINE

Interstate natural gas pipeline operations (Interstate Pipeline) are conducted
through NorAm Gas Transmission Company (NGT) and Mississippi River Transmission
Corporation (MRT), two wholly owned subsidiaries of NorAm. The NGT system
consists of approximately 6,200 miles of natural gas transmission lines located
in portions of Arkansas, Kansas, Louisiana, Mississippi, Missouri, Oklahoma,
Tennessee and Texas. The MRT system consists of approximately 2,000 miles of
pipeline serving principally the greater St. Louis metropolitan area in Illinois
and Missouri. The results of operations of Interstate Pipeline are included in
the Company's actual consolidated results of operations beginning on the
Acquisition Date.



The following table provides summary data regarding the unaudited pro forma
results of operations of Interstate Pipeline including operating statistics for
1997 and 1996. Results of operations data for prior periods are not presented
because the Company had no operations in this segment prior to the Merger.

UNAUDITED
PRO FORMA
YEAR ENDED
DECEMBER 31,
----------------- PERCENT
1997 1996 CHANGE
($ IN MILLIONS)
Operating Revenues $ 295 $ 347 (15%)
Operating Expenses:

Natural Gas 42 76 (45%)

Operation and Maintenance 45 49 (8%)

Depreciation and Amortization 46 45 2%

Other Operating Expenses(1) 62 68 (9%)

Total Operating Expenses 195 238 (18%)

Operating Income $ 100 $ 109 (9%)
Throughput Data (in million MMBtu):

Natural Gas Sales 18 33 (45%)

Transportation 911 952 (4%)

Elimination(2) (17) (31) 45%

Total Throughput 912 954 (4%)

(1) Before a $17 million one-time charge incurred in 1996 for early retirement
and severance costs.

(2) Elimination of volumes both transported and sold.

1997 Compared to 1996 (Pro Forma). Pro forma operating revenues for Interstate
Pipeline decreased by $52 million (15%) for the year ended December 31, 1997 in
comparison to the corresponding period of 1996. The decrease in revenues
primarily reflects a decline in natural gas sales revenue resulting from the
expiration in 1996 of an unbundled natural gas sales contract between Interstate
Pipeline and Arkla. Natural gas sales to Natural Gas Distribution were $60
million in 1996 and none in 1997. It is anticipated that substantially all
future revenues for Interstate Pipeline will be from natural gas transportation
only.

Pro forma operating income was $100 million in 1997 compared to $109 million
(before a one-time charge of $17 million for early retirement and severance) in
1996. This decrease of approximately $9 million (9%) in Interstate Pipeline's
pro forma operating income between 1997 and 1996 results primarily from three
factors: (i) a 6% decrease in transportation revenues, (ii) a 43% decrease in
natural gas sales revenue (as described above) and (iii) lower demand for
natural gas transportation as a result of lower natural gas consumption
(primarily weather-related) in the eastern markets served by the segment. These
factors were offset partially by an approximately 18% decline in operating
expenses primarily due to decreases in gas purchased.

The decline in transportation revenues are largely attributable to price
differentials between the average spot price for Mid-continent natural gas
(Interstate Pipeline's primary supply area) and Gulf Coast natural gas in 1997.
When prices of Gulf Coast gas decrease significantly relative to Mid-continent
gas, downward pressure on transportation prices occurs when selling in west to
east markets like those of NGT. This competitive pressure, in turn, results in a
decline in average transportation rates under contracts that contain market-
sensitive pricing provisions.

The $34 million (45%) decrease in gas purchased costs in 1997 compared to 1996
is largely attributable to the expiration of long-term supply contracts entered
into prior to unbundling, as discussed above. Other operating expenses decreased
$4 million (9%) in 1997 compared to 1996 primarily due to the elimination of



non-recurring costs combined with cost reductions related to the 1996 early
retirement and severance program and reductions in costs allocated from NorAm.

During 1997, Interstate Pipeline's largest unaffiliated customer was a natural
gas utility that serves the greater St. Louis metropolitan area. Revenues from
this customer are generated pursuant to several long-term firm transportation
and storage contracts that currently are scheduled to expire at various dates

between October 1999 and May 2000.

Interstate Pipeline is currently negotiating

with the natural gas utility to renew these agreements.

ENERGY MARKETING

Energy marketing and gathering business (Energy Marketing) includes the
operations of the Company's wholesale and selected retail energy marketing

businesses and natural gas gathering activities conducted,
NorAm Energy Management,
three wholly owned subsidiaries of NorAm.

NorAm Energy Services, Inc.
Field Services Corp. (NFS),

(NES),

respectively, by
Inc. (NEM) and NorAm

The following table provides summary data regarding the unaudited pro forma

results of operations of Energy Marketing,

including operating statistics for

1997 and 1996. Results of operations data for prior periods are not presented
because the Company had no operations in this segment prior to the Merger.

UNAUDITED PRO

FORMA
YEAR ENDED
DECEMBER 31
--------------- PERCENT
1997 1996 CHANGE
(IN MILLIONS)
Operating Revenues $ 3,589 $2,645 36%
Operating Expenses:
Natural Gas and Purchased Power, net 3,477 2,489 40%
Operation and Maintenance 46 68 (32%)
Depreciation and Amortization 11 10 10%
Other Operating Expenses 40 29 38%
Total Operating Expenses 3,574 2,596 38%
Operating Income $ 15 $ 49 (69%)
Operations Data:
Natural Gas (in Bcf):
Sales 1,185 1,076  10%
Transportation 24 26 (8%)
Gathering 242 231 5%
Total 1,451 1,333 9%
Electricity (in thousand MwH):
Wholesale Power Sales 24,997 2,776 800%

1997 Compared to 1996 (Pro Forma). Pro forma operating revenues for Energy
Marketing increased by $944 million (36%) for 1997 in comparison to 1996 due to
increased natural gas and electricity trading volumes. Increased volumes in 1997
had minimal effect on operating income due to low operating margins in both

periods.

