EXHIBIT G

FORM OF OPINION FROM SELLER’S COUNSEL

[The opinions set forth in paragraphs (i), (ii), (iii) and (v) will be required with respect to
the Sponsors as related to the Ancillary Agreements to which they are a party.]

(i)  The Seller is a corporation duly incorporated and validly existing and in good
standing under the laws of its state of incorporation and the Seller has the corporate power and
authority to own, lease and operate its material assets and properties and to carry on its business
as is now conducted, and to execute and deliver the Purchase and Sale Agreement and each '
Ancillary Agreement to which it is a party and to consummate the transactions contemplated
thereby. The execution and delivery of the Purchase and Sale Agreement and such Ancillary
Agreements by the Seller and the consummation of the transactions contemplated thereby have
been duly and validly authorized by all necessary corporate action required on the part of the
Seller.

(i1) Each of the Purchase and Sale Agreement and such Ancillary Agreements has
been duly and validly executed and delivered by the Seller and constitutes the legal, valid and
binding obligation of the Seller, enforceable in accordance with its terms, except that such
enforceability may be limited by applicable bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium or other similar laws affecting or relating to the enforcement of
creditors' rights generally and general principles of equity (regardless of whether enforcement is
considered in a proceeding at law or in equity);

(i)  Except as set forth in the Purchase and Sale Agreement, the execution, delivery
and performance of the Purchase and Sale Agreement and each such Ancillary Agreement by the
Seller does not, and the consummation of the transactions contemplated thereby will not, (A)
conflict with or result in the breach or violation of any term or provision of or constitute a default
under: (1) the articles of organization or bylaws of the Seller; (2) to such counsel's knowledge,
any material indenture, mortgage, deed of trust, note agreement, contract or other instrument to
which the Seller is a party and which is listed in Annex A attached hereto; or (3)tosuch
counsel's knowledge, any order, writ, injunction or decree of any court or other Governmental
Authority binding on the Seller, or (B) to such counsel's knowledge, conflict with or result in the
breach or violation of any term or provision of any federal or State of Vermont law, rule or
regulation;

(iv)  The Bill of Sale, the deeds, the Assignment and Assumption Agreement and other
transfer instruments listed on Exhibit A to this opinion are in proper form and to transfer to the
Buyer all of the Seller's right, title and interest in and to the Acquired Assets which may be
transferred thereby, except that no opinion is expressed as to title to the Acquired Assets.

v) No consent or approval of, filing with, or notice to, any federal or state
Governmental Authority is necessary on the part of the Seller for the execution and delivery of
the Purchase and Sale Agreement by the Seller or the consummation by the Seller of the
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transactions contemplated thereby, other than (i) the Sellers' Required Regulatory Approvals set
forth in Schedule 4.3(b) of the Purchase and Sale Agreement, which have been duly obtained,
effected or given, and (ii) such consents, approvals, filings or notices which become applicable
to the Acquired Assets solely as a result of the specific regulatory status of Buyer (or any of its
Affiliates) or as a result of any other facts that specifically relate to the business or activities in
which Buyer (or any of its Affiliates) is or proposes to be engaged after the Closing Date; and

(vi)  All waiting periods or extensions thereof provided for in Section 7A of the
Clayton Act with respect to the transactions contemplated by the Purchase and Sale Agreement
have expired.

In rendering the foregoing opinion, each Seller's counsel may rely, as to matters of local
law, on opinions of local counsel reasonably acceptable to Buyer.
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EXHIBITH

FORM OF OPINION FROM BUYER’S COUNSEL

(1) The Buyerisa duly organized, validly existing and in good
standing under the laws of the state of and is qualified to do business in the State
of Vermont and has the full corporate power and authority to own, lease and operate its material
assets and properties and to carry on its business as is now conducted, and to execute and deliver
the Purchase and Sale Agreement and the Ancillary Agreements to which it is a party and to
consummate the transactions contemplated thereby. The execution and delivery of the Purchase
and Sale Agreement and such Ancillary Agreements by the Buyer, and the consummation of the
transactions contemplated thereby have been duly authorized by all necessary corporate action
required on the part of the Buyer;

(i)  Each of the Purchase and Sale Agreement and such Ancillary Agreements has
been duly and validly executed and delivered by the Buyer and constitutes the legal, valid and
binding obligation of the Buyer, enforceable against the Buyer in accordance with its terms,
except that such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance or other similar laws affecting or relating to
enforcement of creditor's rights generally and general principles of equity (regardless of whether
enforcement is considered in a proceeding at law or in equity),

(iii)  The execution, delivery and performance of the Purchase and Sale Agreement and
each such Ancillary Agreement by the Buyer does not, and the consummation of the transactions
contemplated thereby will not, (A) conflict with or result in the breach or violation of any term or
provision of or constitute a default under: (1) the (or other organizational
documents) of the Buyer; (2) to such counsel's knowledge, any material indenture, mortgage,
deed of trust, note agreement, contract or other instrument to which the Buyer is a party by
which it or any of its assets or properties are bound or subject; or (3) to such counsel's
knowledge, any order, writ, injunction or decree of any court or other Governmental Authority
binding on the Buyer, or (B) to such counsel's knowledge, conflict with the result and the breach
or violation of any term or provision of any federal or State of Vermont law, rule or regulation;

(iv)  The Assignment and Assumption Agreement and other transfer instruments
described in Section 3.7(g) of the Purchase and Sale Agreement are in proper form for the Buyer
to assume the Assumed Liabilities and Obligations;

) No consent or approval of, filing with, or notice to, any federal or Vermont state
Governmental Authority is necessary for the Buyer's execution and delivery of the Purchase and
Sale Agreement and such Ancillary Agreements, or the consummation by the Buyer of the
transactions contemplated thereby, other than the Buyer's Required Regulatory Approvals set
forth in Schedule 5.3(b) of the Purchase and Sale Agreement, all of which had been duly
obtained, effected or given; and
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(vi)  All waiting periods or extensions thereof provided for in Section 7A of the
Clayton Act with respect to the transactions contemplated by the Purchase and Sale Agreement
have expired.

In rendering the foregoing opinion, Buyer's counsel may rely, as to matters regarding
Buyer's members, on opinions of corporate counsel reasonably acceptable to Sellers.

Ex H - Buyer's Counse! Opinion.doc -2-



EXHIBITI

Title Commitment



40 MAIN STREET, SUITE 110

24

L

lawyersTitle [nsurance (orporation BURLINGTON, v osecz 0116
: (802) 658-1110/ (800) 698-9351
A LANDAMERICA COMPANY FAX: (802) 658-2152

2 May 2001

Rusty Baumberger o i

Vermont Yankee Nuclear Power Corporation

P.0. Box 7002

Brattleboro, VT 05302-7002
Re: Commitment for Title Insurance on the Plant, Vernon, Vermont

Dear Mr. Baumberger:

Enclosed please find five original Commitments for Title Insurance in this matter. Thisis
Revision #2 and I am sure that there will be more to follow as the survey is put into final form and

the due diligence progresses.

Please distribute the Commitments to the appropriate parties. Feel free to photocopy the
Commitment as needed.

T'will send the revised Commitment for the Brattleboro property in the very near firture,
Feel free to call me anytime if you have any questions or comments.

Thank you.
Sincerely,

Mark A. Schittina
Vice President & State Counsel

¢. Rebecca J. Day
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Jnsutance (orporation
A LANDAMERICA COMPANY
NATIONAL HEADQUARTERS
RICHMOND, VIRGINIA

COMMITMENT FOR TITLE INSURANCE

SCHEDULE A
Case No. 30685 (Revision #2)

1. Effective Date: April 24,2001 -
2. Policy or Policies to be Issued:

(a) ALTA Owner's Policy - (10-17-92) Amount §(TO BE DETERMINED)

i Proposed Insured: (TO BE DETERMINED)

(b) ALTA Loan Policy - (10-17-92) Amount

Proi:osed Insured: N/A

O Amount

Proposed Insured:
3. Title to the fee simple estate or interest in the land described or referred to in this

Commitment is at the effective date hereof vested in: Vermont Yankee Nuclear Power

Corporation

4. Theland referred to in this Commitment is described as follows:

All that certain parcel of land with any buildings thereon designated as or situated at 1) the
Vermont Yankee, Nuclear Power Plant, 2) Monitoring Site 1 off Stebbins Road, and 3)
Monitoring Site 2 off Route 142, in Vernon, Vermont, all as more particularly described in
Exhibit A attached hereto and made a part hereof. -

Y

Countersigned at Byrlington, Vermont Schedule A-Page 1
. This commitment is invalid unless the

Insuring Provisions and Schedules A & B are

Au?ﬁorized Offtcer =
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Vermont Yankee Nuclear Power Plant Parcels

All of those certain parcels of land designated by parcel identification numbers 1, 2-1, 2-
2, 2-3, 2-4, 2-5,2-6,2-7, 3,4, 5, 6, and 7 on Plat of Survey of Vermont Yankee Nuclear

Power Plant, Governor Hunt Road, Vernon - Windham County - Vermont, prepared by
RF. Lunna Associates, P.C., Project No. 99-555, dated :

XHIBIT "pn



Monitoring Site No. 1
- (off Stebbins Road)

Being all and the same land and premises conveyed to Vermont Yankee Nuclear Power
Corporation by Warranty Deed from Vernon Advent Christian Home, Inc., dated June 27,
1967 and recorded in Volume 30, Page 267 of the Vernon Land Records and being more
particularly described as follows:

PARCEL OF IAND: Beginning at a point matked by an iron pin in the Westerly
E‘ﬁe of the transmission line Pd.ghc of Way corveyed to Connecticut River Power
Company of Maine (now New England Fower Company) by Martin H. Powers by ease-
ment deed dated Movember 18, 1307, recorded in Book 12 at Page 454 of the land
Records for the sald Town of Vernon; thence rimning southwesterly on a course

at ninety (90) degrees to said Westerly Line of the Connecticut River Power
Company Right of Way for a distance of fift.{ (50) feet to 2 point, said point
being the southwasterly corner of the ﬁarce of land herein conveyed and be-
ing marked by an iron pipe driven in che ground; cthence curning an included angle
of ninety (90) degrees and running northwesterly forty-nine (49) feet to aniron..
Ein set in the ledge and then continuing on the same course to the Vermmont State
Aine on the southerly bank of the Comnecticut River; thence running easterly a-
long said State Line to a point on the sald Westerly Line of the Connecticut
River ‘Power Cox agz Right of Way; thence running southerly along sald Westerly
line of the sal ghc of Way to an Liron pin set in the ledge and continuing
southerly along said Westerly Line of the Rig\\: of Way for & distance of seventy
égogageeg to the point of beginning, containing approximately elght-hundredths

o of an acre, : .

RIGHT OF WAY: The perpetual xight and easement to construet, inspect, operate,
maintain, reconstruct and remove a line of poles with wires and/or cables there-
on for the transmission of electricity and the transmission of intelligence by
electricity, including necessary gug vires, push braces and other fixtures and
2ppurtenances used or adopted for the purpose, upon, over, along and across lands
of tha Grantor which lie within that certain right of way hereinabove mentioned
and conveyed by Martin H, Powers to Connecticut River Power Company of Maine
(now New gngland Power Company) by an easement deed dated November 18, 1907 and

. recorded in Book 12 at Page 454 of the Land Records of the Town of Vemmon.

Together with the right toaut down, keep trirmed or eliminated by such means .
as Grantee deems desirable all trees and undexbrush within cthe said right of
way conveyed by Martin H, Powers to Connecticut River Power Company of Maine,
as in the judgaent of 'the Crantee may interfere with or endanger the efficient
operation and use of said line.

Together also with the right to pass and repass along and within the said right
of wey conveyed by Martin H, Powers to Connecticut River Power Company of Malne
for the purposes of exercising any of the d;-fhts herein granted and to gzin ac-
cess to the parcel of land hereinabove described on foot and with motor vehicles
and construction equipment.

Provled, however, the conveyance of all of the aforementioned rlg;u:s is con-
tingent upon the written approval and a:ceg:ance of the said New England Power.
Company obtained by Grantee, and such rights, after such approval and acceptance
are cbtained, shall be subject to the rights of the said New England Power Com=
pany.

Reference is hereby made and had to a survey entitled "Plot Plan, Monltor Site,
Vernont Yankee Nuclear -Powex Corg., Vernon, Vermont; dated 5-5-6}, dwg No. 1

of 1," a print of which is attached hereto and made a part hereof, for 2 oore
particular description of the herein conveyed land and rights. .

Being a portion of those lands and premises conveyed to Vemon Advent Christian
Home, Inc., by deed of Marion W. Towmer, dated 29 March 1955 and recorded in the
land Recoxrds of the Town of Vernon in Book 26 at Page 124, to vhich deed and the
record thereof, and to the deeds, instruments and records therein or thereby re-
ferred to further reference may be had for a more particular description of the
prenises hereln conveyed,

It is 2 condition of this conveyance that Grantee construct 2nd operate facllitles
to be used in connection with Lts Vernon nuclear project; that the sald lands and
rights shall be used solely for public utilicy puﬁc'se:; that should the Grantee
cease to use said lands and rights for public utility purposes, all right and
title in said lands and rights shall revert to the Grantor or s successors

or assigns, and in such event Grantor ox its successors or assigns shall be ful-
ly restored to possession of said lands and premises,

-
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Monitoring Site No. 2
(off Route 142)

Being all and the same land and premises conveyed to Vermont Yankee Nuclear Power
Corporation by Quit-Claim Deed from Cersosimo Lumber Company, Inc., dated October
17, 1969 and recorded in Volume 31, Page 290 of the Vemon Land Records and being
more particularly described therein as follows:

Beginning at the Northuest corner of the premises heredy coaveyed, {t

being the polnt of intersection of the toun line betveen the Town of Brattlebors
on the North and the Town of Vernon oa the South with the easterly doundary
line of the right-of-vay of the Ceatrsl Vermont Railuays, Inc., formerly the
New Londoa and Nocrthera Rz{lroad; thence Easterly a'long sald Town Line t§

the Westerly baank of the Connecticut River; chcm:; S'orutherly zlong the Westerly
bank of the Connecticut River to z point of intersection with 2 line exteading
easterly from and at vight angles to the aforesald essterly boundary iiu of t‘ize
right-ocf-vay of the Central Vermont Railways, Inc., szid point of iaferseccion
belng 800 feet, measured along s21d easterly boundary line southerly froa the
point of beginning; thence Westerly by remaining land of thé Grantor to the -
last point herveinadove described; thence t;lor:heriy along the easterly boundavy
line of the right-of-way of sald Raflroad, 300 feet to the point of beginning.

Coatzining by est{mztifon 3 acres of land, be the same more or less,

Subject to flowage rights of New England Powver Company, pole 1liné Tights of
Nev Englend Telephone & Telegraph Company, easement rights of Central
Vermont Publie Service Coap;ny and Connecticut River Power Compiny a3

the same may appear of record,

The lands hereby conveyed are a part of the lands and premises deseribed
as Parcel (2) i{n the deed of Woodwvard Lumber Company to Woodruff Luabr.r\'
Company dated September 14, 1959, and recorded in the Land Records of \
s21d Vernon in Volume 2], Page 244, By Agreezent of Merger bdetveen
said Woodruff Lumber Company and said Cersosimo Luzmber Company dated .
October 15, 19680, and recorded in the Land Records of the Town of
Brattlebore in Book 107, Page 250, Cersosimo Lumber Company becine
successor {n title to the land and premises heredy ::onvz'yed.

¢ EXHIBIT'A*
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Monitoring Site No. 2
- continued

Being all and the same land and premises conveyed to Vermont Yankee Nuclear Power
Corporation by Quit-Claim Deed from Bradley and Felch, Inc., dated October 13, 1969
and recorded in Volume 31, Page 303 of the Vemon Land Records and being more
particularly described therein as follows:

Beginning at a point on the easterly doundary line of the
tight-of-vay of the Centril Vermont Ratlroad (fam;lf the New
London and Northera Rallroad) sai{d point being 368 feec North of
the South fice of the North abutment of the Raf{lrozd hr:dge over
the Broad Brook, so called; thence South 51° = 30' East to the orig_
{n2l West bank of the Connecticuc River; thence Southerly down
the West bank of che Connecticut River to the aforesatd Broad
Brook; thence up Brosd Brook, aloag its Southerly bank, bounded
by laand nov or fomrly. of Jason and Florence M. Bushnell to the
right-of-vay of the xfor'esai.d Central Vermont Rz2ilroad; thence

Northerly aloag the right-of-vay of saf{d Railroad to the point of

begianing.

Subjest to flowage rights of New England Power Conpany and

other rights and easements, if any, as the same sy appear of Tre-

3
cord.

Title to the hereinabove described lands and prenlses was
derived by deed of Edvard B. Bushnell et ali, to the Graator here-
to by deed dated November 3, 1964 and recorded {n the Lzad Records
of the Tovn of Vernon inm Volume 29, Page 410, Said adove des:tib-.

¢d prenises being & portien of the property conveyed by said deed,

- CN
~n

Reference {s also hereby made 2o deedi recorded in szid
Land Records in Volume 27 at Pages 327 and 350. °
~

’
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|nsurance (g O’poratmn
A LANDAMERICA COMPANY
NATIONAL HEADQUARTERS
RICHMOND, VIRGINIA
SCHEDULE B - SECTION 1
REQUIREMENTS

CASE NO. 30685
THE FOLLOWING ARE THE REQUIREMENTS TO BE COMPLIED WITH:

‘1. Payment to or for the aceount of the grantors or mortgagors of the full consideration for the
estate or interest to be insured. B

2. Proper instrument(s) creating the estate or interest to be insured must be executed and duly
filed for record, to-wit: ,

Deed from Vermont Yankee Nuclear Power Corporation vesting fee s;mple title in (TO BE
DETERMINED). o

NOTE: an appropriate Corporation Resolution authorizing the conveyance and execution
of the deed must be recorded.

" 3. All ontstanding real estate taxes, water, sewer and other municipal betterment assessments and
charges to be paid at or prior to the closing.

