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INTRODUCTION

The State of Vermont, its citizens, and its ratepayers have a direct interest in

ensuring proper use of the Nuclear Decommissioning Trust (NDT) Fund for the

Vermont Yankee Nuclear Power Station (Vermont Yankee) in Vernon, Vermont.

The State opposes Entergy's September 4, 2014 License Amendment Request (LAR)

(ADAMS Accession No. ML14254A405) because it would: (1) eliminate the 30-day

notice requirement for withdrawals from the NDT Fund; (2) prevent the State of

Vermont and interested citizens from commenting on and, when appropriate,

opposing unauthorized withdrawals from the NDT Fund; and (3) impair the ability

of the Nuclear Regulatory Commission (NRC) to prohibit potentially improper

withdrawals. Further, the LAR is directly related to an exemption request that

Entergy filed after the LAR, and, because the two requests are clearly linked, the

State should have an opportunity for a hearing on both the LAR and the directly

related exemption request. Finally, the State opposes the LAR because it has not

undergone the required environmental review and, despite Entergy's claim to the

contrary, the LAR is not categorically excluded from that review.

I. License Condition 3(J)(a)(iii) is necessary to assure adequate
funding of decommissioning as needed to protect public health and
safety, particularly in light of indications by Entergy that it intends
to use the NDT Fund to reimburse itself for expenses that do not
meet the NRC's definition of decommissioning.

As the State explained in its March 6, 2015 comments to the NRC on

Entergy's Post-Shutdown Decommissioning Activities Report (PSDAR)-comments

that are attached here and expressly incorporated into these Comments-Entergy
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has failed to provide reasonable assurance that adequate funding will be available

for decommissioning. See Exhibit 1 at 5-39. The State's March 6, 2015 comments

explain in detail the State's specific concerns with Entergy's decommissioning

plans, as expressed in its PSDAR, Decommissioning Cost Estimate, and other

filings, and why the NRC must act now to ensure that Entergy uses the NDT Fund

only for expenses that meet the NRC's definition of decommissioning.

Yet Entergy has asked for precisely the opposite-that the NRC take

affirmative actions through this LAR that would eliminate one of the main tools the

NRC currently has to ensure Entergy's compliance with applicable NRC regulations

governing the proper use of NDT Funds. License Condition 3(J)(a)(iii) is two-fold.

First, it imposes mandatory notification to the NRC before any withdrawals from

the NDT Fund can be made:

The decommissioning trust agreement must provide that no
disbursements or payments from the trust, other than for ordinary
administrative expenses, shall be made by the trustee until the trustee
has first given the NRC 30 days prior written notice of payment.

Renewed Operating License No. DPR-28, Condition 3(J)(a)(iii) (March 21, 2011)

(emphasis added). Second, it requires the Master Trust Agreement to grant NRC

authority to step in and prevent the licensee from making improper or potentially

improper withdrawals:

The decommissioning trust agreement shall further contain a provision
that no disbursements or payments from the trust shall be made if the
trustee receives prior written notice of objection from the Director of
the Office of Nuclear Reactor Regulation.
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Id. This latter requirement has already been executed in Section 4.05 of the Master

Trust Agreement (attached to this filing as Exhibit 2). Thus, the NRC has this

authority under the MasterTrust Agreement. Nevertheless, the NRC's ability to

make use of that authority would be significantly hindered by the elimination of the

30-day notice requirement, since the elimination of that requirement would mean

that the NRC would not even know when Entergy was making withdrawals, let

alone the purpose of the withdrawals. The elimination of the 30-day notice

requirement would also hinder the ability of the Vermont Public Service Board to

ensure compliance with Section 4.06 of the Master Trust Agreement, which requires

approval from the Board before Entergy can make withdrawals from the NDT Fund

that are outside of the withdrawals expressly contemplated by the Master Trust

Agreement.

Entergy's LAR proposes to delete License Condition 3(J)(a)(iii), even though

the 30-day notice requirement was a necessary condition of Entergy's purchase of

Vermont Yankee. Although Entergy states that current NRC regulations will

provide "substantially similar decommissioning requirements as those found in VY

OL License Condition 3.J" (LAR Attachment 1, p.3), they do not.

While License Condition 3(J)(a)(iii) requires notification for each withdrawal

and an opportunity for the NRC to prohibit potentially improper withdrawals,

Section 50.75(h)(1)(iv) eliminates that notification for decommissioning expenses

now that Entergy has entered the decommissioning phase: "After decommissioning

has begun and withdrawals from the decommissioning fund are made under
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§ 50.82(a)(8), no further notification need be made to the NRC." 10 C.F.R.

§ 50.75(h)(1)(iv) (emphasis added). Thus, if the LAR is granted, the 30-day notice

requirement in License Condition 3(J)(a)(iii) will not be replaced with any

regulatory requirement of notice for withdrawals for decommissioning expenses, let

alone an equivalent one. Further, as explained in more detail below, Entergy's

reference in the LAR to § 50.75(h)(1)(iv) fails to note that, subsequent to this LAR,

Entergy has sought an additional partial exemption from that very same regulation.

As noted below, this link between the current LAR and the pending exiemption

request underscores the need for the NRC to treat both requests together and to

provide a right to a hearing on both requests.