Pro forma operating income for 1997 was $15 million compared to $49 million in
1996. This decrease of approximately $34 million (69%) was primarily attributed

to:

(1) hedging losses associated with anticipated first quarter 1997 sales

under peaking contracts and (ii) losses from the sale of natural gas held in
storage and unhedged in the first quarter of 1997 totaling $17 million. In
addition, other operating expenses increased $11 million largely due to
increased staffing and marketing activities made in support of the increased

sales
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and expanded marketing efforts. Partially offsetting these unfavorable
impacts were increased margins from natural gas gathering activities.

Natural gas and purchased power expense increased $988 million (40%) in 1997
compared to 1996 primarily due to increased gas and electricity marketing
activities but also included hedging losses and losses from the sale of natural
gas, as discussed above.

To minimize fluctuations in the price of natural gas and transportation,
NorAm, primarily through NES, enters into futures transactions, swaps and
options in order to hedge against market price changes affecting (i) certain
commitments to buy, sell and transport natural gas, (ii) existing gas storage
inventory and (iii) certain anticipated transactions, some of which carry off-
balance sheet risk. NES also enters into natural gas derivatives for trading
purposes and electricity derivatives for hedging and trading purposes. For a
discussion about the Company's accounting treatment of derivative instruments,
see Note 2 to the Company's Consolidated Financial Statements and "Quantitative
and Qualitative Disclosures About Market Risk" below.

The Company believes that NES' energy marketing and risk management services
have the potential of complementing the Company's strategy of developing and/or
acquiring unregulated generation assets in other markets. As a result, the
Company has made, and expects to continue to make, significant investments in
developing NES' internal software, trading and personnel resources.

INTERNATIONAL

The Company's international business segment (International) includes the
results of operations of HI Energy, a wholly owned subsidiary of the Company
that participates in the development and acquisition of foreign independent
power projects and the privatization of foreign generation and distribution
facilities, and of the international operations of NorAm. Substantially all of
the Company's International operations to date have been in Central and South
America.

Results of operations data for International are presented in the following
table on an unaudited pro forma basis as if the Merger had occurred as of
January 1, 1997 and 1996, as applicable. The primary pro forma adjustment made
to this segment in connection with the Merger is to give effect to the
development costs and other expenditures incurred by certain NorAm subsidiaries
on international projects prior to the Acquisition Date. The adjustment had no
effect on operating revenues. Results of operations for International for the
years ended December 31, 1996 and 1995 are presented on an actual basis as the
related NorAm operations for such years were immaterial.

UNAUDITED
PRO FORMA ACTUAL
YEAR ENDED YEAR ENDED
------------------ PERCENT --------------
1997 1996 CHANGE 1996 1995
(IN MILLIONS) (IN MILLIONS)
Operating Revenues $ 92 $ 62 48% $ 62 $ 47
Operating Expenses: (1)
Fuel 21 19 11% 19 18
Operation and Maintenance 50 42 19% 39 76
Depreciation and Amortization 4 2 100% 2 1
Total Operating Expenses 75 63 19% 60 95
Operating Income (LossS) $ 17 $ (1) $ 2 $ (48)

(1) International operating expenses are included in other operating expenses on
the Company's Statements of Consolidated Income. The above detail is
provided for informational purposes only.

1997 Compared to 1996 (Pro Forma). Pro forma operating income for 1997 was $17
million compared to an operating loss of approximately $1 million for the same
period in 1996. The first quarter of 1996 includes an $8 million pre-tax non-
recurring charge related to the write-off of a portion of HI Energy's investment
in two
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tire-to-energy plants in 1996. Excluding non-recurring charges, International
would have had operating income in 1996 of $7 million. The increase in 1997
operating income is due to increased equity earnings of $32 million partially
offset by higher operation expenses resulting from increased corporate and
project development costs. Equity earnings increased primarily due to
investments in Brazil and Colombia. Light Servicos de Eletricidade S.A. (Light)
reported enhanced results in 1997 and a full year of operations compared to only
eight months in 1996. HI Energy's investment in EPSA, a Colombian electric
utility, in which HI Energy acquired a 28% interest in June 1997, also
contributed to the increase in equity income.

Excluding after-tax nonrecurring charges of $5 million for 1996,
International's pro forma net income was $23 million and $3 million for 1997 and
1996, respectively. Generally, HI Energy's net income exceeds its operating
income because of tax benefits and because equity income is reflected net of
tax. However, in 1996 net income did not exceed operating income primarily due
to lower equity earnings in 1996.

1996 Compared to 1995 (Actual). Operating income for the year ended December
31, 1996 was $2 million compared to an operating loss of $48 million for the
same period in 1995. The increase is primarily due to (i) equity earnings of
approximately $16 million from Light which was acquired in May 1996, (ii) a $20
million reduction in non-recurring charges associated with the investment in two
tire-to-energy plants (included in operation and maintenance expenses) and (iii)
reduced project development costs (included in operation and maintenance
expenses). International's actual net income in 1996 was $.2 million compared to
a loss of $33 million in 1995.

International intends to evaluate and consider a wide array of potential
business strategies, including possible acquisitions, restructurings,
reorganizations and/or dispositions of currently owned properties or
investments. Pursuit of any of the above strategies, or any combination thereof
could have a significant impact on the business operations and financial
condition of International.

For additional information about the accounting treatment of certain of HI
Energy's foreign investments, see Note 5 to the Company's Consolidated Financial
Statements.