4. Discharge of the following mortgage(s):

a) First Mortgage Indenture to Bankers Trust Company, Trﬁstee, dated as of October l,b i970,
recorded in Volume 32, Page 156, as amended by the following instruments:

1. Instrument of Resignation, Appointment and Acceptance, dated April 18, 1972,
recorded in Volume 33, Page 420, appointing Chemical Bank as successor Trustee.
2. 32/448 (3-1-71) First Supplemental Indenture.
3. 33/18 (10-1-71) Second Supplemental Indenture.
4. 34/47B (7-13-72) Third Supplemental Indenture.
5. 334/47B (8-1-72) Fourth Supplemental Indenture.
6. 34/131 (1-15-73) Fifth Supplemental Indenture.
7. 41/42 (10-23-79) Sixth Supplemental Indenture. ~
P/R 41/439 (12-12-80) of 41/431
P/R 42/506 (8-11-82) of 42/493
8. 437296 (3-1-83) Seventh Supplemental Indenture,
9. 48/410 (10-10-86) Eighth Supplemental Indenture.
10. 51-543 (5-6-88) Ninth Supplemental Indenture.
11, 53-332 (8-15-89) Tenth Supplemental Indenture,
12. 54-201 (2-1-90) Eleventh Supplemental Indenture.
13. 56-360 (6-1-91) Twelfth Supplemental Indenture.
14, 62/459 (11-15-93) Thirteenth Supplemental Indenture.
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A LANDAMERICA COMPANY

NATIONAL HEADQUARTERS
RICHMOND, VIRGINIA

SCHEDULE B - SECTION 1
- REQUIREMENTS - continued

Case Number: 30685
Page Two

b) Mortgage to Societe General, Agent Bank, dated February 22, 1990, recorded in Volume 54,
Page 216, as amended by First Amendment, dated July 19, 1996, recorded in Volume 68, Page 491.

5. Termination of the following U.C.C. Financing Statements:

1. 81/18 (11-13-81) continued (10-30-86) securing Bankers Trust Company, Trustee
2. 85/33 (10-30-85) continued and amended securing Societe General, Agent Bank
3. 86/24 (6-11-86) continued and amended securing Chemical Bank, Trustee

4, 88/5 (2-24-88) continued and amended securing CBL Capital Corporatxon

5. 88/14 (6-13-88) securing New England Equipment Co., Inc.

6. 90/10 (3-27-90 securing Amplicon, Inc.

7. 92/20 (7-23-92) continued (5-12-97) securing BancBoston Leasing, Inc. -

8. 92/21 (7-23-92) continued (5-12-97) securing BancBoston Leasing, Inc.

9. 94/37 (1-7-94) securing TIFD VIII-H, Inc., continued (8-16-99)

10. 63/504 (5-31-94) securing BancBoston Leasing, Inc.; continued 74/220 (4-26-99)

6. Provide final certified Plat of Survey by R.F. Lunna Associates, P.C. for review. Lawyers Title
reserves the right to further revise the Special Exceptions contained herein on Schedule B - Section

2 in accordance with matters disclosed on the final Plat.

NOTE: The coverage afforded by this Commitment and any Policy issued pursuant hereto shall'
not commence prior to the date on which all charges properly billed by the company have been
fully paid.

NOTE: The final Loan Policy shall contain the following ALTA Endorsement(s): N/A

This cormmitment is invalid unless the Insuring Provisions and Schedules A & B are attached.
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CASE NO. 30685 Jnsurance (orporation
A LANDAMERICA COMPANY

SCHEDULE B~-SECTION 2 NATIONAL HEADQUARTERS

EXCEPTIONS . RICHMOND, VIRGINIA

THE POLICY OR POLICIES TO BE ISSUED WILL CONTAIN EXCEPTIONS TO THE FOLLOWING
UNLESS THE SAME ARE DISPOSED OF TOTHE SATISFACTION OF THE COMPANY.,

Defects, liens, encumbrances, adverse claims or other matters, if any} éreated, first appearing m thé publfc

records or attaching subsequent to the effective date hereof but prior to the date the proposed insured
acquires for value of record the estate or interest or mortgage thereon covered by this Commitment.

GENERAL EXCEPTIONS

A Taxes assessed for 20012002 aad for subsequent years which ace not yet due or payable.

B. Rights or claims of parties in possession and gg.ggm_enﬁ or claims of easements not shown by the public records, boundary
- line disputes, overlaps, encroachments, and 2ny matters not of record which would be disclosed by an accurate survey and
inspection of the premises. -
C Any lien or right to a lien, for services, labor or material, heretofore or hereafter furnished, imposed by law and not shown
by the public records,
D. Title and rights of the public and others entitled thereto in and to those portions of the insured premises Iylng within the

bounds of the 2djacent streets and ways.

NOTE: Exceptions B & C are hereby omitted from the Policy.

SPECIAL EXCEPTIONS: All references are to the Vernon Land Records unless otherwise noted.

L Rights and easements conveyed to Connecticut River Power Company by deeds dated and recorded
as follows:

a) Novembey 15, 1907; Volume 12, Page 453 (Monitoring Site No. 1)
b) November 18, 1907; Volume 12, Page 454 (Monitoring Site No. 1)
¢) Deleted

d) November 16, 1919; Volume 15, Page 478 (Monitoring Site No. 1)
¢) Deleted ] :

f) Deleted

g} October 26, 1908; Volume 12, Page 459

h) June 24, 1936; Yolume 19, Page 279

i) June 24, 1936; Volume 19, Page 280

) June 25, 1936; Volume 19, Page 290

2, Rights and easements conveyed to New Eugland Telephone & Telegraph Company by deeds dated
and recorded as follows: oo

a) Deleted
b} November 18, 1992; Volume 60, Page 432

3. Rights and easements conveyed to Vermont Electric Power Company, Inc. by deeds dated and
recorded as follows: B . ,

a) September 30, 1970; Volume 32, Page 142 o _ :

b) May 7,1975; Volume 35, Page321 = = = = e s
¢) Deleted o

d) Deleted
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Case Number: 30685 Insumnce @porahon
A LANDAMERICA COMIANY
Schedule B - Section 2 NATIONAL HEADQUARTERS
Exceptions Continued RICHMOND, VIRGINIA
Page Two
4. Rights and easements conveyed to Green Mountain Power Corporation and New England

6.

7.

9.

10

1L

12,

13.

14,

15,

16.

17.

18.
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Telephone & Telegraph Company by deed dated June 23, 1998 and recorded in Volume 72, Page
420 of the said Land Records. .

Easement for use and maintenance of drain from septic tank as conveyed in deed to Bailey, dated
May 14, 1952, recorded in Volume 25, Page 376 (Parcel 2) : )

Spring and waterline easement and sewage disposal easement couveyed in deed to Edson, dated May
14, 1948, recorded in Volume 23, Page 208 (Parcel 2)

Water and waterline easement and sewage disposal easement conveyed in deed to }iowe, dated July
22, 1954, recorded in Volume 26, Page 84 (Parcel 2)

Water rights and easements eet forth in deed dated January 16, 1860, recorded in Volume 7, Page
316 (Parcel 2) S L .

Utility line and Central Vermont Railroad rights and easements referenced in deed to Miller dated
April 12, 1948, recorded in Volume 25, Page 198, (Parcel 2) .

Access right of way reserved in deed from Miller, dated January 17, 1967, recorded in Volume 30,
Page 204. (Parcel 2)

Flowage rights ana utility easements referenced in deed to Vermont Yankee Nuclear Power
Corporation dated October 17, 1969, recorded in Volume 31, Page 290 and in deed to Bushnell,
dated Nox’en{ber 24,1952, recorded in Volume 26, Page 3.

Decleted

Flowage rights and easements conveyed to Western Massachusetts i-:!ectrie Company by deed dated
October 9, 1972, recorded in Volume 34, Page 467. (Monitoring Site No. 1)

Condition that the insured premises be used solely for public utility parposes under penalty of
reversion, set forth in deed from Vernon Advent Christian Home, Inc. to Vermont Yankee Nuclear
Power Corporation, dated June 27, 1967, recorded in Volume 30, Page 267. (Monitoring Site No. 1)

Terms and conditions of Assent regarding transmission lines, from New‘England Power Company
to Vermont Yankee Nuclear Power Corporation, dated July 25, 1967, recorded in Volume 30, Page
286. (Monitoring Site No. 1) T mmmmen T e T

Covenant regarding dedication of public highway, set forth in deed to Central Vermont Public
Service Corporation, dated January 17, 1967, recorded in Volume 30, Page 204. (Parcel 2)

Terms and conditions of Deferral of Permit #DE-2-3233, dated March 31, 1994 and recorded in '
Yolume €3, Page 356 (Parcel 7) of thesaid Land Records. =~ A

YVermont Notification for Underground S:orage"ran'ks, dated May 15,1986, recorded in Volume 47,
Page 392, as amended by Notification dated September-9, 1988, recorded in Volume 52,Page63.
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A LANDAMERICA COMPANY

Schedule B - Section 2 NATIONAL HEADQUARTERS

Exceptions Continued RICHMOND, VIRGINIA

Page Three

19. Notice of Removal of Underground Storage Tanks, dated September 8, 1988, recorded in Volume
52, Page 62,

20. Vermont Underground Storage Tank Form, dated February 3, 1995, recorded in Volume 65, Page
106.

21. VYermont Underground Storzge Tank Form, dated December 10 1997, recorded in Volume 71, Page
13. T

22, Vermont Underground Storage Tank Form, dated November 23, 1998, recorded in Volume 73, Page
- 452, :

23, Lack of 2 right of access to and from Monitoring Site No, 2,
24, Tit!e to that portion of the premises lying within the normal bounds of the Connecticut River.

25. Rxghts and easements granted to or reserved by New England Power Company and covenants,
agreements, and obligations set forth in an Indenture by and between New England Power
Company and Vermont Yankee Nuclear Power Corporation, dated August 1, 1970 and recorded in
Volume 32, Page 128 of the said Land Records.

26, Reservations set forth in deed from New England Power Company to Green Mountain Power
Corporation, dated November 24, 1959, recorded in Volume 27, Page 299.

27. Rights of Connecticut River Power Company to maintain its lines, ples, and wires as referenced in
deed from Céntral Vermont Public Service Corporation to Vermont Yankee Nuclear Power
Corporation dated March 6, 1968, recorded in Yolume 30, Page 382,

28. Flowage rights and access eaeemeut coaveyed to Philip Yoﬁng by deed dated Jenuary 21, 1905,
recorded in Volume 11, Page 334,

29. Sewage disposal easement conveyed to Gilbert by deed dated June 21, 1995, recorded in Volume 65,
Page 545.

30. Provisions of Tax Stabilization Contracts with the Town of Vernon, dated August 12, 1999, recorded
in Volume 67, Page 253 and dated June 7, 2000, recorded in Volume 67, Page 238

3l Easement depicted on sarvey entitled “Survey of Proposed Strong Easement for Vermont Electric
Power Company, Inc.”, filed July 29, 1999 as Slide No. 106A.

32. Flowage right and access easement coaveyed to Philip Young by deed dated January 1,1908, .
recorded in Volume 11, Page 351. o

33. Flowage right and easements ror access and electric line conveyed to Philip Young by deed dated
January 21, 1908, recorded in Volume 11, Page 350.

34, Access easement conveyed to Connecticut River Power Co. by deed dated March 10, 1916, recorded
in Volume 15, Page329. . -
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Case Number 30685 [nsutance (orporation
e e e ma s A LANDAMERICA COMPANY
Schedule B - Section 2 NATIONAL HEADQUARTERS
Exceptions Continued RICHMOND, VIRGINIA
Page Four
35, Provisions of three Agreements between Town of Vernon and Vermont Yankee Nuclear Power

Corporation dated and recorded as follows:

2) September 28, 1968; Volume 28, Page 200
b} April 8, 1968; Volume 28, Page 204
©) April 8, 1968; Volume 28, Page 206

36, Matters described in Survey Notes and depicted on Plat of Survey of Vermont Yankee Nuclear
- Power Plant, Governor Hunt Road, Vernon - Windham County -Vermont, dated » Project No.
99-555, prepared by RF. Lunna Associates, P.C.

NOTE: The exceptions listed above omit any covenant, condition or restriction based on race, color, religioﬁ, sex,
handicap, familial status or national origin as provided in 42 U.S.C. § 3604, unless and only to the extent that the covenant
{3) is not in violation of state or federal law, (b) is exempt under 42 U.S.C. § 3607, or () relates to a handicap, but does not

discriminate agaianst handicapped people.

NOTE: IF POLICY IS TO BE ISSUED IN SUPPORT OF A MORTGAGE LOAN, ATTENTION IS
DIRECTED TO THE FACT THAT THE COMPANY CAN ASSUME NO LIABILITY UNDER ITS
POLICY, THE CLOSING INSTRUCTIONS, OR INSURED CLOSING SERVICE FOR COMPLIANCE
WITH THE REQUIREMENTS OF ANY CONSUMER CREDIT PROTECTION OR TRUTH IN
LENDING LAW IN CONNECTION WITH SAID MORTGAGE LOAN.

This Commitment is invalid unless the Insuring Provisions and Schedules A & B are attached.
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. COMMITMENT FOR TITLE INSURANCE

Jawyers[itle Jnsurance (orporation

LAWYERS TITLE INSURANCE CORPORATION, a Virginia corporation, herein called the Company, for a valuable

consideration, hereby commits to issue its policy or policies of title insurance, as identified in Schedule A, in favor of the

proposed Insured named in Schedule A, as owner or mortgagee of the estate or

interest covered hereby in the land described

or referred to in Schedule A, upon payment of the premiums and charges therefor; all subject to the provisions of Schedules A
and B and to the Conditions and Stiputations hereof.

This Commitment shall be effective only when the identity of the proposed Insured and the amount of the policy or policies

committed for have been inserted in Schedule A hereof by the Company, either at the time of the Issuance of this Commitment

or by subsequent endorsement.
This Commitment is preliminary to the issuance of such policy or policies of title insurance and all liability and obligations

hereunder shall cease and terminate six (6) months after the effective date hereof or when the policy or policies committed for
shall issue, whichever first occurs, provided that the failure to Issue such policy or policies is not the fault of the Company. This
Commitment shall not be valid or binding until countersigned by an authorized officer or agent. .

IN WITNESS WHEREOF, Lawyers Title Insurance Corporation has caused its corporate name and seal to be hereunto aﬁxed
by its duly authorized officers, this Commitment to become valid when countersigned by an autherized officer or agent of the

Company.

m/lﬁz/x/s;w

1.

LAWYERS TITLE INSURANCE CORPORATION

Conditions and Stipulations
The term "mortgage,” when used herein, shall include deed of trust, trust deed, or other security instrument.

I the proposed Insured has or acquires actual knowledge of any defect, lien, encumbrance, adverse claim or other matter
affecting the estate or interest or mortgage thereon cavered by this Commitment cther than those shown in Schedule B
hereof, and shall fall to disclose such knowledge to the Company in writing, the Company shall be relieved from Eability for
any loss or damage resulting from any act of reliance hereon to the extent the Company is prejudiced by failure to so
disclose such knowledge. If the proposed Insured shall disclose such knowledge to the Company, or if the Company
otherwise acquires actual knewledge of any such defect, lien, encumbrance, adverse claim or other matter, the Company

~ at its option may amend Schedule B of this Commitment accordingly, but such amendment shall not refieve the ~Comgany

from Bability previously incurred pursuant to paragraph 3 of these Conditions and Stipulations.

Liability of the Company under this Commitment shall be only to the named proposed Insured and such parties included
under the definition of Insured In the form of policy or policies committsd for and only-for actuat-oss incurmed-in reliance — - - -
hereon in undertaking in good faith (a) to-comply with the requirements herecf, or (b} to efiminate exceptions shown in
Schedule B, or (c) to acquire or create the estate or interest or mortgage thereon covered by this Commitment. In no
event shall such liability exceed the amount stated in Schedule A for the policy or policies committed for and such lfabiiity

is subject to the insuring provisions and Conditions and Stipulations and the Exclusions from Coverage of the form of
policy or policies committed for in favor of the propesed Insured which are hereby incorporated by reference and are
made a part of this Commitment except as expressly modified herein. }

Any action or actions or rights of action that the proposed Insured may have or may bring against the Company arising out
of the status of the titie to the estate or interest or the status of the mort e thereon covered by this Commitnent must
be based on and are subject to the provisions of this Commitment. .

ALTA Corhmitment - 1966
Cover Page
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NATIONAL HEADQUARTERS
. RICHMOND, VIRGINIA
SCHEDULE B - SECTION 1
REQUIREMENTS -

CASE NO. 30685

THE FOLLOWING ARE THE REQUIREMENTS TO BE COMPLIED WITH:

1. Payment to or for the account of the grantors or mortgagors of the full consideration for the
estate or interest to be insured.

2. Proper instrument(s) creating the estate or interest to be insared must be executed and duly
filed for record, to-wit: -

Deed from Vermont Yankee Nuclear Power Corporation vesting fee simple title in (TO BE -

DETERMINED). e

NOTE: an appropriate Corporation Resolution authorizing the conveyance and execation
of the deed must be recorded. . '

3. All outstanding real estate taxes, water, sewer and other municipal betterment assessments and
charges to be paid at or prior to the closing. - )

4. Discharge of the following mortgage(s): None

- 5 Termination of the following U.C.C. Financing Statements:

a. CBL Capital Corporation, No. 8-47, dated February 24, 1988, continued January

- 14,1993 and November 25, 1997; amended February 4, 1993 and November 4,
1994, .

b.  BancBoston Leasing, Inc., No. 92-165, dated July 23, 1992, continued May 12,1997.

c TIFD VIO-H, Inc., No. 94-291, dated November 8, 1994, amended and continued
August 16, 1999,

d. Societe General, Agent Bank, No. 96-51, dated August 8, 1996, amended Augnst 30,
1996 and August 12, 1997,

NOTE: The coverage afforded by this Commitment and ady Policy issued- puisuant hereto shall
not commence prior to the date on which all charges properly billed by the company have been
fally paid,

NOTE: The final Loan Policy shall contain the following ALTA Endorsement(s): N/A

This commitment is invalid anless the Insuring Provisions and Schedules A & B are attached.
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NATIONAL HEADQUARTERS

RICHMOND, VIRGINIA ’
SCHEDULE B - SECTION 2.

EXCEPTIONS

THE POLICY OR POLICIES TO BE ISSUED WILL CONTAIN EXCEPTIONS TO THE FOLLOWING- T
UNLESS THE SAME ARE DISPOSED OF TO THE SATISFACTION OF THE COMPANY.

Defects, liens, encambrances, adverse claims or other matters, if aay, ereated, first appearing in the puablic

records or attaching subsequent to the effective date hereof but prior to the date the proposed insured
acquires for value of record the estate or interest or mortgage thereon covered by this Commitment,

GENERAY EXCEPTIONS

Al Taxes assessed for 20012002 and for subsequent years which are not yet due or payable,

B. . nghtsorek!mso(‘paﬁuinpo&usiuudmbwdﬂmﬂmbnu:&mwmembﬁemn&bounduy
line disputes, overiaps, encroachments, axd auy matters sot of record which woald be disclosed by anaecurate survey and
hspeeﬂonoﬂheprez_n‘ma. el .

c Anylienorﬁghtto:ﬁmtwurﬂmhhwm&hm(mwhemw&m&ed,wbylzwz_udnauhon

. by the public records, . :
D. 'mlenndrighucfthep-bﬁendo&meaﬁdedtbmiaudmttmporﬁouof&emmlyhgwitﬂnﬁe

boud:oftkeadjwtmudwm
NOTE: EmpﬁoaCIstenbyouittedf;outbePoﬁq.