CORPORATE

Corporate. The Company's corporate and other business segment (Corporate)
includes the operations of HI Power Generation, Inc. (HIPG), which is engaged in
the acquisition, development, and operation of domestic non-rate regulated power
generation facilities, the Company's unregulated retail electric services
business, certain real estate holdings of the Company, corporate costs and
inter-unit eliminations.

In 1997, Corporate's pro forma operating loss of $61 million which reflects an
increase of $19 million when compared to 1996. The increase in pro forma
operating losses was primarily due to (i) losses associated with the Company's
non-regulated utility services business; (ii) consumer services business; (iii)
unregulated retail electric services business; and (iv) expenses related to the
development of domestic power generation projects.

HIPG. HIPG was formed in March 1997 to pursue the acquisition of domestic
electric generation assets as well as the development of new domestic non-rate
regulated power generation facilities. The Company has invested approximately $3
million in HIPG development activities since its formation. HIPG currently has
entered into commitments associated with various generation projects amounting
to $338 million, including certain commitments that remain subject to due
diligence and other conditions. The Company currently expects to finance these
commitments primarily with the proceeds from bank borrowings obtained by one or
more subsidiaries of the Company. The Company expects that HIPG will continue to
participate as a bidder in future sales of generating assets. Depending on the
timing and success of HIPG's future bidding efforts resulting expenditures could
be substantial.
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CERTAIN FACTORS AFFECTING FUTURE EARNINGS
OF THE COMPANY AND ITS SUBSIDIARIES

Earnings for the past three years are not necessarily indicative of future
earnings and results. The level of future earnings depends on numerous factors
including (i) the Company's ability to successfully integrate the operations of
NorAm into the Company's operations; (ii) the future growth in the Company and
its subsidiaries' energy sales; (iii) weather; (iv) the success of the Company's
and its subsidiaries' entry into non-rate regulated businesses such as energy
marketing and international and domestic power projects; (v) the Company's and
its subsidiaries' ability to respond to rapid changes in a competitive
environment and in the legislative and regulatory framework under which it has
traditionally operated; (vi) rates of economic growth in the Company's and its
subsidiaries' service areas; (vii) the ability of the Company and its
subsidiaries to control costs and to maintain pricing structures that are both
attractive to customers and profitable; (viii) the outcome of future rate
proceedings; and (ix) future legislative initiatives.

In order to adapt to the increasingly competitive environment in which the
Company and its subsidiaries operate, the Company intends to evaluate and
consider a wide array of potential business strategies. These may include
business combinations or acquisitions involving other utility or non-utility
businesses or properties, internal restructuring, and reorganizations or
dispositions of currently owned properties or currently operating business
units. Pursuit of any of the above strategies, or any combination thereof, may
significantly affect the business operations and financial condition of the
Company.

RATE PROCEEDINGS -- ELECTRIC OPERATIONS

The Texas Utility Commission has jurisdiction (or, in some cases, appellate
jurisdiction) over the electric rates of Electric Operations and as such
monitors Electric Operations' earnings to ensure that Electric Operations is not
earning in excess of a reasonable rate of return.

In 1997, the Texas legislature considered but did not pass legislation
intended to address various issues concerning the restructuring of the electric
utility industry, including proposals that would permit Texas retail electric
customers to choose their own electric suppliers beginning on December 31, 2001.
The legislative proposals included provisions relating to full stranded cost
recovery; rate reductions; rate freezes; the unbundling of generation
operations, transmission and distribution and customer service operations;
securitization of regulatory assets; and consumer protections. Although the
Company and certain other parties (including the Texas Utility Commission)
supported the bill, it was not enacted prior to the expiration of the
legislative session.

In October 1997, the Company presented a proposed transition to competition
plan intended to address certain aspects of the proposals contained in the
legislation formerly pending before the Texas legislature. By mid-December 1997,
negotiations resulted in a settlement agreement (Settlement Agreement) among the
Company and representatives of the state's consumer and industrial groups, the
staffs of the City of Houston, the Texas Utility Commission and others that was
presented to the Texas Utility Commission, where it is currently under
consideration.

Under the terms of the proposal, residential customers will receive a 4%
credit to the base cost of electricity in 1998, increasing to 6% in 1999. Small
and mid-sized businesses will receive a 2% credit to their base costs beginning
in 1998. The combined effect of these reductions is expected to be a $166
million decrease in base revenues over a two year period. In addition, the
Company (over the next two years) will be permitted to mitigate its potentially
stranded costs by (i) redirecting to production property all of its current
depreciation expenses that would otherwise be credited to accumulated
depreciation for transmission and distribution property, and (ii) applying any
and all earnings above a rate of return cap of 9.95% to additional depreciation
of production property. The Company estimates that redirected depreciation over
the two-year period of 1998 and 1999 will be approximately $364 million. As part
of the Settlement Agreement, the Company will support proposed legislation in
the 1999 Texas legislative session that includes provisions providing for retail
customer choice effective December 31, 2001 and other provisions consistent with
those in the 1997 proposed legislation.
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The Settlement Agreement is currently under consideration by the Texas Utility
Commission, the City of Houston and other cities served by HL&P. In December
1997, the Texas Utility Commission approved the petition filed by the Company to
implement the requested base rate credits on a temporary basis beginning January
1, 1998, pending final Texas Utility Commission consideration. The approval also
included the accounting order necessary to permit the Company to begin
redirecting depreciation from its transmission and distribution facilities to
production property on a temporary basis pending final Texas Utility Commission
consideration. A procedural schedule has been developed by the Texas Utility
Commission whereby a final decision regarding the Settlement Agreement would be
reached by the end of March 1998.

Although the Company believes that the proposal has strong support from many
groups active in the debate over deregulation of the electric industry, it is
not in a position at this time to predict whether the proposal will be adopted,
and if adopted, what form it ultimately may take.

COMPETITION -- ELECTRIC OPERATIONS

Due to changing government regulations, technological developments and the
availability of alternative energy sources, the U.S. electric utility industry
has become increasingly competitive.

Long-Term Trends in Electric Utility Industry. Based on a strategic review of
the Company's business and of ongoing developments in the electric utility and
related industries regarding competition, regulation and consolidation, the
Company's management believes that the pace of change affecting the electric
utility industry is likely to accelerate, albeit on a state-by-state basis. As
of December 31, 1997, 16 states are considering legislative proposals to
restructure electricity markets. The Company's management also believes the
businesses of electricity and natural gas are converging and consolidating and
these trends will alter the structure and business practices of companies
serving these markets in the future. In particular, the Company's management has
observed a trend toward performance based ratemaking for regulated transmission
and distribution operations. This trend should provide incentives for electric
utilities to become more efficient.

Competition in Wholesale Market. The Energy Policy Act of 1992 and the Texas
Public Utility Regulatory Act of 1995 (PURA) both contain provisions intended to
facilitate the development of a wholesale energy market. Although HL&P's
wholesale sales traditionally have accounted for less than 1% of its total
revenues, the expansion of competition in the wholesale electric market is
significant in that it has increased the range of nonutility competitors, such
as exempt wholesale generators (EWGs) and power marketers, in the Texas electric
market as well as resulted in fundamental changes in the operation of the state
transmission grid.

In February 1996, the Texas Utility Commission adopted rules granting third-
party users of transmission systems open access to such systems at rates, terms
and conditions comparable to those available to utilities owning such
transmission assets. Under the Texas Utility Commission order implementing the
rule, HL&P was required to separate, on an operational basis, its wholesale
power marketing operations from the operations of the transmission grid and, for
purposes of transmission pricing, to disclose each of its separate costs of
generation, transmission and distribution.

In January 1997, the Texas Utility Commission approved interim transmission
cost of service rates under the new transmission access pricing rules. The
associated 1997 revenue was $86 million offset by transmission expenses of $88
million.

In August 1996, the Texas Utility Commission approved the creation of an
Independent System Operator (ISO) to manage the electric grid of the Electric
Reliability Council of Texas (ERCOT). The ISO is a key component of implementing
the Texas Utility Commission's overall strategy to create a competitive
wholesale market. The ISO is responsible for ensuring that all power producers
and traders have fair access to the ERCOT electric transmission system. The
ERCOT ISO plan is the first ISO proposal to be implemented in the U.S. The ISO
is governed by an equal number of representatives from each of six wholesale
market groups: investor owned utilities, municipally owned utilities, electric
cooperatives and river authorities, transmission dependent utilities,
independent power producers and power marketers.
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Competition in Retail Market. The Company has agreed pursuant to the
Settlement Agreement to support legislation in 1999 that is intended to permit
Texas retail electric customers to choose their own suppliers beginning on
December 31, 2000.

In January 1997, the Texas Utility Commission delivered a report to the Texas
legislature on the scope of competition in Texas electric markets and the impact
of competition and industry restructuring on customers in both competitive and
non-competitive markets (including legislative recommendations to promote the
public interest in such markets). In its report, the Texas Utility Commission
recommended that the Texas legislature enact legislation to implement retail
competition in Texas but recommended against any legislation that would
introduce broad-based retail competition before 2000. The Texas Utility
Commission is currently updating this report for the 1999 legislative session.

For information about the Company's proposed transition to competition plan,
see "-- Certain Factors Affecting Future Earnings of the Company and its
Subsidiaries -- Rate Proceedings -- Electric Operations."

Stranded Costs. As the U.S. electric utility industry continues its transition
to a more competitive environment, a substantial amount of fixed costs
previously approved for recovery under traditional utility regulatory practices
(including regulatory assets and liabilities) may become "stranded," i.e.,
unrecoverable at competitive market prices. The issue of stranded costs could be
particularly significant with respect to fixed costs incurred in connection with
the past construction of generation plants, such as nuclear power plants, which
would not command the same price for their output as they have in a regulated
environment.

In January 1997, the Texas Utility Commission delivered a report to the Texas
legislature on stranded investments in the electric utility industry in Texas.
The report estimated that the total amount of stranded costs for all Texas
utilities could be as high as $21 billion, based on one set of assumptions, and
alternatively projected that such costs could be minimal or non-existent, based
on another set of assumptions. Electric Operations' estimated stranded costs as
set forth in the Texas Utility Commission report, calculated based on various
sets of assumptions provided by the Texas Utility Commission, ranged from non-
existent to $6 billion. The broad range of estimates illustrates the inherent
uncertainty in calculating these costs. The Texas Utility Commission is
currently updating this report for the 1999 legislative session.

Regulatory Assets and Liabilities. Electric Operations applies the accounting
policies established in SFAS No. 71, "Accounting for the Effects of Certain
Types of Regulation" (SFAS No. 71). In general, SFAS No. 71 permits a company
with cost-based rates to defer certain costs that would otherwise be expensed to
the extent that the utility is recovering or expects to recover such costs in
rates charged to customers. If, as a result of changes in regulation or
competition, Electric Operations' ability to recover these assets and/or
liabilities would not be assured, then pursuant to SFAS No. 101, "Accounting for
Discontinuation of Application of SFAS No. 71 (SFAS No. 101) and SFAS No. 121,
"Accounting for the Impairment of Long- Lived Assets and for Long-Lived Assets
to be Disposed of" (SFAS No. 121), Electric Operations would be required to
write off or write down such net regulatory assets to the extent that they
ultimately were determined not to be recoverable. For further information
concerning regulatory assets or the Company's balance sheet and discussion of
the accounting for regulatory assets and liabilities, see Note 1(c) to the
Company's Consolidated Financial Statements.