SPECIAL EXCEPTIONS: All references are to the Brattleboro Land Records ualess otherwise noted.

L Rights and ents conveyed to Connecticut River Power Company of New Hampshire (and
believed to bé currently held by New Eagland Power Company) by deeds dated and recorded as
follows: oL -

a) November 18, 1930; Volume 69, Page 498
b) November 18, 1930; Volume 69, Page 501
~ ©) November 18, 1930; Volume 69, Page 502

2 Rights and easements coaveyed to Central Vermont Public Service Corporation and New Euglm;d
. Telephone and Telegraph Company by deeds dated 2and recorded as follows:

3) May 4, 1965; Yolume 111, Page 176
b) February 13, 1986; Volume 195, Page 593 N
¢) October 16, 1984; Volame 181, Page41d  ~

3 Rights and easements conveyed to Windham éoﬁd Waste Mznzgunent District by deed dated April
5, 1993 and recorded in Volume 234, Page S52 of the said Land Records.

4. Rights and easements conveyed to Boise Cascade Corporation by deed dated November 26, 1975
and recorded in Volume 145, Page 31 of the said Land Records. )

s Rights aad easements éonviyed to Townt of Brattieboro by deed dated January 30, 1978 and
recorded in Volume 154, Page 96 of the said Land Records,
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Case Number: 306854 nsurance (orporation
: , ’ A LANDAMERICA COMPANY.

Schedule B - Section 2 NATIONAL HEADQUARTERS

Exceptions Continued . RICHMOND, VIRGINIA

Page Two

6. - Rightsand casements conveyed to Amos G. Winter IV, T}ﬁstee of the Amos G. Winter Realty Tm:st
by deed dated December 20, 1985 and recorded in Volume 187, Page 53 of the said Land Records.

7. Exceptions, reservations and covenants set forth in deeds to Vermont Yankee Nuclear Power
Corporation dated and recorded as follows:

2) May 7, 1984; Volume 179, Page 636 (Parcel One)
b) October 10, 1984; Volume 180, Page 632 (Parcel Two)
9] Octpber 29, 1987; Yolume 202, Page 856 (Parcel Three). ... .-

8. Underground Storage Tank Notices dated and recorded as follows:

a) June 25, 1986; Volume 190, Page 41
b} December 22, 1989; Volume 214, Page 985
©) September 8, 1997; Volume 263, Page 747

9, Terms and condtions of the Land Use Permit #2W0101, as amended by the following permits:

a) #2W0101-4; May 25, 1982; Volume 169, Page 155

b) #2W0101-5; March 27, 1984; Volume 177, Page 576 .
€) #22W0101-5 (corrected); May 9, 1984; Volume 178, Page 29
d) #2W0101-6; August 9, 1984; Volume 179, page 507

¢) #22W0101-6-R1; November 13, 1984; Volume 181, Page 268
) #2W0101-6A; December 20, 1984; Volume 181, Page 494
g) #2W0101-6R2; February 12, 1985; Volume 182, Page 204
k) #22W0101-6R3; April 3,'1985; Volume 182, Page 628

1) #2W0101-6B; July 25, 1985; Velame 184, Page 319

1) 2W0101-7; December 30, 1985; Voluem 187, Page 36

k) #2W0101-9; February 19, 1991; Volame 219, Page 850

D) #2W0101-10; October 27, 1994; Volume 245, Page 652 -

m) #2W0101-6C; November 21, 1997; Volume 263, Page 454

19.. Terms and condtions of the Land Use Permit #2W0379, dated June 7, 1978 and recorded in Volume
155, Page 577, as amended.

NOTE: Tbe exceptions listed above omit any covenant, condition or restriction besed on ruce, Solor, religion, sex,
bandicap, familial status or nationat origin 15 provided in 42 U.S.C. § 3604, unkess and only to the extent that the covenant
(3) Is not in violation of stats or federal law, (b) Is exempt under 42 U.S.C. § 3607, or (c) relates to 2 handicap, but does not
discriminate against handicapped peaple. '

NOTE: IF POLICY IS TO BE ISSUED IN SUPPORT OF A MORTGAGE LOAN, ATTENTION IS
DIRECTED TO THE FACT THAT THE COMPANY CAN ASSUME NO LIABILITY UNDER ITS - -
POLICY, THE CLOSING INSTRUCTIONS, OR INSURED CLOSING SERVICE FOR COMPLIANCE
WITH THE REQUIREMENTS OF ANY CONSUMER CREDIT PROTECTION OR TRUTE IN
LENDING LAW IN CONNECTION WITH SAID MORTGAGE LOAN.

This Commitment s invalid unless the Insuring Provisions and Schedules A & B are attached.
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ISSUED Y - COMMI'IMENT_FO_RV'I‘H'LEI SURANCE
Jawyers[ile nsurance (Grporation -~

LAWYERS TITLE INSURANCE CORPORATION, a Virginia corporation, herein called ‘the Company, for a valuabie-
Mmherebymnﬁ&tobsuekpoﬂqmmﬂdesof&ehswame,us‘idenﬁﬁedhSdzeduieA.ln.favorofu)e
propesed Insured named in Schedule A, as owner or mortgagee of the estate or Interest covered hereby in the land deserbed -
g orraferredtoinS&eduleA.uponpaymmtOfﬂ\epmhmsandd‘targesﬂierefm:aﬂsuhjedhmeprOﬁSionsode:edlIesA
and B and to the Conditions and Stipulations hereof. .

This Commitment shall be effective only when the identity of the proposed Insured and the amount of thie policy or poficies
commiited for have been inserted in Schedule A hereof by the Company, either at the time of the issuance of this Commitment
or by subsequent endorsement, . :

This Commitment Is preliminary to the issuance of such policy or palicies of fille insurance and all liability and obiigations
hereunder shall cease and terminate six (6) months after the effactive date heresf or when the policy & policies committed for
shall issue, whichever first occurs, provided that the failure to issue such policy or policies is not the fault of the Company. This
Commitment shall not be valid or binding unfil countersigned by an authorized officer or agent. :

IN WITNESS WHEREOF, Lawyers Title Insurance Corporation has caused its corporate name and seal to be hereunto affixed
WkwmmmBCmmmmmmmﬁmedWmmmm«agmdm
Company. '

LAWYERS TITLE INSURANCE CORPORATION

- ' Conditions and Stipulations _ .
1. The term “mortgage,” when used herein, shal include deed of trust, trust deed, of cther securtty instrument.

* 2 e proposed Insured has or acquires actual knowledge of any dafect, ken; encumbrance, adverse claim or other matter
affecting the estate or interest or mortgage thereon covered by this Commitment other than those shown in Schedule 8
hereof, and shall fall io disclose such knowledge to the Company in writing; the Company shall be relieved from Kabilty for
any loss or damage resuifing from any act of refiance hereon to'the extent the Company is prejudiced by failure to so
disclose such knowledge. If the proposed Insured shall disciosa such knowledge to the Company, or Iif the Company
mmmmgdmmmmmaﬁmz&Naoﬁ«m&nm
at its option may amend Schedule B of this Commitment accordingty, but such amendment shall nct refleve the Company
ﬁomlabmypmvbwylnmedpursumubpemgraph3dmesa6mmm&ipm ) g

3.  Uiabifty of the Company under this Commitment shall be only to the named proposed Insured and such parties included
mmamammmmamwmmhmmu\mmmhm
mmmmhmdm(ahmmmwmw.a@)mmwmmm
Sdn&ba.w(c)macqukg_gr,mme&éh&ahwrulamwmmmmdbymcm nno -
event shall such fability exceed the amount stated in Schedule A for the policy or palicies committed for and such Eabilfty
is subject to the induring provisions and Conditions and Stipulafions and-the Exclusions from Coverage of the form of
mﬂqamﬁdeswmﬁmdkrhhvwdﬂwmmdlnwed%mha&ykwpﬂadbyrdamﬂm

made a part of this Commitment except as expressly modified hereln, -

4. Any action or actions of rights of action that the proposed Insiired may have o may bring against the Company arising out -

of the status of the titie to the estate or interest or the status of the mortgage thereon covered by this Commitment must
be based on and are subject to the provisions of this Commitmest, . :

ALTA Commitment - 1965
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~ NATIONAL HEADQUARTERS
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COMMITMENT FOR TITLE INSURANCE
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SCHEDULE A
el Case No. 30685A. (Revision #2)

1. Effective Date: May 9, 2001 '
2. Policy or Policies to be Issued:

(2) ALTA Owner's Policy - (10-17-92) - Amount S(TO BE DETERMINED)

Proposed Insured: (TO BE DETERMINED) )

(b) ALTA Loan Policy - (10-17-92) , _Amount

Proposed Insured: N/A

(c) ’ Amoumnt

Proposed Insured:

3 Title to the Yee simple estate or Interest in the land described or referred to in this
Commitment is at the effective date hereof vested in: Vermont Yankee Nuclear Power
Corporation

4. The land referred to in this Commitment is described as follows:

- Al that certain parcel of land with any baildings thereon designated as or situated at 24
Glen Orne Drive, Old Ferry Road and 185 Old Ferry Road, Brattleboro, Vermont, all as
more particalarly described in Exhibit A attached hereto and made a part hereof.

~
~

Schedule A-Page 1
This commitment is invalid unless the
Insuring Provisions and Schedules A & B are
attached.

40 MAIN STREET, SUITE 110, P.0. BoX 116, BURLINGTON, VT 05401 (034(2) -
§58-1110; 1-800-698-9351; Fax: (802) 558-2152 ‘
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PARCEL ONE - (24 Glen Orune Drive, Tax Parcel #8-17.2) . '

Being all and the same land and premises conveyed to Vermont Yankee Nuclear Power
Corporation by Warranty Deed of Famolare, Inc., dated May 7, 1984, recorded in
Volume 179, Page 636 of the Brattleboro Land Records, and being more particularly
described therein as follows: L .

Being a‘portion of the same lands and premises conveyed to
Fawolare, Inc. by The Brattleboro Development Credit Corporetion by
deed dated September 28, 1976, which deed ia recorded in Book 148,
Paga 298 of tge Brattleboro Land Records.

. A certain tract or parcel of land with bufldings thereen
consisting of 1.3634 acres sitvazed southerly of Ferry Road (Town
Highway No. 42), oa the essterly side of Glen Orme Drive (Towmn
;uginuy Ro. 43), in sald Brettleboro, and bounded and described as .

ollows: ' )

Beginning at aa iron pipe on the easterly 1i{ne of Glen Orne L.
‘Drive, gaid pipe making the souchwvest corner of the prealses .. : -
lesased to tha Grantee by the Graator by Leage Purchase

AgTeenent dated April 16, 1982 and recoided in Lease Book 7,

Page 239 of ths Brattleboro Land Records, and the northvest

corner of the premises herein conveyad: thence ruaning N 73

39' 00" E & distance of 363.16 feet along the aforasaild lends

leased by the Graator to tha Grantee to an iron pipe at lands

Row or formerly of Robert C. and Ruth B. Allard, being the

wasterly live of fifey foot wide tight-of-vay located on

said Allared lands, said pipe marks the southeast corner of the

leased lands and the fortheast corner of the premises hereby

coaveyed; theuce running § 15 037 21" E slong lands of

Allard & digtance of 85.26 feet to ar iren pipe flush over a

broken concrete bound; thence conclauing § 16 Q1* 14" £ along

lends of Allgrd a distance of 77.49 feer to aa iron pipe, sald

pipe marks the northeast cornet of remaining lsnds of the

Grantor, and tha southeast corner of the premises hereby

conveyed; thence running the folloving aine (9) courses and

$.73 597 00" W 130.63 feet to a point located on the east side
of a raised concreta eatry; N 16 01' 00" W 1.55 faet along
the east side of the raised coacrate enlry to & point; $ 7
39° 00" W 4.00 feer along the north side of the ratsed
Soncrate eatry to a polint 1" from the east foundation wall of
the scuth varehouse building; ¥ 16 01' 00" W 2,45 feet on e
line 1" froa the east foundatien wall of the south wvarehouse
bullding tg a golnt on the south face of a 12" mascury bloek
vall; S 73 59 00" w 97.66 feet zlong the south face of en
interior 12 magonry block wall to o point on a line 1* from
the west foundation vell of ' the south warehouse buildiag, S 16
OL' 00" ® 3.28 feet on o 1ine 1" from the west foundstion vell
of the south warehousze bullding to o point 1ocated on the
* BoTth side of a rafsed concrete entry; S 73 59' Q0" ¥ 3.97
feet along the raiced gyucreta entry to & point on its vess-
vell, S 156 01'00" E 0.72 Leet 2l g the vest side of the
+ Talsed concrete eatty to & poiar; S 73 $9'00" w 133.30 feer to
#a irca pipe located oa the essterly side of Glea Ocue Dzive,
. 3aid pipe marks the northwest corner of Teaaining lands of the ™
Crantor and the southwest corger of preaiges herein conveyed;
thence Tunning northerly aleng the easterly sida of Glea Orne
Tive on an arc with o rediug of 825,00 o discance of 107.62
feet to a concrete bound; theace rumnlag N 16 03° 30" ¥ along
the eastarly side of Glen Ocue Drive S§, feet to tha pofae
and place of beginuing.

The aforessid parcel is 2et forth on 4 plan entitled "Reviged
Plan of Two.lLot Subdivision of Land of legro, Inc., Ferry Road,
Brattlebors, Vermoat' prepared by V.E. Shumvay, P.E., R.L.5. of
Bractlaboro, dated April 12, 1982 gnd revised Februacy 24; 1984,
to ba recarded herewith {n the Brettleboro Town Land Records.

EXH‘BIT AW o Tl



The prenises hereinabove daseribed are conveyed to Verment
Yankee Nuclesar Power Corporation, 1tz successors snd assigus,

. together with benefit of the followinmg appurtensnt easements:
1. Right-of-access for the repsit snd mafntensnce of-the
gouth vall of the north warehause bullding, so-called, located
‘on the premises herein conveyed. Aay disturbanca or damage of
the landscaping or plaating resulting from the malntenance or
repalr of the south wvall of the aorth warehouse building g¢hall
be teplaced by Vermont Yankee Nuclear Pover Corporstion, or
othervwise returned as nearly zs possible to its original -
conditien, . .

2. Right-of-asccess to utilize, Teplace, reconstryct, operate,

. maintaia and repair that portion of the eleetrical conduilt

: which is presently located on remsining lands of Faaolare,

Inc. and which brings powar to the north varehouse. Any
digturbaace or dasage to the landscaping or building resulting
from the maintenance or repair of the electrical conduit shall
be replaced or repaived by Vermdat Nuclear Powver Covporatioen, .
or otherwige returned as uearly as possidble to its original -
‘condition. e )
3. Drainage easements as they presently exlst for storm water
run-aff, to the extent guch easements ate situated on
remalning lands of Famolare, Iuc..” Lo T :

4. The rights, privileges and easements applicable to the
wvithin described premises ss set forth in the Agteament for
water drainage entered into by 0'Bryan Coustruction. Co., C & §
Distributors, Brattleboro Development Credit Corporation, The
Book Press, Hickey Mensgement, Stow Mi{lls s The Town of
Brattleboro, Lawrenca Thomas, Bolse Cascade Corporation and
Fazolare, Inc., dated Jyly 1&, 1982 and recorded {n Book 170,
Page 401 of the Brattlebora Laad Records .

S. A non-exclusive perpetusl access egsesant for .foot and
vahicular travel over and upos a fifry-foot wide strip of land
vhich commences at the soutk boundary of Ferty Road, ’

so-called, snd xuns {a & southerly direction therefrom, the -
vasterly line of sald easement being the easterly boundary *
line of the premises hereig conveyed., .

6. The following rights and eassments reserved to Famolare,
Inc, {a the Lease Purchase Agreement with Vermoat Yankee
Huclear Powar Corporstiocn dated April 16, 1982 and recorded {n
Leese Book 7, Page 239 of the Brattlebore Laad Records vhich
it gow relesses and thevein set forth as follows:

"4, Essement reserved to Faaolsre, Inc., its successors
and sesigns, to recoustruct, operate, malatain and vepair
an "overhead walkwey” partlislly loceted over the wichin .,
described premizes as shovn oa aforesaid V.E. Shusway
plan dated April 12, 1982, Famolare, laec., its’
succeszors and assigns,. resetves the right to Teaove the
said “overhead valku{" a8t say time vith reagonable
notice to Vermont Yankes Nuclaar Powver Cotperation.
Famolare, Inc. covenants and agrees £o perform the work
necessary for the resoval of sald walkvay in such a way
80 43 to aininize any interference to the useful
occupancy of the withia descrided preaises aad returning
the exterior south wall of the office bullding to an
appropriate brick fscede. :

“S. Right-of-access reserved tu Fauclare, Inc., ity
successors and assigns, for the repair and naintensnce of

the potth wall of the varehouse building located on its
Tesain lands. Any disturbance or dsnage of the
landscaping or planuni Tesuliing from the meintenance or
repair of the north vall of the warehouse duilding zhall

be replaced by Fasolave, Ine. or othervise returned as

nearly as possidle. to its originel éondition, :

¥6. Right-of-access teserved bo Fazolare, Ine., its
successars and assizas, or its sgent to replace,

Teconstruct, repalir, operate, maintsin and utilize the o
oLl f£iller pipe end oil tank located oa tha within .
described preaises.”
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7. To the extent the following easements whare reserved by
Famolare, Iac. for benefit of the north varehouse building
located oa the precises herein conveyed in the Lesss Purchase
Agreemeat with Vermont Yankee Nuclear Pover Corporation dated
April 16, 1982 and recorded in Lease Bock 7, Page 239 of the
Brattlebore Laad Records, Famolars, Inc. heteby convays the
easepents Lo Verzont Yankee Nuclesr Pover Corporation, its
guccesgors and sasigns. To the extent the easements benefir
renalning lands of Famolare, Inc., they will vemain in full
force and effect.