COMPETITION -- OTHER OPERATIONS

Natural Gas Distribution competes primarily with alternate energy sources such
as electricity and other fuel sources as well as with providers of energy
conservation products. In addition, as a result of federal regulatory changes
affecting interstate pipelines, it has become possible for other natural gas
suppliers and distributors to bypass Natural Gas Distribution's facilities and
market, sell and/or transport natural gas directly to small commercial and/or
large volume customers.

Interstate Pipeline competes with other interstate and intrastate pipelines in
the transportation and storage of natural gas. The principal elements of
competition among pipelines are rates, terms of service, and flexibility and
reliability of service. Interstate Pipeline competes indirectly with other forms
of energy available to its customers, including electricity, coal and fuel oils.
The primary competitive factor is price. Changes in
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the availability of energy and pipeline capacity, the level of business
activity, conservation and governmental regulations, the capability to convert
to alternative fuels, and other factors, including weather, affect the demand
for natural gas in areas served by Interstate Pipeline and the level of
competition for transport and storage services.

Energy Marketing competes for sales in its gas marketing business with other
natural gas merchants, producers and pipelines based on its ability to aggregate
supplies at competitive prices from different sources and locations and to
utilize efficiently transportation from third-party pipelines. Energy Marketing
also competes against other energy marketers on the basis of its relative
financial position and access to credit sources. This competitive factor
reflects the tendency of energy customers, natural gas suppliers and natural gas
transporters to seek financial guarantees and other assurances that their energy
contracts will be satisfied. As pricing information becomes increasingly
available in the energy marketing business and as deregulation in the
electricity markets continues to accelerate, the Company anticipates that Energy
Marketing will experience greater competition and downward pressure on per-unit
profit margins in the energy marketing industry.

Competition for acquisition of international and domestic non-rate regulated
power projects is intense. HI Energy and HIPG compete against a number of other
participants in the non-utility power generation industry, some of which have
greater financial resources and have been engaged in non-utility power projects
for periods longer than the Company and have accumulated greater portfolios of
projects. Competitive factors relevant to the non-utility power industry include
financial resources, access to non-recourse funding and regulatory factors.

FLUCTUATIONS IN COMMODITY PRICES AND DERIVATIVE INSTRUMENTS

For information regarding the Company's exposure to risk as a result of
fluctuations in commodity prices and derivative instruments, see Item 7A below.

ACCOUNTING TREATMENT OF ACES

The Company accounts for its investment in Time Warner Convertible Preferred
Stock (TW Preferred) under the cost method. As a result of the Company's
issuance of the ACES, certain increases in the market value of Time Warner
common stock (the security into which the TW Preferred is convertible) could
result in an accounting loss to the Company, pending the conversion of the
Company's TW Preferred into Time Warner common stock.

Prior to the conversion of the TW Preferred into Time Warner common stock,
when the market price of Time Warner common stock increases above $55.5844, the
Company records in Other Income (Expense) an accounting loss equal to the
aggregate amount of such increase as applicable to all ACES multiplied by
0.8264. In accordance with generally accepted accounting principles, this
accounting loss (which reflects the unrealized increase in the Company's
indebtedness with respect to the ACES) may not be offset by accounting
recognition of the increase in the market price of the Time Warner common stock
that underlies the TW Preferred. Upon conversion of the TW Preferred, the
Company will begin recording unrealized net changes in the market prices of the
Time Warner common stock and the ACES as a component of common stock equity.

As of December 31, 1997, the market price of Time Warner common stock was
$62.00 per share. Accordingly, the Company recognized an increase of $121
million in the unrealized liability relating to its ACES indebtedness (which
resulted in an after tax earnings reduction of $79 million or $.31 per share).
The Company believes that this unrealized loss for the ACES is more than
economically hedged by the approximately $430 million unrecorded unrealized gain
at December 31, 1997 relating to the increase in the fair value of the Time
Warner common stock underlying the investment in TW Preferred since the date of
its acquisition. Any gain related to the increase in the fair value of Time
Warner Common Stock would be recognized upon the sale of the TW Preferred or the
shares of common stock into which such TW Preferred is converted. As of February
28, 1998, the price of Time Warner common stock was $67.50 per share which would
have resulted in the Company recognizing an additional increase of $104 million
in the unrealized
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liability represented by its indebtedness under the ACES. The related unrecorded
unrealized gain as of February 28, 1998 would have been computed as an
additional $126 million.

IMPACT OF THE YEAR 2000 ISSUE AND OTHER SYSTEM IMPLEMENTATION ISSUES

The Company is currently evaluating its computer and software requirements in
light of changes in the electric utility and energy services industries and the
acquisition of NorAm and resulting expansions of the Company into energy trading
activities.

In September 1997, the Company entered into an agreement with SAP America,
Inc. (SAP) to license SAP's proprietary R/3 enterprise software. The licensed
software includes finance and accounting, human resources, materials management
and service delivery components. Based on the current timetable for completion
of the SAP implementation and integration project (Project), the Company
estimates that the third-party cost (including software license fees, fees for
consulting and other services and hardware acquisition costs) plus internal
costs of the Project will be approximately $130 million. It is currently
projected that these costs would be incurred over a three-year period. All
business process reengineering costs associated with the Project will be
expensed by the Company when incurred. It is anticipated that the implementation
of SAP will negate the need to modify many of the Company's computer systems to
accommodate the year 2000. The Company is also considering installing a new
customer information system; expenditures for the installation of such a system
have not been determined but could be significant.

The Company is also evaluating various alternatives intended to permit its
existing computer programs (those not anticipated to be replaced by SAP) to
accommodate the year 2000 and beyond. Based on current internal cost and
productivity studies as well as bids recently solicited from various computer
software contractors, the Company estimates that the cost of resolving the year
2000 issue for its current operations (other than those anticipated to be
replaced by SAP) will range between $20 million to $25 million.

The costs of becoming year 2000 compliant and the dates by which the Company
plans to complete the year 2000 modifications are based on management's
estimates, which were derived utilizing numerous assumptions regarding future
events, including the continued availability of certain resources, third party
modification plans and other factors. However, there can be no guarantee that
these cost or time estimates will be achieved, and actual results could differ
materially. Specific factors that might cause such material differences include,
but are not limited to, the availability of personnel trained in this area and
the ability to locate and correct all relevant computer codes.

RISKS OF OVERSEAS OPERATIONS

As of December 31, 1997, the Company's Consolidated Balance Sheets reflected
$803 million of foreign investments, a substantial portion of which represent
equity investments in foreign utility companies.

Foreign power projects entail certain political and financial risks, distinct
from those associated with domestic power projects. Such risks include (1)
expropriation, (ii) political instability, (iii) currency exchange rate
fluctuations and repatriation restrictions and (iv) regulatory and legal
uncertainties. Although HI Energy seeks to minimize these risks in a variety of
ways, including co-investing with local partners, financing investments with
nonrecourse debt and reviewing the potential return of any investment against
related political and other risks, there can be no assurance that HI Energy's
efforts to minimize overseas operational risks will be successful.

As of December 31, 1997, HI Energy held a 11.35% ownership interest in Light.
Equity earnings from Light constitute a substantial portion of International's
operating income. In December 1997, Light experienced numerous power outages in
its service territory during a period of record peaks in electrical demand. The
Brazilian electricity service regulatory agency (ANEEL) in February 1998
assessed against Light a $1.2 million penalty because of these outages. Light
has protested the assessment of the fines.

In February 1998, HI Energy and certain of its Argentine subsidiaries
initiated an arbitration proceeding before the International Centre for
Settlement of Investment Disputes against the Republic of Argentina, relating to
alleged violations by the Province of Santiago del Estero and others of certain
provisions of the
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concession contract held by EDESE. HI Energy and its subsidiaries are seeking
recovery of damages in an amount to be determined, but estimated to be no less
than $10 million.

ENVIRONMENTAL EXPENDITURES

The Federal Clean Air Act (Clean Air Act) and other federal and state laws and
regulations have required, and will continue to require, the Company to make
significant expenditures in order to comply with environmental standards.

Clean Air Act Expenditures. In 1996, the Company incurred costs of
approximately $1 million and less than $1 million in 1997, in order to comply
with requirements applicable to Electric Operations under the Clean Air Act,
which requirements mandate that electric utilities install continuous emission
monitoring equipment. Installation of the new systems was completed in 1996,
and, based on existing regulatory requirements, the Company forecasts no
additional significant expenditures for the installation of continuous emissions
monitoring systems for 1998.

The Clean Air Act also requires establishing new emission limitations for
oxides of nitrogen (NOx). However, implementation of these limitations has been
delayed until 1999. The Company did not incur NOx reduction costs in 1997 but it
estimates that it will expend up to $10 million between 1998 and 1999 for NOx
reductions. Current Texas Natural Resource Conservation Commission evaluations
indicate NOx reductions will be required subsequent to 1999, however the
magnitude and timing of such reductions have not been established.

Expenditures Associated with Planned HIPG Acquisitions. The California South
Coast Air Quality Management District updated the Air Quality Management Plan
for attainment of the federal ozone standard in 1997. The plan included
provisions for future year reductions in NOx emissions. Various emission
reduction initiatives and emission credit purchases are being evaluated in
association with the proposed acquisitions of generation assets by HIPG in
California. The estimated capital expenditures associated with such reductions
and/or purchases have not yet been determined.

EPA Proceedings. In 1992, the EPA (i) identified the Company, along with
several other parties, as "potentially responsible parties" (PRP) under the
Comprehensive Environmental Response, Compensation and Liability Act for the
costs of cleaning up a site located adjacent to one of the Company's
transmission lines and (ii) issued an administrative order for the remediation
of the site. The Company believes that the EPA took this action solely on the
basis of information indicating that the Company in the 1950s acquired record
title to a portion of the land on which the site is located. The Company does
not believe that it now or previously held any ownership interest in the site
covered by the order and has obtained a judgment to that effect from a court in
Galveston County, Texas. Based on this judgment and other defenses that the
Company believes to be meritorious the Company has elected not to adhere to the
EPA's administrative order, even though the Company understands that other PRPs
are proceeding with site remediation. To date, neither the EPA nor any other PRP
has instituted a claim against the Company for any share of the remediation
costs for the site. However, if the Company was determined to be a responsible
party, the Company could be found to be jointly and severally liable along with
the other PRPs, for the aggregate remediation costs of the site (which the
Company estimates to be approximately $80 million in the aggregate) and could be
subjected to substantial fines and damage claims. Although the ultimate outcome
of this proceeding cannot be predicted at this time, the Company does not
believe that this case will have a material adverse effect on the Company's
financial condition, liquidity or results of operations.