"1. The vight-of-access reserved to Famolare, Ine., its
successors end zssigas, to utilize, teplace, Ttecoustruct,
gpecrate, vapair and weintein the weter and saver lines
located on the within described premlises, vhich gerve the
varehouse building snd facilities located oa resaining
lands of Femolsre, Inc.. Algo the vight-of-access
resarved to Famolavre, Inc., its successors and assigns,
to utilize, veplace, vecoustruct, operate, vepair and
=aintals the water hydrant 2ad sprinkler hydrant located
on tha said water line which provides fire protection to
the bulldings located on the Tesaining lands of Fazolarve,
Inc., The meintenance and repalr shall be perforaed in g .
workzenlike manner, slvays returning the premises sg
nearly as possible to its original cenditien.

Y2, Drainage esgsements ss they presently exist reserved |
to Famclare, Inc., its succeszzors and assigas, for storm
water run-off, to the extent such easedents sre situated

on the hevein described premnfses.”

8. Faaolsre, Inc, agrees that it, its tenants, and its
successors and assigns, will require and malataln a fire
.supression gystem in the loading dock aad south warehouse
equal to ot greater then the present fire gupression systea.

9. Right-of-way to utilize, replace, reconstruct, cperate,
zaintain end repair an electric line runuing from a pole
located on O1ld Ferry Road through other lands of Fazolare,
Inc, leased to Vermont Nuclear Power Corporation. Said line
is located on the westerly portion ¢f the premises adjacent to
Glea Orne Drive. The repairs.and asintenaunce of the 1ine
shall be parformed in a workmanlike manner, aluays returniag
the preaises as nearly as possibla to its original conditioen.

The premises hevelnabove described ave conveyed subject to the
£allow§ng eagenents and conditions:
A}

1. Right-of-access reserved to Fsaolare, Ianc., its succeszors
and assigns, Eor the repalr and maintensnce of the east-and
west walls of the loading dock of the south warehouse building
located oa its remtining lands and the two ralised concreta
entry vays. Any disturbancs or damage of the landscaplag or
plantinidtelulting froa the maintencnce or repair of the
aforesald walle or eatry vays shall be replaced by Famolare,
Ing., ot otherwised veturned as nearly as possidle to its
original condition. :

2. Right-of-vay reserved to Famolare, Iac., its successors .
and assigns, over the premises hereln conveyed for purposes of
ingress and egress to and from the present entry waye and

exits on the ¢ast and west side of the north end of the

Loading Dock of the south warehouse as more parCicularly zet
forth in the zforeseid survey plan. >,

3. Also reserving unto Famolare, Inc., its successors and
a3signs, the right to use «nd employ, and to maintein end

Tepair and replsce, if necessary, ths preseat south foundation
vagl, as the ssme nov exists, of the north warehouse bullding

nov evected on the prenises herein coaveysd, so far as the

saze may extend belov the ground level, south of tha southerly
boundery of the premises hareby conveyed. .. __ . _ .. . ...
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4. Also, Famolare, Iac. hereln reserves to {tgelf, {rg
buccessors and azsi{gns, the following reservations and
exceptions: . -

That portion of the southerly wall of the north warehouse
building oan the granted prealsee, which vall ig pteseatly
connected to the loeding dock oa retained lands of
Famolare, Inc., may be used st any time and from time to
time hereafter a5 & party vall by the owvner or owners
froa tige to time (and all persons claiming undar them)
of the land southerly of said southerly vall for such
PUTpOSes 48 party walls ars commonly used, including
without limlecing the generslity of the foregoing, the use
of sald southerly wall (excluding that portion to be
nevly erected to £ill in the exfsting opening), to
support any nevw bullding or buildings from time to time
erected on said lind socutherly of said southerly wall,
but sald wall shall 2ot be so usted in any mencer 2o as to-
impair the structural streangth or integrity thereof which™
is required to support the north warehouge building on
the granted premises and say veplacesent thereof. In
order to carry out the intent and purpose of the )
foregolng, the Grautee, ite successors and assigns, by
acceptance of this deed agrees to the folloving:

(a) 4n case of the destructifon or damage of gaid
party wall, by fire or other causes, the ownar or owners
of the graated preaises or the owner or owners of the
land southerly of sald southerly wall; may rebuild ox
repalr seid pacty wall, and

{(b) the owner or owvners of the granted pramzisas or
the owner or cwners of the land southerly of satd
southerly wall, may extend seid party wall in heighe; and

(e) such agreemeats ghell inure to the benefit of the
owier or owners from tima te tige of the granted premises
and the owner or owners of said land southerly of said
southerly wall, and any mortgegee, lescee, ov other
person lawfully clsiming by, through, or under said owner
or owners, vespectively. .

3. Right~of-access reserved to Fasolsre, Inc., iZs succassors
and agsigns to replaca, reconstruckt, repslr, operate, maintais
and-utilize the existing tolephone cuble, fira detection line
and seaver line located on the premises herein conveyed for
benefic of the buildings located-on remaining lands of
Fasolsre, Inc. The maintecance and vepair shall be performed
in a vorkmanlike manner, always returning the preaizes as
nearly as possible to its orfginal conditicam.

L

Tha costs of epau:ini » Tepaivring, nsintaining or replacing
the sewver line which leads from Glen Octne Drive snd serves

both the prenises conveyed hereln end remeining premises of
Famolere, Inc. shall be as follows: Tamolare, Inc. and .
Veraont Yankee Nuclear Power Corporacion, their successors and
assigns, shall be equally résponsible for any such costs for
oy coamoa saver line and which serves both premises of
Fazolave, Inc. and Verment Yankee Nuclesr Power Covporatios.

6. Drainage easezents as they presently exist veserved to
Famolare, Inc., %ts successors and assigns, for storn water
tun-off, to the extent such essesents arte situated on the
hereln described premises.

7. The obligations, conditions end sssements tppltublﬁeto
the within described pramises as set forth ia the Agreedment
for water drainage entered iatb by O'Bryan- Construction Co., C
& S Distributors, Bractleboro Development Credit Corpotation,
The Book Press, Hickey Mansgemenz, Stow Kills, The Town of
Brattleboro, Lawrence Thomas, Bolse Cascade Corpotation and
Famolavre, Inc, dated July 15, 1982 snd recorded im Book 170,
Page 401 of tha Brattlebore Land Records.

8. Public highway esgseaents of Town Highway ¥o. 43 (the Glea
Orne Drive, so-called) to the extent, if any, such highway
rights-of-way may be situated upon the parcel hereia described,
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9. The premises are coaveyed subject to the following
essements granted by Famolare, Inc. to Veraont Yankee Nuclear
Power Corporation in the Lease Purchase Agreement dated April
16, 1982 and recorded in Leass Book 7, Pege 239 of the
Brattleboro Land Records:

" 1. The right-of-sccess to utilize, replace, operate
repair and maintain’ the sever line ss Lt is nov located
on renaining landc of Famolsra, Inc. which line presently
sarves the dbullding located oa the within descridbed
presises. The repairs and maintenance of sald line ghall
be performed in & wotkmanliks manner, alvays returning
the premises as nearly as posaible to its origioal
condicion. . .

* 2. Drainsge essements as thay presently exist for
. storm vater tun-off, to the extent such easezents are
situated on remaining lands of Famolere, Ine.”.,,

¥ 4. Right to landscape 4.25 faet of ths avea betveaa
the north fece of the warehouse building located on
remsining lands of Fasolare, lac. and the southerly
boundary line of the herein described premlses. The
landscaping essemeat {s to be -located on a 4.25 foor
strip of land iszedistely adjacent to the southerly
boundary line of the herein described premises. The
planting ig to be doae ia such z manner so as not te
interfere with the useful occupancy or repair of sald
building "and Tesalning lands of Faaclare, Ine.'

10. The prealises are conveyed subject to the terde and -
conditions of Stace of Vermont Land Use Perait F2W0101 as
mgg;g by #2W0101-2, F240101-3, F2W0101-4, #2V0101-5 and

1l. The premises are couveyed aubjeck to the sessments and
obligaticns set forth in an Essement for utility services
between Famolare, Inc. and Vermoat Yankae Nuclear Corporation
dated April 16, 1982 acd recorded in Bock 169, Page 403 of the
Brattleboro Land Records, .to the extent tha utility service

. I1lnes cross the premises herafn conveyed.

12. Reserving to Famolare, Inc.,'its successors and assigns
the tight to construct, replace, repeir, operste, maintein and
utilize aa underground elactrical line essexzent to run from
the tranaformer pad to be located on the lands retained by
Famolare, Inc. to the loading dock of the zouth warshouse
building under the southerly portion of the lands conveyed
herein and slong the ocutside south wall of the aorth varehousze
building., The msintenance and repalir shall be perforzed in a
workmanlike zmanner, alvays veturaing the premises a3 cesrly asz
possible to its coriginal conditiocn.

The abova~described presizes are a portion of the same lands and
prenisas coaveyed to Pamolare, Inc. by The Brattleborc Development
Credit Corporaticn by deed dated September 28, 1976, vhich deed ig
Tecorded in Book 148, Page 298 of the Brattleboro Land Records,"

Also cooveyed herein by Graator to Crantee is the "overhesd
valkvay" laading from the office building to the north varshousas.

at
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PARCEL TWO - (Old Ferry Road, Tax Parcel #3-14)

Being all and the same land and premises corveyed to Vermont Yankee Nuclear Power
Corporation by Warranty Deed of Famolare, Inc., dated October 10, 1984, recorded in
Volume 180, Page 632 of the Brattleboro Land Records, and being more particularly
described therein as follows: ‘ I '

Belng a certain tract ot parcel of land conzi:-d.ng of 4,863 acres
situsted on the southerly side of Ferry Road (Town Highwvay #24) ia
a;id Brattleboro, and furchar dounded and described az follows R

? z: . . .

Beginaing at 2 point ou the goutherly side of Ferry Road, vhich
point asarks the northvesterly corner of the preamlses herein :
described and the northessterly corner of other lands of the
Grantor, formerly of Alfred C. Morrison; thence running N 61° 41'
39" E 251.93 feet to'a point on the southerly side of Ferry Road;
thence turaing and running oa an arc to the right baving a zadius .
of 30’ an arc distaoce of 53.54 feet to 4 point ou the westerly .
side of & S0-foot wide access road; thence runalog on the follow-
iag courses aud distaaces alon§ the westerly side of saild access
Toad: S 16° 03' 30" E 270.69 feet; thence oo a curve to the right
having a vadius of 775 feet, an arc distance of 325.65 feer to .
polnt; thence S 08° 01' 00" ¥ & distance of $4.73 feet; thencs
Tudning N 81° 59' 00" W along other lands of the Grautor a dig- -
tance of 403.546 feet to a point in the esgterly line of lands now
or formerly of O'Bryan Construction Co., 1Inc.} theacs runnin:
N 14° 04' 30" E along lands now or formerly of said O'Bryen Cone

- struction Co., Ine. & distasce of 337.98 faet to & comcrete bound;
thence Tunning N 09° 27 17" ¥ along the easterly line of other
lands of tha Grastor, formerly of Alfred C. Morrison a distance
of 193.56 feet to the polnt and place of beginning.

Said parcel containg 4.863 acres of land and sll bearings sre
‘Teferenced to the meridian of the Boston & Malne Corporation as
determindd by Cordon E. Alnsworth & Assoclates and shown on their
;ggey plan prepared for Brattleboro Industries dated 29 April

: - . .
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The aforesaid parcel is also set forth s parcel "E<North" og o
plan entitled “Subdivision Plan Shoving the Rezmaining Land of
Brattleboro Developmeat Credit Corporation - Ferry Roed -
Brattleboro, Varmont", prepared by Willlss E. Shuzvay, P.E.,

R.L.S., of Brattleboro, Verncat, and dated 20 Hey 1977.

The above described parcel of 4.863 acres s conveyed st;bjzc: to
the following easements, to wits' - _

(a) A high .:euiou pole line easement granted by Williax Randsll
acd wife to Connectifcut River Pover Compady, dated 18 November
1930, recorded in Book 69, Page 498. .

{b) Pudlic highway easement of Town i!ighny.lfo. 24 (the Ferry
Road so-called) to the extent, 4f any, asuch highvay right-of-
vay mey be situsted upon the parcel to Be conveyed,

{c) A high tensien pole line easement 3r¢nt;.d b.y' Chriztie 3,
Crovell to Contecticut River Povar Conpany dated Novembar 18,
1930, recorded in Vol. 69, Page 501, . .

{d) A utility easezment iunted by Fauol;re', inc. to Central .
Vearwoat Pubdblic Seryvice Corporation dated October 16, 1984 gnd
- tecorded in the 2rattlebors Land Revords, -~~~ 7N

(¢) The oblfgations, conditlons and eagenents applicable ko the
- withls deacribed prenises as set forth in the Agreement for
water drainage entered Lato by Q'Bryaa Coustruction Co., Chg
Distributors, Brattleboro Developsent Credit Corporatioa,
The. Book Presa, Hickey Managesent, Stow HL{lls, The Town of
Brattleboro, Lawrence Thomas, Bolse Cascade Corporation eud
Famolare, Inc. datad July 16, 1982-and vecorded in Book 170,
+ Page 401 of the Brattleboro Land Records. .

(£) Public highway eue:nenu of Town Ei:g‘twty' §43 {the Glen Oraa
Driva, so-called) to the extent, 1f any, such highusy rightae
of-vay may be situated upon the.parcel herein dezcribed,

The preaises herein described are conveyed to Vermonk Yankee
Nuclear Power Corporation, its successors gnd agsigns, together
with the benefit of tha following appurtenant eassment: .

(1) The rights, privileges and easements sppliesble-to the within
+ described preaises as aet forth id tha Agreement for water

dralnage antered into by O'Bryan Coastruction Co., C&S Dig-
tribytors, Brattleboro Development Credit Co oration, Tha
Brook Press, Hickey Mansgement, Stow Mills, The Town of
Brattlebore, Lawrence Thouas, Boise Cascade Corporsticn and
Femolare, Inc., dated July 15.- 1982 gnd recorded {n Book 170, .
Pags 401 of the Brattleboro Land Records. . -

Heanlng hereby to convey all sad the sase prealses conveyed to

* Famolare, Inc, by The Brattleboro Developaent Credit Corporation,
vhich deed 1is deted August 1, 1978 and recorded in the Brattleboro

Land Records (Book 156, Pege 139), to which deed -and the records

thereof and the deeds, instruzents and recorda therein or thereby

rafarzed to, further reference may be hed for & more particular

description of the premises heredy coaveyed. N
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PARCEL THREE - (185 Old Ferry Road, #3-17.1)

Being aII‘and the same land and premi'ées conveyed to Vermont Yankee Nuclear Power
Corporanon by Warranty Deed of Famolare, Inc., dated October 29, 1987, recorded in

Being & ‘porticn o.f the same lands and i:remisen conv
Famolare, Inc, by Tha Brattleborg Developzment Credit Corggggtit.:n by

deed dated September 28, 1974 which deed 1
Paga 298 of tga Brattleboro Land R:corde:. srrecqrded 1n.Book 18, .

A certain tract or parcel of land .with buildings thereon consisting
of 2.0643 acres sftuated on the southerly side of Ferry Road - -
(Tovn Highway No, 42) and the easterl side of Glen Orne Drive

(Tovn Highway No. 43) in said Brattleboro and is further p
and desccibed as follows, viz: . ! ounded

Beginning at a concrete bound in the ground in the supposed
southerly line of Ferry Road (Town Highway No, 42) at the northe
easterly corner of the paxce] herein described and the northwesterly
corner of a 50-foot wide right-of-way parcel now or formerly
‘belonging to Robert €. and Ruth B, Allard; thence rumming

S 16° 03" 21" E along the westerly line of szid right-of-vay e
parcel belonging to said Allaxd a distance of 248.59 feet to
2 point; thence running - .

§ 73° 59' 00" W along remalning lands of Famolare, Inc. a distance
of 363,16 feet to a point on the easterly line of Glen Orne
Drive (Towm Highway No. 43), sald line being 8.5 feet northerly
of and parsllel to the north wall of the foundation of the.
warehouse located on the remaining lands of Famolare, Inc.;
thence running o ) .

N 16° 03' 30" W along the edsterly line of Glen Orme Drive a .
distance of 217.73 feet to a concrete bound in the ground;
thence -continuing along the eisterly line of Glen Orne Drive
and alog & curve to the-right having a radius of 30.00 feet .-
2n arc distance of 47,07 féef to a concrete bound in the .
-ground in the ‘supposed southerly line of said Ferry Road;
thence running = romem . ;

N 73* 50' 23" E along the supposed southerly line of said Ferry
Road a dfstonce of 333,22 feet to a concrote bound in the
ground and the point of beginning, Said parcel to contain

.0643 zeres of land and all bearings are referenced to the
merddian of the Boston and Maine Railroed as determined by
Goxdon E, Ailnsworth & Associates of Deerficld, Massachusetts, .
and shown on their survey plan entitled “Land in Brattieboro,
‘{;zs::?nonc. -surveyed for Brattleboro Industries” dated April.

Ihe aforesaid parcel is also set forth on plan entitled "Plan of

Iwo Lot Subdivision of Land of Famolare, Inc,, Ferry Road, Brattleboro,

Yermont"” prepared by W. E. Shunway, P,E., R.L.S. of Brattleboro,

Vermont, and dated April 12, 1982, .. .
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The premises hereinabove described are conveyed to Vermont Yankee )
Nuclear Power Corporation, irs successors aad assigns togather
with benefit of the following appurtenant easements:

1, The right-of-access to utilize, replace, operata, repair .
and maintain the sewer line xs it is now located.on remaining lands
of Famolare, Inc. which line Presently serves the building located
on the within described premises, The repairs and maintenance of
said line 'shall be performed in & workmaniike -wanner, always
returning the premises as nearly as possible to its original )
condition, - _ : : L e

. a

2.  Drainage easements as they presently exist for stom
water run-off, to the extent such easements are situated on
reraining lands of Famelare, Ine. .

3. The rights, privileges and easements applicable to the
within described premises as set forth in the Apreement for water
drainage entered into by O'Bryan Construction Co., C & S Dis-
tributors, B,.D.C.C., The Book Press, lickey Management, Stow
Hllls, The Town.of Brattlebors, Lawrence Thomas, Boise Cascade
Corporation and Famolare, Inc., dated February; 1982 and tg be

Tecorded in the Brattleboro Land Records.

. 4. Right to landscepe 4.25 feet of the area between the
north face of the warehouse building located on remaining lands
of Famolare, Inc. and the southerly boundary line of the herein
described premises., The landscaping easement is to be located

on & 4.25 foot strip of land immediately adjacent to the southerly
boundary line of the herein deseribed premises, The planting is
to be done in such a manner so as not to interfere with the use-
ful occupancy or.repair of' s2id building and remaining lands of
Famolare, Inc. ‘ " . :

5, A non-exclusive perpetusl access easement for foot and
vehicular travel over and upon a8 fifty-foot wide strip of land
which commences at the south boundary of Ferry Road, so~called,
and runs in a southerly direction therefrom, the westerly line
of said casément being also the ecasterly boundary line of ‘the
2.0643~acre parecal- above deseribed, .

The premises hereinabove described sre conveyed subject to the
following easements and conditions:

) 1. The right-of-access reserved-to Famolare, Ine., its .
successors and assigns, to utilize, replace, reconstruct, operate,
Tepalr and maintain the water and sewer lines located on the with-
in described premises, which serve the warehouse building and °
facilities located on remaining lands of Famolare, Ine, Also the
right-of-gccess reserved to Famolare, Inc., its successors and .
assigns, to ‘utilize, replace, Tecoustruct, operate, repair and
maintain the water hydrant and sprinkler hydrant located on the
s2id water line which provide fire protection te the buildings
located on the remainin lands of Famolare, Ine. The maintenance
and repaiy ghall be porformed in 2 workmanlike manner, glways ra-

g:mins the premises as nearly as possible to its original condie
on,

EXHIBIT "A"



2. Drainage easements as they presently exist reserved to'
Famolare, Ine., its successors and assigns, for storm water run-
off, to the .extent such easements are aituated on tha herein
described premisges, )

3. The obligations, conditions and easements applicadle to
the within dascribed premises as set forth in the Agreement for
water dralnage eatered into by O'Bryan Construction Co,, C& 8
Distributors, B.D.C.C,, The Book Prass, Hickey Hamieuont, Stow
Mills, The Towa of Brattlebore, Lawrence Thomaa, Boliss Caacada
Corporation and Famolave, Inc, dated February, 1982 and to be
recorded in the Brattleboro Land Records.

4. Public hi{hwa eagements of Town Highway No. 42 (the
Ferry -Road, so-called) and Town Highway Ne. 43 (the Glen Orne
Drive, go-called) to the extent, if any, such highway
rights-of-way may be aitusted upon the parcel herein deseribed,

The coats of operating, repalring, maintaining or replacing
ths water and sewer lines including any lines whith are :
connected to hydrants which lead from Glen Orns Drive and ssrve .
the Eremines conveyad herain and remnining preaisas of
Famolaro, Ine, shall bo as follows: Famolars, Ine, and Vermont
Yankea Nuclonr Power Corporatlon, tholr kuccossora and aasigns
shall bo oqually responaible [or aay such costs if the wator of °
sowor lino i common to both promisca, " Ench ahall be
individually ‘rosponsible for any Buch coats for any sowsr or
wator line-which leads off of o common lina and serves either
preasises of ‘Famolare, Inc. or Vermont Yankee Nuclear Power
Corporation, *
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Revised Draft of August ___, 2001

2001 Amendatory Agreement

This 2001 Amendatory Agreement, dated as of , 2001 between
VERMONT YANKEE NUCLEAR POWER CORPORATION (“Vermont Yankee”), a Vermont
corporation, and [NAME OF PURCHASER], a corporation (the “Purchaser”),

amending both the Power Contract, dated February 1, 1968, as heretofore amended by eight
amendments dated June 1, 1972, April 15, 1983, April 24, 1985, June 1, 1985, May 6, 1988,
June 15, 1989 and December 1, 1989 between Vermont Yankee and the Purchaser (the “Power
Contract”) and the Additional Power Contract, dated as of February 1, 1984, between Vermont
Yankee and the Purchaser (the “Additional Power Contract”).

For good and valuable consideration, the receipt of which is hereby acknowledged, it is
agreed as follows:

1. Basic Understandings.

Vermont Yankee was organized in 1966 to provide for the supply of power to its
sponsoring utility companies, including the Purchaser (collectively, the “Purchasers™). It
constructed a nuclear electric generating unit, having a net capability of approximately 510
megawatts electric (the “Unit”) at a site in Vernon, Vermont. Vermont Yankee was issued a full-
term, Facility Operating License for the Unit by the Atomic Energy Commission (now the
Nuclear Regulatory Commission, which, together with any successor agencies, 1s hereafter called
the “NRC”), which license is now stated to expire on March 21, 2012 (the “End of License
Term”). The Unit has been in commercial operation since December 1, 1972 and continues to
operate.

The names of the Purchasers of Vermont Yankee and their respective interests
(“entitlement percentages”) in Vermont Yankee and the net capacity and output of the Unit are
as follows:

Purchaser Entitlement Percentage
Central Vermont Public Service Corporation 35.0%
Green Mountain Power Corporation 20.0%
New England Power Company . . 225%
The Connecticut Light and Power Company 9.5%
Central Maine Power Company 4.0%
Public Service Company of New Hampshire 4.0%
Western Massachusetts Electric Company 2.5%

Cambridge Electric Light Company 2.5%

The Unit was conceived to supply economic power on a cost of service formula basis to
the Purchasers. Pursuant to the Power Contract, Vermont Yankee has agreed to supply to the
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Purchaser and, pursuant to separate power contracts substantially identical to the Power Contract
except for the names of the parties (collectively, as amended through the date hereof, the “Initial
Power Contracts™), to the other Purchasers all of the capacity and the electric energy available
from the Unit for a thirty year term extending through November 30, 2002.

Pursuant to the Additional Power Contract, Vermont Yankee has agreed to supply to the
Purchaser, and pursuant to separate additional power contracts substantially identical to the
Additional Power Contract except for the names of the parties (collectively, as amended through
the date hereof, the “Additional Power Contracts™), to the other Purchasers all the capacity and
electric energy available from the Unit during an operative term stated to commence on
December 1, 2002 (when the Initial Power Contracts terminate) and extending until a date which
is 30 days after the later of the date on which the last of the financial obligations of Vermont
Yankee has been extinguished or the date on which Vermont Yankee is finally relieved of any
obligations under the last of the licenses (operating or possessory) which it holds, or hereafter
receives, from the NRC with respect to the Unit. The Additional Power Contracts also provide,
in the event of their earlier cancellation, that the decommissioning cost obligation and the other
applicable provisions of the Additional Power Contracts shall remain in effect to permit final
billings of costs incurred prior to such cancellation.

Pursuant to the Initial Power Contracts and the Additional Power Contracts, the
Purchasers are entitled and obligated to take their respective entitlement percentages of the
capacity and net electrical output of the Unit during the service life of the Unit and are obligated
to pay therefor monthly their respective entitlement percentages of Vermont Yankee’s cost of
service, including decommissioning costs, whether or not the Unit is operated.

On August 14, 2001, the Board of Directors of Vermont Yankee, which includes
representatives of the Purchasers (including the Purchaser), after conducting a thorough review
of the economics of continued operation of the Unit until End of License Term in comparison to
other alternatives (including the early shut-down of the Unit) available to Vermont Yankee and
evaluating the competing bids received in a formal auction of the Unit commenced in April,
2001, voted to approve a Purchase and Sale Agreement (the “PSA”), dated as of August 15,
2001, among Vermont Yankee and Entergy Nuclear Vermont Yankee, LLC (“ENVY”) and
Entergy Corporation, as guarantor, pursuant to which the Unit and related assets of Vermont
Yankee, including a pre-funded decommissioning trust, would be sold to ENVY. The PSA also
provided that Vermont Yankee would enter into a Power Purchase Agreement (the “PPA”) with
ENVY to purchase 100% of the actual net output of the Unit up to its present operating level of
approximately 510 megawatts electric, together with the related ancillary products available from
the Unit, for a period from the Effective Date (as hereinafter defined) to the End of License Term
or the earlier shutdown of the Unit, all such energy and ancillary products to be resold at
wholesale by Vermont Yankee to the Purchasers pursuant to the Initial Power Contracts and the
Additional Power Contracts.

As a consequence of the PSA and the PPA, Vermont Yankee and the Purchaser propose
to further amend the Power Contract and the Additional Power Contract in various respects in

order (i) to release Vermont Yankee from any further obligations under said contracts with
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respect to the operation of the Unit, (ii) to clanify and confirm provisions for the recovery under
said contracts of the remaining unamortized costs previously incurred by Vermont Yankee in
providing capacity and energy from the Unit prior to the Effective Date and of the costs of
decommissioning the Unit at the end of its useful life (including, without limitation, the costs of
maintaining the Unit in a safe condition following its shutdown and prior to its decontamination
and dismantlement and the costs of storing the Unit’s spent nuclear fuel until it is removed by the
Department of Energy), (iit) to provide for the recovery of any costs or liabilities assumed by
Vermont Yankee under the PSA and of Vermont Yankee’s on-going administrative expenses,
and (iv) to provide for the resale at cost by Vermont Yankee to the Purchaser of the Purchaser’s
entitlement percentage of the aforesaid output and ancillary products of the Unit to be purchased
by Vermont Yankee from ENVY pursuant to the PPA.

Vermont Yankee and the Purchaser have agreed to enter into this 2001 Amendatory
Agreement. Concurrently herewith each of the other Purchasers is entering into an amendatory

agreement which is identical hereto except for the necessary changes in the names of the parties.

2. Parties’ Contractual Commitments.

Vermont Yankee and the Purchaser each acknowledge that the other has faithfully
performed its obligations under the Power Contract. The Purchaser hereby reconfirms its
obligations under the Power Contract and the Additional Power Contract to pay its entitlement
percentage of Vermont Yankee’s unamortized costs and the decommissioning costs of the Unit
as deferred payment in connection with the capacity and net electrical output of the Unit
previously delivered by Vermont Yankee and agrees that the decision to sell the Unit as
described in Section 1 hereof did not give rise to any cancellation right under Section 9 of the
Power Contract or Section 10 of the Additional Power Contract. Vermont Yankee and the
Purchaser further agree that the Purchaser shall continue to be entitled and obligated to purchase
its entitlement percentage of the aforesaid output and ancillary products available from the Unit
during the terms of the Power Contract and Additional Power Contract as hereinafter provided,
and to pay a like percentage of Vermont Yankee’s costs therefor, and that Vermont Yankee shall
continue to be obligated to resell such output and ancillary products to the Purchaser during such
terms. Recognizing that the PSA, by transferring ownership and operating responsibility for the
Unit, changes the nature of the costs that Vermont Yankee will incur, including those to obtain
such output and ancillary products from the Unit of which a portion is being resold hereunder to
the Purchaser, Vermont Yankee and the Purchaser further agree that this Amendatory Agreement
sets forth the necessary and appropriate provisions for the continuation of the foregoing
entitlements and obligations.

Except as expressly modified by this Amendatory Agreement, the provisions of the
Power Contract and the Additional Power Contract remain in full force and effect.

3. Effective Date.

Subject to receipt of FERC approval, this 2001 Amendatory Agreement shall become
effective on the Closing Date under the PSA (the “Effective Date”).
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4. Power Contract Amendments.

The Power Contract is hereby amended as follows:

(a) In recognition of the sale of the Unit being effected pursuant to the PSA and the
intention of the parties to release Vermont Yankee from any further obligations with respect to
operation of the Unit, the text of each of Sections 3,4, 5, 6, 8, 9 and 10 of the Power Contract is
hereby deleted and, in lieu thereof in each instance the words “Intentionally Deleted and This
Section Left Blank” shall be inserted; provided, however, that the pre-existing text shall remain
in effect for purposes of settling any accounts between the parties for periods prior to the
Effective Date.

(b) A new section 10A is hereby inserted immediately following Section 10 to read as
follows:

“10A. Definitions.

Unless the context otherwise specifies or requires,
capitalized terms not otherwise defined herein shall have the
meanings provided in the PPA and each term defined below, when
used in this contract, shall have the meaning indicated below:

“Closing” or “Closing Date” means the Closing as defined in the PSA.
“Effective Date” means the Closing Date.

“End of License Term” means March 21, 2012.

“End of Term Date” means the earlier of the End of License Term

or the date on which the Unit is permanently removed from

service.

“ENVY” means Entergy Nuclear Vermont Yankee, LLC.

“Entitlement percentage” has the meaning provided in Section 1
hereof.

“Future Power” means the aggregate energy, capacity and ancillary products
actually produced by, or available from, the Unit in accordance with the PPA.

“NEPOOL Agreement” means the agreement establishing the New England

Power Pool, dated September 1, 1971, as amended by the Restated NEPOOL
Agreement filed with the Federal Energy Regulatory Commission (“FERC”) on
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December 31, 1996, as finally approved by FERC and as further amended from
time to time.

“Net capacity” means for any period the actual level at which the
Unit is operated, less station service use, transformer losses and
generator lead losses.

“PPA” means the Power Purchase Agreement, dated August , 2001, between
Vermont Yankee, as buyer, and ENVY, as seller, a complete copy of which is
attached hereto as Exhibit B.

“PPA Entitlement Percentage” means the Original Sub-Entitlement
or, if applicable, the post-Uprate Sub-Entitlement (as those terms
are defined in the PPA) allocated to the Purchaser in accordance
with the PPA.

“PSA” means the Purchase and Sale Agreement, dated as of August 15, 2001,
among Vermont Yankee, ENVY and Entergy Corporation, as guarantor, as
amended from time to time.

“PSA Obligations” means the obligations of Vermont Yankee toENVY under the
PSA, a schedule of which 1s attached as Exhibit A hereto.

“PSA Transactions” means the conduct of the auction process in 2001 to sell the
Unit, the proceedings to obtain regulatory approval of the transactions resulting
from such auction, and the services of consultants, advisors and legal counsel with
respect thereto.

“Purchasers” means the sponsoring utilities named in Section 1 hereof or their
respective successors or assigns.

(c¢) In recognition of the Purchaser’s continuing obligation to reimburse Vermont
Yankee for its entitlement percentage of certain of Vermont Yankee’s costs as deferred payment
for the capacity and net electrical output of the Unit previously delivered by Vermont Yankee
and to reflect the change in the manner in which Vermont Yankee will incur costs to supply the
Purchaser with its aliquot share of the Future Power to be purchased pursuant to the PPA by
Vermont Yankee from ENVY, the provisions of Sections 7 and 7A of the Power Contract are
hereby deleted and new Sections 7, 7A, 7B and 7C are inserted in lieu thereof as follows:

“7. Reimbursed Costs

With respect to each month during the balance of the term of this
contract, the Purchaser will pay Vermont Yankee an amount equal to the
Purchaser’s entitlement percentage of each of (A) the portion of Vermont
Yankee’s Closing Net Unit Investment allocable to such month, if any, together
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with one-twelfth of the composite percentage for such month of the net Unit
investment as most recently determined in accordance with this Section 7, (B)
Vermont Yankee’s Total Transaction Costs Obligation for such month,

(C) Vermont Yankee’s Total Sale Costs Obligation for such month, (D) Vermont
Yankee’s total operating expenses for such month, (E) Vermont Yankee’s PSA
Obligations, if any, for such month, (F) Vermont Yankee’s Total Revolver Costs
for such month, if any, and (G) to the extent not duplicative of any payment made
under clause (A) above, the portion of Vermont Yankee’s net Unit investment
represented by the Purchaser’s Equity investment allocable to such month,
together with an amount equal to one-twelfth of the equity percentage for such
month of the Purchaser’s entitlement percentage of the Equity investment, as most
recently determined in accordance with this Section 7.

“Composite percentage” shall be computed as of the Effective Date and as of the
last day of each month thereafter (the “computation date”) and for any month the
composite percentage shall be that computed as of the most recent computation
date. “Composite percentage” as of a computation date shall be the sum of (i) the
equity percentage as of such date multiplied by the percentage which equity
investment as of such date is of the total capital as of such date, plus (ii) the stated
interest rate per annum of each principal amount of indebtedness bearing a
particular rate of interest outstanding on such date for money borrowed from
persons other than Purchasers multiplied by the percentage which such principal
amount is of total capital as of such date.

“Equity percentage” as of any date shall be whatever percentage may be
authorized from time to time by FERC.

“Common stock equity investment” as of any date shall consist of equity
investment as of such date less the aggregate par value of all issues of preferred
stock outstanding on such date.

“Equity investment” as of any date shall consist of the sum of (1) all amounts
theretofore paid to Vermont Yankee for all capital stock theretofore issued (taken
at the total par value thereof plus the total of all amounts in an excess of such par
value paid thereon); plus all capital contributions, loans and advances theretofore
made to Vermont Yankee by the Purchasers, less the sum of any amounts
distributed by Vermont Yankee to the Purchasers or stockholders in the form of
stock repurchases or redemptions, return of capital or repayments of loans and
advances; plus (ii) any credit balance in the capital surplus account (not included -
under (1)) and in earned surplus account on the books of Vermont Yankee as of
such date.

“Total capital” as of any date shall be the equity investment plus the total of all
indebtedness then outstanding for money borrowed from other than the

Purchasers.
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“Uniform System” shall mean the Uniform System of Accounts prescribed by the
Federal Power Commission for Class A and Class B Public Utilities and
Licensees as in effect on the date of this contract and as said System may be
hereafter amended to take account of private ownership of special nuclear
material.

Vermont Yankee’s “operating expenses” shall include all expenses incurred by
Vermont Yankee after the Effective Date (i) for administrative and general
expenses which would be properly chargeable by an operating elecric utility, less
any applicable credits thereto, in accordance with the Uniform System and (i)’
for expenses resulting from the settlement of claims of dissenting sharcholders.

The “net Unit investment” shall consist, in each case with respect to the Unit, of
(i) the aggregate amount properly chargeable at the time in accordance with the
Uniform System of Vermont Yankee’s electric plant accounts (including
construction work in progress), less the sum of (x) the aggregate amount included
in operating expenses from the plant completion date to the date in question on
account of depreciation accruals (and amortization, if any, of property losses)
reduced by the aggregate of all amounts charged during such period against the
accumnulated provision for depreciation plus (y) the amount of net available cash;
plus (ii) the aggregate amount properly chargeable at the time in accordance with
the Uniform System to accounts representing fuel assemblies and components
(including nuclear materials) and other materials and supplies, less the balance, if
any, at the time of the accumulated amortization thereof; plus (iii) such reasonable
allowances for prepaid items and cash working capital as may from time to time
be determined by Vermont Yankee; less (z) the net proceeds received from the
sale of any assets properly included in said electric plant accounts. However, for
purposes of this contract, the net amount included at any date after the plant
completion date in net Unit investment under clause (i) of the immediately
preceding sentence shall in no event be less than the excess of:

(a) the amount properly chargeable at the plant completion date in
accordance with the Uniform System to electric plant accounts (including
construction work in progress) with respect to the Unit,

over
(b) the sum of (x) the aggregate minimum amount required by this Section
7 to be included in operating expenses from the plant completion date to
the date in question on account of depreciation accruals (and amortization,
if any, or property losses) plus (y) the amount of net available cash.