Litigation Involving Site Remediation. The Company is a defendant in
litigation arising out of the environmental remediation of a site in Corpus
Christi, Texas. The site was operated by third parties as a metals reclaiming
operation. Although the Company neither operated nor owned the site, certain
transformers and other equipment originally sold by the Company may have been
delivered to the site by third parties. The Company and others have remediated
the site pursuant to a plan approved by appropriate state agencies and a federal
court. To date, the Company has recovered, or has commitments to recover from
other responsible parties $2.2 million of the more than $3 million it has spent
on remediation.
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In Dumes, et al. v. Company, et al. (filed in December 1991 and pending in the
U.S. District Court for the Southern District of Texas, Corpus Christi
Division), landowners near the Corpus Christi site have asserted claims that
their property has been contaminated as a result of the remediation effort and
are seeking approximately $70 million in compensatory damages, in addition to
punitive damages of $51 million. The Dumes case is currently scheduled for trial
in June 1998. Although the ultimate outcome of this case cannot be predicted at
this time, the Company does not believe that this case will have a material
adverse effect on the Company's financial condition, liquidity or results of
operations.

Manufactured Gas Plant Sites. NorAm and its predecessors operated a
manufactured gas plant (MGP) adjacent to the Mississippi River in Minnesota
formerly known as Minneapolis Gas Works (FMGW) until 1960. NorAm has completed
remediation of the main site other than ongoing water monitoring and treatment.
There are six other former MGP sites in the Minnesota service territory.
Remediation has been completed on one site. Of the remaining five sites, NorAm
believes that two were neither owned nor operated by NorAm; two were owned by
NorAm at one time but were operated by others and are currently owned by others;
and one site was previously operated by NorAm but was owned by others. NorAm
believes it has no liability with respect to the sites it neither owned nor
operated.

At December 31, 1997, NorAm had estimated a range of $15 million to $77
million for possible remediation of the Minnesota sites. The low end of the
range was determined based on only those sites presently owned or known to have
been operated by NorAm, assuming use of NorAm's proposed remediation methods.
The upper end of the range was determined based on the sites once owned by
NorAm, whether or not operated by NorAm. The cost estimates for the FMGW site
are based on studies of that site. The remediation costs for other sites are
based on industry average costs for remediation of sites of similar size. The
actual remediation costs will be dependent upon the number of sites remediated,
the participation of other potentially responsible parties, if any, and the
remediation methods used.

In its 1995 rate case, NorAm's Minnegasco division was allowed to recover
approximately $7 million annually for remediation costs. Such costs are subject
to a true-up mechanism whereby any over or under recovered amounts, net of
certain insurance recoveries, plus carrying charges, would be deferred for
recovery or refund in the next rate case. At December 31, 1997 and 1996,
Minnegasco had recorded a liability of $20.6 million and $35.9 million,
respectively, to cover the cost of future remediation. In addition, at December
31, 1997, Minnegasco had receivables from insurance settlements of $2.9 million.
These insurance settlements will be collected through 1999. Minnegasco expects
that approximately half of its accrual as of December 31, 1997 will be expended
within the next five years. The remainder will be expended on an ongoing basis
for an estimated 40 years. In accordance with the provisions of SFAS No. 71, a
regulatory asset has been recorded equal to the liability accrued. Minnegasco is
continuing to pursue recovery of at least a portion of these costs from
insurers. Minnegasco believes the difference between any cash expenditures for
these costs and the amount recovered in rates during any year will not be
material to the Company's or NorAm's overall cash requirements, results of
operations or cash flows.

Issues relating to the identification and remediation of MGPs are common in
the utility industry. NorAm has received notices from the EPA and others
regarding its status as a potentially responsible party for other sites. The
Company and NorAm have not been able to quantify a range of environmental
expenditures for potential remediation expenditures with respect to other MGP
sites.

Mercury Contamination. Like other natural gas pipelines, NorAm's pipeline
operations have in the past employed elemental mercury in meters used on its
pipelines. Although the mercury has now been removed from the meters, it is
possible that small amounts of mercury have been spilled at some of those sites
in the course of normal maintenance and replacement operations and that such
spills have contaminated the immediate area around the meters with elemental
mercury. Such contamination has been found by NorAm at some sites in the past,
and NorAm has conducted remediation at sites found to be contaminated. Although
NorAm is not aware of additional specific sites, it is possible that other
contaminated sites exist and that remediation costs will be incurred for such
sites. Although the total amount of such costs cannot be known at this time,
based on experience by NorAm and others in the natural gas industry to date and
on the current regulations regarding remediation of such sites, the Company and
NorAm believe that the cost of any
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remediation of such sites will not be material to the Company or NorAm's
financial position, results of operation or cash flows.

Other. From time to time the Company and/or its subsidiaries have received
notice from regulatory authorities or others that they are considered to be
potentially responsible parties in connection with sites found to require
remediation due to the presence of environmental contaminants. In addition, the
Company has been named as a defendant in litigation related to such sites and in
recent years has been named, along with numerous others, as a defendant in
several lawsuits filed by a large number of individuals who claim injury due to
exposure to asbestos while working at sites along the Texas Gulf Coast. Most of
these claimants have been workers who participated in construction of various
industrial facilities, including power plants, and some of the claimants have
worked at locations owned by the Company. The Company anticipates that
additional claims like those received may be asserted in the future and intends
to continue its practice of vigorously contesting claims which it does not
consider to have merit. Although their ultimate outcome cannot be predicted at
this time, the Company does not believe, based on its experience to date, that
these matters, either individually or in the aggregate, will have a material
adverse effect on the Company's financial position, results of operation or cash
flows.

There exists the possibility that additional legislation related to global
climate change, electromagnetic fields and other environmental and health issues
may be enacted. Compliance with such legislation could significantly affect the
Company and its subsidiaries. The precise impact of new legislation, if any,
will depend on the form of the legislation and the subsequent development and
implementation of applicable regulations.

OTHER CONTINGENCIES

For a description of certain other legal and regulatory proceedings affecting
the Company and its subsidiaries, see Notes 3, 4, 5 and 12 to the Company's
Consolidated Financial Statements, which notes are incorporated herein by
reference.