' N.B. How do we deal with dissenters’ rights this time?
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The net Unit investment shall be determined as of the plant completion date and
thereafter as of the commencement of each calendar year, or, if Vermont Yankee
elects, at more frequent intervals.

“Closing Net Unit Investment” means the amount of net Unit investment
determined as of the Effective Date, which amount shall be amortized in equal
monthly amounts during the period beginning on the Effective Date and ending
on the End of License Term. ‘

“Net available cash” means, at any date as of which the amount thereof is to be
determined, the excess of (a) the aggregate amount received by Vermont Yankee
after the plant completion date and prior to two years before the determination
date as insurance proceeds on account of loss or damage to the Unit or as the
proceeds of a sale or condemnation of a portion of the Unit, over (b) the aggregate
amount expended after the plant completion date and prior to the determination
date on account of rebuilding, repairs, replacements and additions to the Unit,
provided that insurance proceeds received with respect to a particular loss shall be
taken into account for purposes of the foregoing computation only if the amount
received with respect to the loss exceeds $150,000.

“Transaction Borrowing” means one or more borrowings by Vermont Yankee to
obtain (i) funds, if any, needed to prefund the Decommissioning Funds (as
defined in the PSA) as required by Section 6.10 of the PSA (the “Top-Off Debt™),
(i) funds, if any, to redeem its outstanding First Mortgage Bonds and to repay
Vermont Yankee’s Secured Credit Agreement, dated August 13, 2001, with The
Bank of New York, as Agent Bank, in connection with the Closing (the “Pay-Off
Debt”),(iii) funds, if any, to defray other closing adjustments in connection with
the Closing (the “Closing Expenses™), and (iv) funds, if any, to defray the costs
incurred in connection with the pre-2001 efforts to sell the Unit and the PSA
Transactions, including the refunding of such costs to the Purchasers to the extent
previously billed to, and paid by, the Purchasers (the “Sale Costs”), and one or
more subsequent refinancings of the unpaid balances of such borrowings.

“Transaction Costs” means the sum of (a) Top-Off Debt plus (b)
the Pay-Off Debt plus (¢) plus the Closing Expenses.

“Total Transaction Costs Obligation” for any month shall mean the amount
attributable to such month for the payment of principal and interest on the
Transaction Costs, calculated on the basis of amortizing such liability in equal
monthly amounts over the period from the Effective Date to the End of License
Term.

“Short-term Revolver” means one or more borrowings by Vermont Yankee
during the term of this contract to obtain funds to meet short-term operating cash

needs.
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“Total Revolver Costs” for any month means the amount attributable to such
month for the payment of principal, interest and other fees, if any, due on the
Short-term Revolver.

“Total Sale Costs Obligation” for any month shall mean the amount attributable to
such month for the payment of principal and interest on the Sale Costs, calculated
on the basis of amortizing such liability in equal monthly amounts over the period
from the Effective Date to the End of License Term.

7A.  Purchase of Future Power, Delivery and Payments.

(a) Purchase of Future Power: With respect to each month during the
period commencing on the Effective Date and ending on the earlier of the End of
Term Date or the end of the operative term of this contract, the Purchaser will be
entitled and obligated to take its PPA Entitlement Percentage of the Future Power.
The Purchaser’s PPA Entitlement Percentage of the Future Power will be
delivered to and accepted by it at the Producer’s Delivery Point (as defined in the
PPA). All deliveries will be made in the form of 3-phase, 60 cycle, alternating
current at a nominal voltage of 345,000 volts. The Purchaser will make its own
arrangements for the transmission of its share of the Future Power. In accordance
with the PPA, ENVY will be responsible for maintaining metering and
telemetering with respect to the Future Power.

With respect to each month during the aforesaid period, Purchaser will pay
Vermont Yankee for the Future Power actually delivered to the Purchaser an
amount per megawatt hour based upon the applicable price set forth in the PPA.

(b) Contingent Option to Terminate Purchase. Pursuant to Article 4(c) of
the PPA, Vermont Yankee was granted an option to negotiate for release from all
or part of its obligations to purchase power under the PPA effective as of
February 28, 2005 and a further option to negotiate for release of any balance of
such obligations effective December 31, 2007, each such option being exercisable
by written notice to the ENVY at least 180 days prior to its effective date (each
such notice date being referred to herein as an “exercise date). Those options
affect the Sub-Entitlements of each of the Purchasers. Vermont Yankee hereby
grants the Purchaser the right to direct Vermont Yankee to exercise such option
with respect to the Purchaser’s Sub-Entitlement as follows:

If the Purchaser desires to direct Vermont Yankee to negotiate the release
of the Purchaser’s Sub-Entitlement under the PPA pursuant to such option, the
Purchaser shall give written notice to that effect to Vermont Yankee at least 90
days in advance of the relevant exercise date. Upon receipt of such notice from
the Purchaser, Vermont Yankee shall confer with all other Purchasers giving
similar notices to ascertain the scope of negotiating discretion granted by such
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Purchasers and shall thereafter give timely written notice to the ENVY indicating
Vermont Yankee’s desire to negotiate the release of the Sub-Entitlements of those
Purchasers that have given Vermont Yankee the required notice. Vermont
Yankee shall thereafter negotiate in good faith with the ENVY for release of said
Sub-Entitlements from the PPA and shall maintain close coordination with the
Purchaser and other affected Purchasers to assure that the terms of such release
are acceptable. Any final release agreement between Vermont Yankee and the
ENVY shall be subject to ratification by each of the Purchasers affected thereby.
If the Purchaser fails to ratify the release agreement within the time provided by
such agreement, its Sub-Entitlement shall be excluded from the release
agreement.

Vermont Yankee and the Purchaser hereby further agree that: (a) after
such a release agreement has been ratified by the Purchaser, the Purchaser will
pay to Vermont Yankee the Purchaser’s proportionate share of the payments, if
any, due to the ENVY in connection with such release; and (b) from and after the
effective date of any release affecting the Purchaser’s Sub-Entitlement
Percentage, the Purchaser shall no longer be obligated, pursuant to clause (a)
above, to take and pay for any Future Power delivered after such effective date.

(c) ISO Filing. Vermont Yankee agrees to submit this contract to the
market system maintained by the Independent System Operator of New England
provided for in the NEPOOL Agreement.

(d) Adequate Assurance. In the event that ENVY exercises its right under
Article 7(h) to request adequate assurance with respect to Purchaser’s PPA
Entitlement Percentage of the Future Power, then Vermont Yankee shall be
deemed to have commercially reasonably grounds for insecurity concerning
Purchaser’s ability to perform its obligations under this Section 7A and may
provide Purchaser with written notice requesting adequate assurance (“Adequate
Assurance”) of due performance of Purchaser’s obligations under this Section 7A
for the benefit of Vermont Yankee and ENVY. Upon receipt of such notice by
mail postage prepaid, facsimile, telecopy or hand delivery, Purchaser shall have
twelve (12) Business Days to provide such Adequate Assurance to Vermont

Yankee and ENVY.
7B. Billing.

Vermont Yankee will submit, by telecopy or other agreeable same day
delivery mechanism, to the Purchaser, as soon as practicable after the end of each
month, an invoice for the aggregate amount payable by the Purchaser pursuant to
Sections 7 and 7A hereof with respect to the particular month. Such bills will be
rendered in such detail as the Purchaser may reasonably request and may be
rendered on an estimated basis subject to corrective adjustments in subsequent
billing periods. All payments shown to be due on such invoice, except amount in
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dispute, shall be due and payable by wire transfer per instructions on the invoice
on or before the twentieth (20™) day of each month, or if such day is not a
Business Day, then on the next Business Day.” [NB: Bruce should we also
insert the paragraph from the PPA dealing with disputes? There is nothing
in the PKs covering that subject.]

(d) Section 14 of the Power Contract is hereby amended by adding the following at the
end thereof:

“Without limiting the foregoing, (a) Purchaser (or its assigns) may
assign its interest under Section 7A of this contract only (1) to a
third party that has a credit rating equal to the higher of that of the
assignor or of investment grade as determined by a nationally rated
service, or (ii) to a single purpose entity whose obligations
hereunder are guaranteed by a parent that has such a credit rating,
or (iii) in connection with a merger, consolidation or sale of
substantially all its assets to another party that has a credit rating at
least equal to that of the Purchaser (or its assigns).

The Purchaser hereby consents to Vermont Yankee creating a
security interest in its interest in this contract for the benefit of
ENVY or the lenders under the Short-term Revolver and agrees
that Purchaser’s obligations hereunder shall not be affected
thereby.”

5. Additional Power Contract Amendments.

The Additional Power Contract is hereby amended as follows:

(a) In recognition of the sale of the Unit being effected pursuant to the PSA and, the
intention of the parties to release Vermont Yankee from any further obligations with respect to
operation of the Unit, the text of each of Sections 3,4, 5, 6, 8,9, 10 and 11 of the Additional
Power Contract is hereby deleted and, in lieu thereof in each instance the words “Intentionally
Deleted and This Section Left Blank™ shall be inserted.

(b) A new section 10A is hereby inserted immediately following Section 10 to read as
follows:

“10A. Definitions.

Unless the context otherwise specifies or requires, capitalized terms not’
otherwise defined herein shall have the meanings provided in the PPA and each
term defined below, when used in this contract, shall have the meaning indicated
below:
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“Closing” or “Closing Date” means the Closing as defined in the
PSA.

“Effective Date”” means the Closing Date.
“End of License Term” means March 21, 2012.

“End of Term Date” means the earlier of the End of License Term
or the date on which the Unit is permanently removed from
service.

“ENVY” means Entergy Nuclear Vermont Yankee, LLC.

“Entitlement percentage” has the meaning provided in Section 1
hereof.

“Future Power” means the aggregate energy, capacity and ancillary
actually produced by, or available from, the Unit in accordance
with the PPA.

“Initial Power Contracts” means the several Power Contracts,
dated as of February 1, 1968, as amended, between Vermont
Yankee and each of the Purchasers.

“NEPOOL Agreement” means the agreement establishing the New England
Power Pool, dated September 1, 1971, as amended by the Restated NEPOOL
Agreement filed with the Federal Energy Regulatory Commission (“FERC”) on
December 31, 1996, as finally approved by FERC and as further amended from
time to time.

“Net capacity” means for any period the actual level at which the Unit is operated,
less station service use, transformer losses and generator lead losses.

“Operative term” has the meaning provided in Section 2 hereof.

“PPA” means the Power Purchase Agreement, dated August ____, 2001, between
Vermont Yankee, as buyer, and ENVY, as seller, a complete copy of which is
attached hereto as Exhibit B.

“PPA Entitlement Percentage” means the Original Sub-Entitlement or, if
applicable, the post-Uprate Sub-Entitlement (as those terms are defined in the
PPA) allocated to the Purchaser in accordance with the PPA.
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“PSA” means the Purchase and Sale Agreement, dated as of August 15, 2001,
among Vermont Yankee, ENVY and Entergy Corporation, as guarantor, as
amended from time to time.

“PSA Obligations” means the obligations of Vermont Yankee to
ENVY, a schedule of which is attached as Exhibit A hereto.

“PSA Transactions” means the conduct of the auction process, the proceedings to
obtain regulatory approval of the transactions resulting from such auction, and the
services of consultants, advisors and legal counsel with respect thereto.

“Purchasers” means the sponsoring utilities named in Section 1 hereof or
their respective successors or assigns.

(c) Section 2 of the Additional Power Contract is hereby amended in full to read as
follows:

“The operative term of this contract shall commence on December 1, 2002
notwithstanding the fact that the Unit has been sold to ENVY and shall terminate
30 days after the date on which the last of the respective financial obligations of
Vermont Yankee and the Purchaser which constitute elements of the reimbursed
costs calculated pursuant to Section 7 hereof and the purchase price for Future
Power calculated pursuant to Section 7A hereof has been extinguished.”

(d) Inrecognition of the Purchaser’s continuing obligation to reimburse Vermont
Yankee for its aliquot share of certain of Vermont Yankee’s costs as deferred payment for the
capacity and net electrical output of the Unit previously delivered by Vermont Yankee and to
reflect the change in the manner in which Vermont Yankee will incur costs to supply the
Purchaser with its entitlement percentage of the Future Power to be purchased pursuant to the
PPA by Vermont Yankee from ENVY, the provisions of Section 7 of the Additional Power
Contract are hereby deleted and new Sections 7, 7A, 7B and 7C are inserted in lieu thereof as
follows:

“T7. Reimbursed Costs

With respect to each month during the operative term of this contract, the
Purchaser will pay Vermont Yankee an amount equal to the Purchaser’s
entitlement percentage of each of (A) the portion of Vermont Yankee’s Closing
Net Unit Investment applicable to such month, if any, together with one-twelfth of
the composite percentage for such month of the net Unit investment as most
recently determined in accordance with this Section 7, (B) Vermont Yankee’s
Total Transaction Costs Obligation for such month, (C) Vermont Yankee’s Total
Sale Costs Obligation for such month, (D) Vermont Yankee’s total operating
expenses for such month, (E) Vermont Yankee’s PSA Obligations, if any, for
such month, (F) Vermont Yankee’s Total Revolver Costs for such month, if any,
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and (G) to the extent not duplicative of any payment made under clause (A)
above, the portion of Vermont Yankee’s net Unit investment represented by the
Purchaser’s entitlement percentage of the Equity investment allocable to such
month, together with an amount equal to one-twelfth of the equity percentage for
such month of the Purchaser’s entitlement percentage of the Equity investment, as
most recently determined in accordance with this Section 7.

“Composite percentage” shall be computed as of the Effective Date and as of the
last day of each month thereafter (the “computation date”) and for any month the
composite percentage shall be that computed as of the most recent computation
date. “Composite percentage” as of a computation date shall be the sum of (i) the
equity percentage as of such date multiplied by the percentage which equity
investment as of such date is of the total capital as of such date, plus (ii) the stated
interest rate per annum of each principal amount of indebtedness bearing a
particular rate of interest outstanding on such date for money borrowed from
persons other than Purchasers multiplied by the percentage which such principal
amount is of total capital as of such date.

“Equity percentage” as of any date shall be whatever percentage may be
authorized from time to time by FERC.

“Common stock equity investment” as of any date shall consist of equity
investment as of such date less the aggregate par value of all issues of preferred
stock outstanding on such date.

“Equity investment” as of any date shall consist of the sum of (1) all amounts
theretofore paid to Vermont Yankee for all capital stock theretofore issued (taken
at the total par value thereof plus the total of all amounts in an excess of such par
value paid thereon); plus all capital contributions, loans and advances theretofore
made to Vermont Yankee by the Purchasers, less the sum of any amounts
distributed by Vermont Yankee to the Purchasers or stockholders in the form of
stock repurchases or redemptions, return of capital or repayments of loans and
advances; plus (ii) any credit balance in the capital surplus account (not included
under (i)) and in earned surplus account on the books of Vermont Yankee as of
such date.

“Total capital” as of any date shall be the equity investment plus the total of all
indebtedness then outstanding for money borrowed from other than the
Purchasers.

“Uniform System” shall mean the Uniform System of Accounts prescribed by the
Federal Power Commission for Class A and Class B Public Utilities and
Licensees as in effect on the date of this contract and as said System may be
hereafter amended to take-account of private ownership of special nuclear
material.
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Vermont Yankee’s “operating expenses” shall include all ordinary and necessary
expenses incurred by Vermont Yankee during the term of this contract (i) for
administrative and general expenses which would be properly chargeable by an
operating electric utility, less any applicable credits thereto, in accordance with
the Uniform System and (ii) for expenses resulting from the settlement of claims
of dissenting shareholders.

The “net Unit investment”-shall consist, in each case with respect to the Unit, of
(1) the aggregate amount properly chargeable at the time in accordance with the
Uniform System of Vermont Yankee’s electric plant accounts (including
construction work in progress), less the sum of (x) the aggregate amount included
in operating expenses from the plant completion date to the date in question on
account of depreciation accruals (and amortization, if any, of property losses)
reduced by the aggregate of all amounts charged during such period against the
accumulated provision for depreciation plus (y) the amount of net available cash;
plus (i1) the aggregate amount properly chargeable at the time in accordance with
the Uniform System to accounts representing fuel assemblies and components
(including nuclear materials) and other materials and supplies, less the balance, if
any, at the time of the accumulated amortization thereof; plus (iii) such reasonable
allowances for prepaid items and cash working capital as may from time to time
be determined by Vermont Yankee; less (z) the net proceeds received from the
sale of any assets properly included in said electric plant accounts. However, for
purposes of this contract, the net amount included at any date after the plant
completion date in net Unit investment under clause (i) of the immediately
preceding sentence shall in no event be less than the excess of:

(a) the amount properly chargeable at the plant completion date in
accordance with the Uniform System to electric plant accounts (including
construction work in progress) with respect to the Unit),

over
(b) the sum of (x) the aggregate minimum amount required by this Section
7 to be included in operating expenses from the plant completion date to
the date in question on account of depreciation accruals (and amortization,
if any, or property losses) plus (y) the amount of net available cash.

The net Unit investment shall be determined as of the plant completion date and
thereafter as of the commencement of each calendar year, or, if Vermont Yankee
elects, at more frequent intervals. - e

“Closing Net Unit Investment” means the amount of net Unit investment
determined as of the Effective Date, which amount shall be amortized in equal
monthly amounts during the period commencing on the Effective Date and ending
on the End of License Date. : -
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“Net available cash” means, at any date as of which the amount thereof is to be
determined, the excess of (a) the aggregate amount received by Vermont Yankee
after the plant completion date and prior to two years before the determination
date as insurance proceeds on account of loss or damage to the Unit or as the
proceeds of a sale or condemnation of a portion of the Unit, over (b) the aggregate
amount expended after the plant completion date and prior to the determination
date on account of rebuilding, repairs, replacements and additions to the Unit,
provided that insurance proceeds received with respect to a particular loss shall be
taken into account for purposes of the foregoing computation only if the amount
received with respect to the loss exceeds $150,000.

“Transaction Borrowing” means one or more borrowings by Vermont Yankee by
which Vermont Yankee obtains (i) funds, if any, needed to prefund the
Decommissioning Funds (as defined in the PSA) as required by Section 6.10 of
the PSA (the “Top-Off Debt”), (ii) funds, if any, to redeem its outstanding First
Mortgage Bonds and to repay Vermont Yankee’s Secured Credit Agreement,
dated August 13, 2001, with The Bank of New York, as Agent Bank, in
connection with the Closing (the “Pay-Off Debt™), (iii) funds, if any, to defray
other closing adjustments in connection with the Closing (the “Closing
Expenses”), and (iv) funds, if any, to defray the costs incurred in connection with
pre-2001 efforts to sell the Unit and the PSA Transactions, including the
refunding of such costs to the Purchasers to the extent previously billed to, and
paid by, the Purchasers (the “Sale Costs™), and one or more subsequent
refinancings of the unpaid balances of such borrowings.

“Transaction Costs” means the sum of (a) Top-Off Debt plus (b) the Pay-Off Debt
plus (c) the Closing Expenses.

“Total Transaction Costs Obligation” for any month shall mean the amount
attributable to such month for the payment of principal and interest on the
Transaction Costs, calculated on the basis of amortizing such liability in equal
monthly amounts over the period from the Effective Date to the End of License
Term.

“Short-term Revolver” means one or more borrowings by Vermont Yankee
during the term of this contract to obtain funds to meet short-term operating cash
needs.

“Total Revolver Costs” for any month means the amount attributable to such
month for payment of principal, interest and other fees, if any, due on the Short-
term Revolver.

“Total Sale Costs Obligation” for any month shall mean the amount attributable to
such month for the payment of principal and interest on the Sale Costs, calculated
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on the basis of amortizing such liability in equal monthly amounts over the period
from the Effective Date to the End of License Term.

7A.  Purchase of Future Power, Delivery and Payments.

(a) Purchase of Future Power: With respect to each month during the
period commencing on December 1, 2002 and ending on the End of Term Date,
the Purchaser will be entitled and obligated to take its PPA Entitlement
Percentage of the Future Power. The Purchaser’s PPA Entitlement Percentage of
the Future Power will be delivered to and accepted by it at the Producer’s
Delivery Point (as defined in the PPA). All deliveries will be made in the form of
3-phase, 60 cycle, alternating current at a nominal voltage of 345,000 volts. The
Purchaser will make its own arrangements for the transmission of its shares of the
Future Power. In accordance with the PPA, ENVY will be responsible for
maintaining metering and telemetering with respect to the Future Power.

With respect to each month during the aforesaid period, Purchaser will pay
Vermont Yankee for the Future Power actually delivered to the Purchaser an
amount per kilowatt hour based upon the applicable price set forth in the PPA.

(b) Contingent Option to Terminate Purchase. Pursuant to Article 4(c) of
the PPA, Vermont Yankee was granted an option to negotiate for release from all
or part of its obligations to purchase power under the PPA effective as of
February 28, 2005 and a further option to negotiate for release of any balance of
such obligations effective December 31, 2007, each such option being exercisable
by written notice to the ENVY at least 180 days prior to its effective date (each
such notice date being referred to herein as an “exercise date”). Those options
affect the Sub-Entitlements of each of the Purchasers. Vermont Yankee hereby
grants the Purchaser the right to direct Vermont Yankee to exercise such option
with respect to the Purchaser’s Sub-Entitlement as follows:

If the Purchaser desires to direct Vermont Yankee to negotiate the release
of the Purchaser’s Sub-Entitlement under the PPA pursuant to such option, the
Purchaser shall give written notice to that effect to Vermont Yankee at least 90
days in advance of the relevant exercise date. Upon receipt of such notice from
the Purchaser, Vermont Yankee shall confer with all other Purchasers giving
similar notices to ascertain the scope of negotiating discretion granted by such
Purchasers and shall thereafter give timely written notice to the ENVY indicating
Vermont Yankee’s desire to negotiate the release of the Sub-Entitlements of those
Purchasers that have given Vermont Yankee the required notice. Vermont
Yankee shall thereafter negotiate in good faith with the ENVY for release of said
Sub-Entitlements from the PPA and shall maintain close coordination with the
Purchaser and other affected Purchasers to assure that the terms of such release
are acceptable. Any final release agreement between Vermont Yankee and the
ENVY shall be subject to ratification by each of the Purchasers affected thereby.
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[f the Purchaser fails to ratify the release agreement within the time provided by
such agreement, its Sub-Entitlement shall be excluded from the release
agreement.

Vermont Yankee and the Purchaser hereby further agree that: (a) after
such a release agreement has been ratified by the Purchaser, the Purchaser will
pay to Vermont Yankee the Purchaser’s proportionate share of the payments, if
any, due to the ENVY in connection with such release; and (b) from and after the
effective date of any release affecting the Purchaser’s Sub-Entitlement
Percentage, the Purchaser shall no longer be obligated, pursuant to clause (a)
above, to take and pay for any Future Power delivered after such effective date.

(c) ISO Filing. Vermont Yankee agrees to submit this contract to the
market system maintained by the Independent System Operator of New England
provided for in the NEPOOL Agreement.

(d) Adequate Assurance. In the event that ENVY exercises its right under
Article 7(h) to request adequate assurance with respect to Purchaser’s PPA
Entitlement Percentage of the Future Power, then Vermont Yankee shall be
deemed to have commercially reasonably grounds for insecurity concerning
Purchaser’s ability to perform its obligations under this Section 7A and may
provide Purchaser with written notice requesting adequate assurance (‘“Adequate
Assurance”) of due performance of Purchaser’s obligations under this Section 7A
for the benefit of Vermont Yankee and ENVY. Upon receipt of such notice by
mail postage prepaid, facsimile, telecopy or hand delivery, Purchaser shall have
twelve (12) Business Days to provide such Adequate Assurance to Vermont

Yankee and ENVY.
7B. Billing.

Vermont Yankee will submit, by telecopy or other agreeable same day
delivery mechanism, to the Purchaser, as soon as practicable after the
end of each month, an invoice for the aggregate amount payable by the Purchaser
pursuant to Sections 7 and 7B hereof with respect to the particular month. Such
bills will be rendered in such detail as the Purchaser may reasonably request and
may be rendered on an estimated basis subject to corrective adjustments in
subsequent billing periods. All payments shown to be due on such invoice,
except amounts in dispute, shall be due and payable by wire transfer per
instructions on the invoice on or before the twentieth (20™) day of each month, or
if such day is not a Business Day, then on the next Business Day.”

(e) Section 15 of the Additional Power Contract is hereby amended by adding the
following to the end thereof:

Ex J - 2001 Amendatory Agrmt.doc -18-



“Without limiting the foregoing, (a) Purchaser (or its assigns) may assign its
interest under Section 7A of this contract only (i) to a third party that has a credit
rating equal to the higher of that of the assignor or of investment grade as
determined by a nationally rated service, or (ii) to a single purpose entity whose
obligations hereunder are guaranteed by a parent that has such a credit rating, or
(iii) in connection with a merger, consolidation or sale of substantially all its
assets, to another party that has a credit rating at least equal to that of the
Purchaser (or its assigns). [Bruce: same question as on page 11]

The Purchaser hereby consents to Vermont Yankee creating a security
interest in its interest in this contract for the benefit of ENVY or the lenders under
the Short-term Revolver and agrees that Purchaser’s obligations hereunder shall
not be affected by thereby.”

6. Government Regulation. This Amendatory Agreement and all rights and obligations of
the Parties hereunder are subject to all applicable federal, state and local laws and all duly
promulgated orders and duly authorized actions of governmental authorities having proper and
valid jurisdiction over the terms of this Amendatory Agreement. Purchaser will be obligated to
make all payments to Vermont Yankee for purchases at wholesale of capacity, energy and
ancillary products hereunder regardless of whether or not the Purchaser is permitted to pass
along or recover those payments from its customers. Each of Vermont Yankee and Purchaser
shall not propose, advance or support, and shall vigorously oppose and defend against, any
action by any legislature, agency, commission, (including the Federal Energy Regulatory
Commission), entity or court that would adversely affect the Parties’ rights and benefits
hereunder and each of Vermont Yankee and the Purchaser will vigorously pursue all actions and
remedies to overturn or cure any such action. In addition, the rates, terms, and conditions
contained in this Amendatory Agreement are not subject to change under Sections 205 or 206 of
the Federal Power Act, as either section may be amended or superseded, absent the mutual
written agreement of the Parties or a finding by the Federal Energy Regulatory Commission, that
this Amendatory Agreement is not in the public interest.

7. Confidentiality. Except as otherwise required by law or for implementation of this
Amendatory Agreement, the Parties must keep confidential the transactions undertaken pursuant
hereto; provided, however, that the Purchaser may disclose such information on a confidential
basis to third parties in connection with good faith negotiation for the assignment of Purchaser’s
interests hereunder. Nothing herein shall preclude the Purchaser from disclosing the substance
of this Amendatory Agreement to third parties on a confidential basis in connection with the
negotiation of the assignment of any of its interests herein. Any information provided by either
Party to the other Party pursuant to this Amendatory Agreement and labeled
“CONFIDENTIAL?” will be used by the receiving Party solely in connection with the purposes
of this Amendatory Agreement and will not be disclosed by the receiving Party to any third
party, except with the providing Party’s consent. This Section 7 of this Amendatory Agreement
will not prevent either Party from providing any confidential information received from the other
Party to any court or in accordance with a proper discovery request or in response to the
reasonable request of any governmental agency with jurisdiction to regulate or investigate the
disclosing Party’s affairs, provided that, if feasible, the disclosing Party will give prior notice to
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the other Party of such disclosure and, if so requested by such other Party, will have used all
reasonable efforts to oppose or resist the requested disclosure, as appropriate under the
circumstances, or to otherwise make such disclosure pursuant to a protective order or other
similar arrangement for confidentiality.

8. Miscellaneous.
(a) Mitigation of Damages. In the event of any default by Purchaser, Vermont Yankee

shall have the right to sell the Purchaser’s entitlement percentage of any energy and ancillary
products and apply the proceeds thereof against the amounts owing from the Purchaser.

(b) Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument.
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IN WITNESS WHEREOF, the parties have executed this Amendment by their respective
officers hereto duly authorized, as of the date first above written.
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VERMONT YANKEE NUCLEAR POWER
CORPORATION

By
Ross P. Barkhurst
President and Chief Executive Officer

Address: Box 169, Ferry Road
Brattleboro, VT 05301

[SIGNATURE BLOCK FOR PURCHASER]
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Exhibit A
to
2001 Amendatory Agreement

PSA Obligations

§2.4 Excluded Liabilities
§6.11(b) One-time fee due to DOE under the DOE Standard Contract
§6.12 DOE Decontamination and Decommissioning fees

§9.1 Indemnification obligations
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Exhibit B
to
2001 Amendatory Agreement

[Attach copy of PPA]
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Exhibit K

SECURITY AGREEMENT

SECURITY AGREEMENT, dated as of , 2002, by and between
VERMONT YANKEE NUCLEAR POWER CORPORATION, a Vermont corporation
("Vermont Yankee" or "Debtor") having a principal office at Old Ferry Road, Brattleboro,
Vermont 05301, and ENTERGY NUCLEAR VERMONT YANKEE, LLC, a Delaware limited
liability company having a principal office at 185 Old Ferry Road, Brattleboro, Vermont 05301
(the "Secured Party").

WITNESSETH:

WHEREAS, Vermont Yankee and the Secured Party have entered into a Purchase and
Sale Agreement (the "PSA™), dated as of August 15, 2001, pursuant to which Vermont Yankee
agreed to sell and assign to the Secured Party certain assets and liabilities, including Vermont
Yankee's operating nuclear powered generating plant (the "Plant"), which transaction is being
consummated on the date hereof, and a Power Purchase Agreement (the "PPA"), dated August
__, 2001, pursuant to which Vermont Yankee agreed to purchase from the Secured Party certain
products to be produced by the Plant after the closing of the sale for resale at wholesale to certain
of Vermont Yankee’s sponsoring utilities (the “Sponsors”); and

WHEREAS, Vermont Yankee and each of its Sponsors have entered into certain
amendatory agreements that modify the Power Contracts and Additional Power Contracts (as
defined below) between said parties, which contracts as so modified have been approved by the
Federal Energy Regulatory Commission and provide for the resale to such Sponsors of the
energy and ancillary products to be purchased by Vermont Yankee pursuant to the PPA and
obligate the Sponsors to make certain payments to Vermont Yankee in addition to the power
purchase payments, including payments in respect of costs incurred by Vermont Yankee under
the PSA; and

WHEREAS, the parties hereto desire that this Security Agreement be entered into for the
purpose of securing the interests of the Secured Party under the PSA and PPA.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
herein contained and for other good and valuable consideration, the receipt of which is hereby
acknowledged, the parties hereto agree as follows:

1. Defined Terms. The following terms shall have the following meanings, unless
the context otherwise requires:

" Additional Power Contracts" means the several separate Additional Power Contracts,
dated as of February 1, 1984, as amended by the 2001 Amendatory Agreements, between
Vermont Yankee and each of the Sponsors.

" Amended Power Contracts” means the Power Contracts and the Additional Power
Contracts, each as amended and in effect from time to time.
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"Code" means the Uniform Commercial Code as in effect in the State of Vermont from
time to time.

"Collateral” has the meaning set forth in Section 2(a).

"Default" or "Event of Default” means any of the following: (a) failure by any Sponsor
to make its monthly payment under its Amended Power Contract when due and such failure
continues for three (3) days; (b) failure by Vermont Yankee to make a payment under Section 5
of the PPA when due and such failure continues for three (3) days; (c) failure by Vermont
Yankee to pay any PSA Obligation (as defined in the Amended Power Contract) when due and
such failure continues for twenty (20) days; (b) filing of a voluntary or involuntary petition by or
against Vermont Yankee or any Sponsor seeking reorganization, arrangement, readjustment of
its debts or other relief under the Bankruptcy Code, as amended.

"Power Contracts” means the separate Power Contracts dated as February 1, 1968, as
amended through the 2001 Amendatory Agreement, between Vermont Yankee and each of the
Sponsors

"PPA" has the meaning set forth in the recitals hereto.
"PSA" has the meaning set forth in the recitals hereto.

"Secured Party Obligations" means the payments, if any, owed by Vermont Yankee
pursuant to Section 5 of the PPA and Sections 2.4, 6.11(b), 6.12 and 9.1(b) of the PSA, if any.

"Secured Party Payments" means the portion of each monthly payment owed by Sponsors
to Vermont Yankee pursuant to (i) clause (E) of Section 7(a) of each of the Amended Power
Contracts and described therein as "Vermont Yankee's PSA Obligations, if any, for such month"
and (ii) Section 7A(a) of each Amended Power Contracts and described therein as "Purchase of
Future Power”;

"Sponsor" means each of Central Vermont Public Service Corporation, Green Mountain
Power Corporation, New England Power Company, The Connecticut Light and Power Company,
Central Maine Power Company, Public Service Company of New Hampshire, Western
Massachusetts Electric Company and Cambridge Electric Company; and "Sponsors” means two
or more of the foregoing.

"2001 Amendatory Agreements" means the separate 2001 Amendatory Agreements,
dated as of September ___, 2001, between Vermont Yankee and each of the Sponsors.

2. Grant of Security Interest. (a) As collateral security for the prompt and complete
payment and performance of the Secured Party Obligations, the Debtor hereby assigns, conveys,
mortgages, pledges, hypothecates and transfers to the Secured Party, and hereby grants to the
Secured Party a security interest in, all the Debtor's right, title and interest in and to the Secured
Party Payments which the Debtor is entitled to receive and collect under each of the Amended
Power Contracts (collectively called the "Collateral"). - -
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(b) The security interest granted by clause (a) above is and shall be a first priority
security interest.

3. Assignment of Rights, Powers and Privileges. In addition to the above security
interest granted in Section 2 hereof and without limitation of any of the other rights and remedies
provided for in this Security Agreement, the Debtor hereby irrevocably assigns and transfers to
the Secured Party, absolutely and not merely as collateral security, the right to exercise any and
all of the Debtor's rights, remedies, powers and privileges, but none of its obligations, duties or
liabilities, with respect to the Secured Party Payments or any other rights, remedies, powers and
privileges, under or arising out of the Amended Power Contracts, including, without limitation,
the Debtor's right and/or power to (a) take or refrain from taking any action under the Amended
Power Contracts, or (b), pursue any right or remedy with respect to any default by the Debtor or
any Sponsor. In furtherance of the foregoing, and without limiting the generality of the power
granted in Section 7(a) hereof, the Debtor hereby irrevocably constitutes and appoints the
Secured Party, with full power of substitution, as its true and lawful attorney-in-fact, with-full
irrevocable power and authority in the place and stead of the Debtor and in the name of the
Debtor or in its own name, from time to time in the Secured Party's discretion, to exercise any
and all such rights, remedies, powers or privileges.

4, Grant of License. Notwithstanding the foregoing, until notified by the Secured
Party of a Default or Event of Default under this Security Agreement, the Debtor shall have a
revocable license to exercise its rights under the Amended Power Contracts, including the
collection of the Secured Party Payments.

S. Liabilities under Agreements. It is expressly agreed that, anything contained
herein to the contrary notwithstanding, (a) Vermont Yankee shall at all times remain liable to
observe and perform all of its respective duties and obligations under the PSA, PPA and
Amended Power Contracts to the same extent as if this Security Agreement had not been
executed; (b) the exercise by the Secured Party of any of the rights assigned hereunder shall not
release the Debtor or any Sponsor from any of their respective duties or obligations under the
Amended Power Contracts; and (c) the Secured Party shall not have any obligations or liability
under the Amended Power Contracts by reason of or arising out of this Security Agreement or
the receipt by the Secured Party of any payment under the Amended Power Contracts, nor shall
the Secured Party be obligated to perform or fulfill any of the duties or obligations of the Debtor
under the Amended Power Contracts or to make any payments thereunder, or to make any
inquiry as to the nature or sufficiency of any payment received by it thereunder, or the
sufficiency of performance by any party thereunder, or to present or file any claim, or to take any
action to collect or enforce any performance or the payment of any amounts which may have
been assigned to it or to which it may be entitled at any time or times.

6. Covenants. The Debtor covenants and agrees with the Secured Party that from
and after the date of this Security Agreement and until the Secured Party Obligations are fully
satisfied:

(a) Further Documentation. At any time and from time to time, upon the written
request of the Secured Party, and at the sole expense of the Debtor, the Debtor will promptly and
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duly execute and deliver any and all documents and take such further action as the Secured Party
may reasonably deem desirable in obtaining the full benefits of this Security Agreement and of
the rights and powers herein granted, including, without limitation, the filing of any financing or
continuation statements under the Code with respect to the liens and security interests granted
hereby. The Debtor also hereby authorizes the Secured Party to file any such financing or
continuation statements without the signature of the Debtor to the extent permitted by applicable
law.