LIQUIDITY AND CAPITAL RESOURCES
COMPANY CONSOLIDATED CAPITAL REQUIREMENTS

The liquidity and capital requirements of the Company and its subsidiaries are
affected primarily by capital programs and debt service requirements. The
capital requirements for 1997 were, and as estimated for 1998 through 2000 are,
as follows:

MILLIONS OF DOLLARS

Electric capital and nuclear fuel (excluding
Allowance for funds used during construction)

(AFUDC) $ 234 $ 331 $ 343 $ 308
Natural Gas Distribution(1) 61 138 146 150
Interstate Pipeline(1) 16 73 17 17
Energy Marketing(1) 14 8 7 8
International project expenditures (excluding

capitalized

interest)(2) 224 8 2 4
Corporate (excluding HIPG) 20 13 16 12
HIPG project expenditures (excluding capitalized

interest)(2) 3 311 26
Maturities of long-term debt, preferred stock and

minimum capital lease payments 282 233 380 1,430
Total(3) $ 854 $1,115 $ 937 $1,929

(1) The 1997 capital expenditures for Natural Gas Distribution, Interstate
Pipeline and Energy Marketing are reported on an actual basis and reflect
expenditures only for the period from the effective date of the Merger,
August 6, 1997, through December 31, 1997. On a pro forma basis after giving
effect to the Merger on January 1, 1997, the capital expenditures for these
business segments would have been: Natural Gas Distribution ($131 million),
Interstate Pipeline ($26 million) and Energy Marketing ($24 million).
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(2) Expenditures in the table reflect only expenditures made or to be made under
existing contractual commitments entered into by International and HIPG.
International and HIPG capital requirements are expected to be met through
advances from the Company, the proceeds of project financings and the
proceeds of borrowings at the Company's financial subsidiaries. Additional
capital expenditures are dependent upon the nature and extent of future
project commitments (some of which may be substantial). Expenditures for
1998 include a $237 million commitment by HIPG to purchase four power plants
from Southern California Edison, which commitment was entered into in the
fourth quarter of 1997.

(3) Expenditures in the table do not reflect expenditures associated with the
Year 2000 issue and other system integration issues. For a discussion of
these expenditures, see "-- Certain Factors Affecting Future Earnings of the
Company and its Subsidiaries -- Impact of Year 2000 Issue and Other System
Implementation Issues."

The foregoing estimates are forward looking statements and are based on
numerous assumptions, some of which may prove to be incorrect. Actual liquidity
and capital requirements will also vary because of changes in governmental
regulations, the resolution of various litigation and other contingencies and
changes in economic conditions.

The Company and its subsidiaries generated $1.1 billion in cash flow from
operations in 1997. Substantially all of the Company's and its subsidiaries'
cash flow resulted from $421 million of income from continuing operations and
$652 million of non-cash depreciation and amortization expense. The Company used
this cash flow to reinvest in its existing businesses, to meet its dividend
requirements and to contribute to the financing of business expansion.

Overall, the Company's cash flow from operating activities in 1997 exceeded
its cash flow from non-acquisition investing activities by $787 million. With
respect to acquisition activities, the Company invested $1.4 billion of cash in
the acquisition of NorAm and $235 million of cash in non-rate regulated electric
power project expenditures in 1997.

In the first quarter of 1997, the Company repaid at maturity $40 million
aggregate principal amount of its 5 1/4% first mortgage bonds and $150 million
aggregate principal amount of its 7 5/8% first mortgage bonds.

In April 1997, the Company redeemed all remaining 257,000 shares of its $9.375
cumulative preferred stock pursuant to mandatory sinking fund requirements at a
cost of $25.7 million, plus accrued dividends. For additional information, see
Note 7(a) to the Company's Consolidated Financial Statements.

In June 1997, the Company purchased $57.6 million aggregate principal amount
of its 9.15% first mortgage bonds due 2021 for a total price of $69.6 million,
plus accrued interest. In November 1997, the Company repaid at maturity $35
million aggregate principal amount of its 6 3/4% first mortgage bonds.

In the fourth quarter of 1997, NorAm purchased $101.4 million aggregate
principal amount of its 10% Debentures due 2019 at an average price of 111.976%
plus accrued interest. In December 1997, NorAm repaid at maturity $52 million
aggregate principal amount of its medium term notes.

COMPANY CONSOLIDATED SOURCES OF CAPITAL RESOURCES AND LIQUIDITY

In 1997, two Delaware business trusts established by the Company issued
capital securities and preferred securities aggregating $350 million. The trusts
sold securities to the public ($100 million of 8.257% capital securities and
$250 million of 8.125% preferred securities) and used the proceeds to purchase
subordinated debentures from the Company. The Company used the proceeds from the
sale of the subordinated debentures for general corporate purposes, including
the repayment of short-term debt and the redemption of three series of
cumulative preferred stock having an aggregate liquidation value of $125
million. For further discussion, see Note 9(a) to the Company's Consolidated
Financial Statements.

In 1997, the Company sold in open market transactions 550,000 shares of Time

Warner common stock for approximately $25 million and transferred the remaining
450,000 shares of its Time Warner common stock
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(having a market value of $21.9

million) to Houston Industries Incorporated Foundation, a charitable foundation
not included in the Company's consolidated results, which was formed to fund
certain charitable activities in communities where the Company conducts its
business.

In April 1997, a subsidiary of HI Energy borrowed $162.5 million under a
$167.5 million five-year term loan facility. The proceeds of the loan, net of a
$17.5 million debt reserve account established for the benefit of the lenders,
were used to refinance a portion of the acquisition costs of Light.

In July 1997, the Company issued $1.052 billion aggregate face amount of ACES.
The Company used the proceeds from the sale of ACES for general corporate
purposes, including the retirement of then outstanding commercial paper. For
additional i