(b)  Maintenance of Records. The Debtor will keep and maintain at its own cost and
expense records satisfactory to the Secured Party of the Collateral including, without limitation,
a record of all payments received and all credits granted with respect to the Collateral and all
other dealings with the Collateral. The Debtor will mark its books and records pertaining to the
Collateral to evidence this Security Agreement and the security interest granted hereby. For the
Secured Party's further security, the Debtor agrees that the Secured Party shall have access to all
of the Debtor's books and records pertaining to the Collateral during the term of this Security
Agreement and the Debtor shall deliver and, upon the occurrence and continuance of a Default
hereunder, turn over any such books and records to the Secured Party or its representatives at any
reasonable time on demand of the Secured Party. The Secured Party and the Debtor shall have
the right at all reasonable times to inspect and copy such books and records which are in the
possession of the other. -

(c) Indemnification. In any suit, proceeding or action brought by the Secured Party
under the PPA or Amended Power Contracts for any sum owing thereunder, or to enforce any
provisions thereof, the Debtor will save, indemnify and keep the Secured Party harmless from
and against all expense, loss or damage suffered by reason of any defense, set off, counterclaim,
recoupment or reduction or liability whatsoever of the obligee thereunder, arising out of a breach
by the Debtor of any obligation thereunder or arising out of any other agreement, indebtedness or
liability at any time owing to or in favor of such obligee from the Debtor.
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7. Secured Party's Appointment as Attorney-in-Fact. (a) The Debtor hereby
irrevocably constitutes and appoints the Secured Party and any officer or agent thereof, with full
power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and
authority in the place and stead of the Debtor and in the name of the Debtor or in its own name,
from time to time in the Secured Party's discretion, for the purpose of carrying out the terms of
this Security Agreement, to take any and all appropriate action and to execute any and all
documents and instruments which may be necessary or desirable in the judgment of the Secured
Party to accomplish the purposes of this Security Agreement and, without limiting the generality
of the foregoing, hereby gives the Secured Party the power and right, on behalf of the Debtor
without notice to or assent by the Debtor, to do the following:

(1) upon the occurrence and continuance of a Default, to ask, demand, collect,
receive and give acquittances and receipts for any and all monies dué and to become due,
or any performance to be rendered, under the Amended Power Contracts, PSA or PPA
and, in the name of the Debtor or its own name or otherwise, to take possession of and
endorse and collect any checks, drafts, notes; acceptances or otherinstruments for the
payment of monies due under Amended Power Contracts, PSA or PPA with respect to
the Collateral and to file any claim or to take any other action or proceeding in any court
of law or equity or otherwise deemed appropriate by the Secured Party for the purpose of
collecting any all such monies due or securing any performance to be rendered under the
Amended Power Contracts, PSA or PPA;

(i)  to pay or discharge taxes, liens, security interests or other encumbrances
levied or placed on or threatened against the Collateral;

(iii)  upon the occurrence and continuance of any Default, (A) to direct any
party liable for any payment or performance under any of the Amended Power Contracts
to make payment of any and all monies due and to become due thereunder with respect to
the Collateral or to render any performance provided for therein directly to the Secured
Party or as the Secured Party shall direct; (B) to receive payment of and receipt for any
and all monies and other amounts due and to become due at any time with respect to the
Collateral; (C) to commence and prosecute any suits, actions or proceedings at law or in
equity in any court of competent jurisdiction to collect the Collateral or any portion
thereof or Proceeds relating thereto and to enforce any other right in respect of any
Collateral; (D) to defend any suit, action or proceeding brought against the Debtor with
respect to any Collateral (it being understood that Debtor shall have the right to
participate in the defense of any suit, action or proceeding); (E) to settle, compromise or
adjust any suit, action or proceeding described above and, in connection therewith, to
give such discharges or releases as the Secured Party may deem appropriate; and (F)
generally to sell, transfer, pledge, make any agreement with respect to or otherwise deal
with any of the Collateral as fully and completely as though the Secured Party were the
absolute owner thereof for all purposes, and to do, at the Secured Party's option and the
Debtor's expense, at any time, or from time to time, all acts and things which the Secured
Party deems necessary to protect, preserve or realize upon the Collateral and the security
interest purported to be created therein in favor of the Secured Party, in order to effect the
intent of this Security Agreement, all as fully and effectively as the Debtor might do.
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The power of attorney under this Security Agreement is a power coupled with an interest
and shall be irrevocable.

(b)  The powers conferred on the Secured Party hereunder are solely to protect the
interests of the Secured Party in the Collateral and shall not impose any duty upon the Secured
Party to exercise any such powers. The Secured Party shall be accountable only for amounts that
it actually receives as a result of the exercise of such powers and neither it nor any of its officers,
directors, employees or agents shall be responsible to the Debtor or any Sponsor or, except as
otherwise agreed to by the Secured Party, any other party for any act or failure to act, except for
its gross negligence or willful misconduct, unless a higher standard is imposed by law.

8. Performance by Secured Party of Debtor's Obligations. 1f the Debtor fails to
perform or comply with any of its agreements contained herein, in the PSA, PPA or Amended
Power Contracts, and the Secured Party, as provided for by the terms of this Security Agreement,
itself performs or complies, or otherwise causes performance or compliance, with such
agreements, the reasonable expenses of the Secured Party incurred in connection with such
performance or compliance, shall be payable by the Debtor to the Secured Party on demand and
until such payment shall constitute obligations secured hereby.

9. Remedies, Rights Upon Default. (a) If an Event of Default shall occur and be
continuing, the Secured Party may exercise in addition to all other rights and remedies granted to
it in this Security Agreement and in any other instrument or agreement securing, evidencing or
relating to the Secured Party Obligations, all rights and remedies of a secured party under the
Code.

®) The Debtor also agrees to pay all reasonable costs of the Secured Party, including
attorneys' fees and expenses, incurred with respect to the collection of any of the Secured Party
Obligations and the enforcement of the Secured Party's rights hereunder.

() Except as otherwise expressly provided in Section 9 (a) above, the Debtor hereby
waives presentment, demand, or protest (to the extent permitted by applicable law) of any kind in
connection with this Security Agreement or any Collateral.

10.  Limitation on Secured Party's Duty in Respect of Collateral. Beyond the safe
custody thereof, the Secured Party shall not have any duty as to any Collateral in its possession
or control or in the possession or control of any agent or nominee of it or any income thereon or
as to the preservation of rights against prior parties or any other rights pertaining thereto.

11.  Notices. Any notice to the Secured Party hereunder shall be deemed to have been
duly given when delivered or when deposited in the mail, first class postage prepaid, addressed:
if to the Secured Party, at o e

If to Secured Party, at

Entergy Nuclear Vermont Yankee, LLC.
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with copy to:

If to Vermont Yankee, at

Vermont Yankee Nuclear Power Corporation

with copy to:

Downs Rachlin & Martin PLLC

90 Prospect Street

P.O. Box 99

St. Johnsbury, VT 05819

Attention: Nancy S. Malmquist, Esq.

12.  Severability. Any provision of this Security Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and to this
end, the provisions of this Security Agreement are deemed severable. Any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction.

13.  No Waiver; Cumulative Remedies; Amendments. The Secured Party shall not by
any act, delay, omission or otherwise be deemed to have waived any of its rights or remedies
hereunder and no waiver shall be valid unless in writing, signed by the Secured Party, and then
only to the extent therein set forth. A waiver by the Secured Party of any right or remedy
hereunder on any one occasion shall not be construed as a bar to any right or remedy which the
Secured Party would otherwise have had on any future occasion. No failure to exercise nor any
delay in exercising on the part of the Secured Party, any right, power or privilege hereunder,
shall operate as a waiver thereof, nor shall any single or partial exercise of any rights, power or
privilege hereunder preclude any other or further exercise thereof, nor shall any single or partial
exercise of any other right, power or privilege. The rights and remedies hereunder provided are
cumulative and may be exercised singly or concurrently, and are not exclusive of any rights and
remedies provided by law. None of the terms or provisions of this Security Agreement may be
waived, altered, modified or amended except by an instrument in writing, duly executed by the
Secured Party.

14.  Successors and Assigns; Governing Law. This Security Agreement and all
obligations of the Debtor hereunder shall be binding upon the successors and assigns of the
Debtor, and shall inure to the benefit of the Secured Party and its respective successors and
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assigns. This Security Agreement shall be governed by, and be construed and interpreted in
accordance with, the laws of the State of Vermont.

15.  Financing Statement. A carbon, photographic, or other reproduction of this
Security Agreement is sufficient as a financing statement.
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IN WITNESS WHEREOF, the Debtor and the Secured Party have each caused this
Security Agreement to be executed by its duly authorized officer on the date first set forth above.

ENTERGY NUCLEAR VERMONT YANKEE, LLC

By

VERMONT YANKEE NUCLEAR POWER
CORPORATION

By
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ENTERGY NUCLEAR ORGANIZATIONAL CHART

Non-Regulated

ENOI
ENIP2
ENIP3
ENF
ENGC
ENVY

President and CEO
Jerry W. Yelverton

ENOI
ENIP2
ENIP3
ENF
ENGC
ENVY

Sr. Vice President & COO
Michael R. Kansler

ENOI
ENGC

VP, Engineering-Northeast

Danny R. Pace

ENGC

ENIP3

VP, Operations - Pilgrim
Michael M. Bellamy

VP, Operations -
Indian Point 3

Robert Barrett

ENOI

ENVY ENF
VP, Operations — VP, Operations -
Vermont Yankee FitzPatrick
Ted Sullivan

To Be Determined

James Knubel

ENIP2

VP, Operations Support

VP, Operations —
Indian Point 1 & 2

Fred Dacimo

OPERATOR

ENOI Entergy Nuclear Operations, Inc.

OWNERS

ENIP2 Entergy Nuclear Indian Point 2, LLC
ENIP3 Entergy Nuclear Indian Point 3, LLC

ENF Entergy Nuclear FitzPatrick, LLC

ENGC Entergy Nuclear Generating Company

ENVY Entergy Nuclear Vermont Yankee, LLC
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Jerry W. Yelverton
President and CEO

Yelverton is chairman and chief executive officer for Entergy’s nuclear
businesses. Entergy, through subsidiary Entergy Operations, operates five
nuclear units in its retail electric service area: two-units at Arkansas Nuclear One
and single units at Grand Gulf Nuclear Station, River Bend Station, and
Waterford 3. Through subsidiary Entergy Nuclear, Entergy is aggressively
pursuing nuclear plant acquisitions and offering decommissioning and other
management services.

Yelverton oversaw the first completed purchase of a nuclear plant in the U.S.
when the Pilgrim Station transaction was completed in July 1999, only eight
months after the agreement to purchase was signed. Under his leadership,
Entergy Nuclear reached in March 2000 an agreement to purchase the Indian
Point 3 and James A. FitzPatrick plants from the New York Power Authority and
subsequently completed in November 2000. Entergy Nuclear reached agreement
with Consolidated Edison Company of New York, Inc. in November 2000 and
that transaction was completed in September 2001. Yelverton is also responsible
for contracts for managing decommissioning at Maine Yankee and recently
completed activities at Millstone 1, which clearly establish the company as the
industry expert in that cycle of nuclear plant life.

In addition to leading all of Entergy’s nuclear subsidiaries, Yelverton is also
executive vice president and chief nuclear officer of Entergy Services, Inc.

Yelverton is an active alumnus of Texas A&M University, where he earned his
bachelor of science degree in nuclear engineering. He is currently a member of
the Department of Nuclear Engineering Advisory Council.

Yelverton began his utility career in 1973 with Bechtel Power Corporation,
serving in various quality assurance positions at Grand Gulf during the plant’s
construction phase. He joined the Entergy system in 1979 as nuclear site quality
assurance manager at Grand Gulf. He held a number of management positions
there, including manager of plant operations and refueling outage director. In
1990 he was named general manager at Arkansas Nuclear One and in 1992 was
promoted to vice president, operations at ANO. In 1996 he was promoted to
executive vice president and chief operating officer for Entergy Operations.
1999 presented a steady progression of executive title expansions, culminating in
the role of chairman and CEO for all of Entergy’s nuclear businesses.

Yelverton is a Fall 1998 graduate of the three-month advanced management
program at Harvard Business School. In 1983, he earned a senior reactor operator
license at Grand Gulf.



Michael R. Kansler
Senior Vice President and COO

Mike Kansler, a 22-year veteran of nuclear power plant management, was named
senior vice president and chief operating officer of Entergy’s nuclear operations in
New York state and the Northeast in January 2000. There, he currently is responsible
for the Pilgrim Nuclear Station in Plymouth, MA and for decommissioning activities
at Millstone 1 near Waterford, CT, and at Maine Yankee plant at Wiscasset, ME. As
Senior Vice President and Chief Operating Officer —Northeast of Entergy Nuclear
Operations, Inc., he will assume operating responsibility for Indian Point 3 and James
A. FitzPatrick after those plants are transferred to Entergy.

Kansler previously served as vice president of operations support for all five of
Entergy’s nuclear power units in Arkansas, Mississippi and Louisiana. Functions
reporting to him included Nuclear Support; Security; Materials, Purchasing and
Contracts; Nuclear Safety and Licensing; and Corporate Assessments.

In 1998, Kansler came to Entergy from Virginia Power, where he was Vice
President, Nuclear Operations. He held responsibilities for managing the overall
operation and maintenance of two twin unit nuclear power stations there. During his
tenure, both stations maintained high safety and operating performance records.

Kansler began his professional career as an assistant engineer in 1977 at the Surry
Nuclear Station. He participated in the company on-loan program of the Institute of
Nuclear Power Operations in Atlanta, GA, in 1985. Kansler became superintendent
of maintenance at the North Anna Station in 1986 and station manager at Surry in
1988 before moving to corporate management at Virginia Power as vice president of
nuclear services in 1995. At the corporate level, Kansler chaired the nuclear
Management Safety Review Committee.

Kansler earned a mechanical engineering degree from Virginia Polytechnic Institute
and State University in 1976 and completed the Executive Management Program at
Penn State University in 1991. He has held a Senior Reactor Operator license from
the U.S. Nuclear Regulatory Commission and is a professional member of the
American Society of Mechanical Engineers.



GEORGE W. DAVIS

George W. Davis is the former President and Chief Operating Officer of Boston Edison
Company. He served at Edison from 1989 until his retirement in September 1995, filling
in succession the positions of Senior Vice President, Nuclear for the Pilgrim Nuclear
Power Station and Executive Vice President for the operations of the Company’s
generating, transmission and distribution systems. Davis was a member of the
Company’s Board of Directors and the Board of Directors of the Institute of Nuclear
Power Operations (INPO). He also served as Chairman of the Executive Committee of
the New England Power Pool. Boston Edison is a 4000 employee electric utility with
operations in Boston, Massachusetts and surrounding communities.

Prior to joining Edison, Davis served for 34 years in the U. S. Navy, including 25 years
of close association with the Navy’s nuclear power program. This association involved
the operations, maintenance and testing of Navy nuclear propulsion plants, training of
nuclear plant operators and supervision of nuclear powered ships at sea. His duty
assignments included Commanding Officer of four Navy ships, Deputy Commander for
Logistics for NATO forces in southern Europe and Deputy Commander Naval Sea
Systems Command for Surface Ship Acquisition and Repair. He concluded his Navy
career as the commander of the surface fleet in the Pacific at the rank of Vice Admiral.

Currently, Davis serves on the University of Chicago’s Board of Governors for the
Argonne National Laboratory and on the Board’s Scientific and Technical Advisory
Committee. He is the Chairman of the Secretary of the Navy’s Board of Advisors to the
Superintendent of the Naval Postgraduate School and of the National Nuclear
Accrediting Board, an organization responsible for ensuring the training programs for the
nation’s commercial nuclear power plants meet the industry’s standards. Within the
electric power industry, Davis is a member of Carolina Power and Light Company’s
Nuclear Oversight Committee, an advisor to PECO Energy Company’s Nuclear
Committee of the Board of Directors and Chairman, Nuclear Committee Advisory Team
to the Northeast Utility’s Board of Trustees.

Davis is a graduate of the United States Naval Academy and holds a Masters of Science
degree in Electrical Engineering from the Naval Postgraduate School in Monterey,
California.
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Vermont Yankee Decommissioning Fund
Calculation
(Waste Vendor)

Decommissioning Waste Burial Costs Updated for BLS Second Quarter -
August 2001 Preliminary Numbers

In accordance with 10CFR50.75, the minimum decommissioning funds for Vermont Yankee
are determined as follows:

MWt = 1593
Base Cost (1986 Dollars) = 104 + 0.009 * P
= 104 + 0.009 * 1593
= 118.337

LLW Burial/Disposition Cost Adjustment = Bx {Vendor)
From NUREG-1307, Rev. 9, Table 2.1 Bx

8.189

Labor Adjustment Factor (Lx) for the Northeast Region

From NUREG-1307, Rev. 9, Table 3.2

Lx = 2nd Q 2001 Bureau of Labor Statistics * Scaling Factor / 1986 Reference Value
Lx = 153.7 * 1.555 / 130.5
Lx = 1.831

Energy Adjustment Factor associated with decommissioning a BWR
From NUREG-1307, Rev. 9, Section 3.2
Electric Power Factor = Px = Preliminary August 2001 BLS Value / 1986 Reference Value

Py = 148.8 / 114.2
P, = 1.303
Light Fuel Oil Factor = Fx = Preliminary August 2001 BLS Value / 1986 Reference Value
Fy = 82.2 / 82.0
Fy = 1.002

Energy Adjustment Factor (BWR) = Ex=0.54 * P, +0.46 * F,
= 0.54 * 1.303 + 0.46 * 1.002
= 1.165

Decommissioning Cost (2001 Dollars)
= 1986 $ Cost * (A*L, + B*E, + C*By)
where A is the fraction of the 1986 $ Cost attributable to Labor (0.65)
B is the fraction of the 1986 $ Cost attributable to Energy (0.13)
C is the fraction of the 1986 $ Cost attributable to Waste Burial (0.22)
= 118.337 * | 1.190 + 0.151 + 1.802 )

372.0 Million Dollars
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Decommissioning Funding Requirements

$ in Millions
Decommissioning Costs Funding Required Assuming
Escalated at 3.09% A Discount Rate of 5.09%
Sept. 01 $372.00 $304.00
Sept. 02 $383.50 $319.50
Sept. 03 $395.30 $335.80
Sept. 04 $407.60 $352.90
Sept. 05 $420.20 $370.80
Sept. 06 $433.10 $389.70
Sept. 07 $446.50 $490.50
Sept. 08 $460.30 $430.40
Sept. 09 $474.50 $452.30
Sept. 10 $489.20 $475.30
Sept. 11 $504.30 $499.50

March, 2012 $512.10 $512.10