Entergy's request to eliminate License Condition 3(J)(a)(iii) would be

problematic on its own, but it is particularly problematic in light of recent

indications by Entergy that it intends to use the NDT Fund to reimburse itself for

expenses that do not meet the NRC's definition of decommissioning. For instance,

as the State noted in its March 6, 2015 comments, Entergy's Decommissioning Cost

Estimate includes a number of items that the State believes fail to meet the NRC's

definition of decommissioning, such as:

a. The $5 million payment (lines la.2.22 & lb.2.22) that Entergy is making

to the State as part of a Settlement Agreement (Attachment 2 of the Vermont

Yankee PSDAR);

b. Emergency preparedness costs (e.g., line la.2.23);

c. Shipments of non-radiological asbestos waste (e.g., line la.2.27);
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d. Insurance (e.g., line la.4.1);

e. Property taxes (e.g., line la.4.2); and

f. Replacement of structures during SAFSTOR (e.g., line 2b.1.4).

The State's March 6, 2015 comments explain in detail why NRC regulations do not

allow use of an NDT Fund for the above expenses, since expenses such as insurance

do not reduce radiological contamination at the site. Exhibit 1 at 25-27; see also,

e.g., Standard Review Plan for Decommissioning Cost Estimates for Nuclear Power

Reactors, NUREG-1713, Final Report, at 4, § (B)(3) (2004) (to meet the NRC's

definition of "decommissioning" and thus be a proper withdrawal from the NDT

Fund, the activity must "reduce residual radioactivity").

More recently, and as the State also noted in its March 6, 2015 comments,

Entergy has asserted a right to use NDT Funds not only for emergency

preparedness expenses (which in itself are not an allowed use), but also for legal

fees associated with those expenses:

Expenses for emergency preparedness do not reduce radiological
contamination at the site and are thus not proper uses of the NDT
Fund. Entergy would therefore need an exemption (which has neither
been requested nor granted) before it could withdraw NDT Funds for
emergency preparedness expenses. Nevertheless, in addition to listing
emergency planning as a license termination expense in Appendix C of
its Decommissioning Cost Estimate, an Entergy spokesperson recently
stated that Entergy intends to use NDT Funds not only for emergency
preparedness measures, but also for "any legal costs" resulting from
the State's challenges to Entergy's planned reductions in emergency
preparedness. VTDigger.org, State Appeals Decision on Vermont
Yankee Monitoring, http://vtdigger.org/2015/02/26/state-appeals-
decision-on-vermont-yankee-emergency-monitoring/ (emphasis added).
According to the Entergy spokesperson, these legal costs are "'part of
our decommission costs,' he said. 'This is money that's going to be

5



coming from [the] trust fund."' Entergy's reasoning was that
"[b]ecause the plant is no longer generating revenue, [the Entergy
spokesperson] said any legal costs the company incurs will come out of
the decommissioning trust fund." Id. The NRC cannot allow that to
happen.

Exhibit 1 (State's March 6, 2015 Comments on PSDAR) at 37 n.9.

In light of the stated indication by Entergy to try to use the NDT Fund for

expenses that are not allowed under applicable NRC regulations, it would be

arbitrary and an abuse of discretion for the NRC to eliminate the 30-day notice

requirement for NDT Fund withdrawals. The importance of the 30-day notice

requirement is, if anything, heightened by Entergy's recent statements about use of

the NDT Fund. Improper use of the NDT Fund places Vermonters and neighboring

citizens at risk that the site will not be fully radiologically decontaminated.

Entergy's exemption request, if granted, would directly impair the NRC's ability to

ensure compliance with its regulations, and thus place the public at risk that

Entergy will deplete the NDT Fund before it has met its obligation to safely

decommission the site.1

1 Entergy has publicly stated that, although it expects the NDT Fund to have
enough money to decommission the plant, it will not commit to making up any shortfall and
anticipates that there would be litigation between the State of Vermont and the company
over any shortfall. See VTDigger.org, Entergy Makes First Withdrawal from
Decommissioning Fund, http://vtdigger.org/2015/02/ ll/entergy-makes-first-withdrawal-
decommissioning-fund/ ("If the fund comes up short, [the Entergy representative] said there
would be litigation between the state and the company as to how to pay for it."). When
pressed further on the meaning of this testimony that was made to State legislators, the
Entergy representative "said again.., that he did not want Entergy committed to a
promise that it would cover the cost if the project isn't done before the 2070s and funds are
still short." Associated Press,. Vermont Yankee official expects enough money to clean site
(Feb. 27, 2015), available at http://www.washingtontimes.com/news/2015/feb/27/vermont-
yankee-official-expects-enough-money-to-cl/.
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As the State explained in detail in its March 6, 2015 comments, Entergy's

proposed funding approach for decommissioning, spent fuel management, and site

restoration is problematic for at least two reasons. First, applicable NRC

regulations do not allow Entergy to use NDT Funds for anything other than

radiological decommissioning. Those regulations serve an important purpose, and

the NRC should not exempt Entergy from those regulations. Second, the Vermont

Yankee NDT Fund is subject to a Master Trust Agreement that Entergy signed

when it purchased Vermont Yankee, and the State believes the Master Trust

Agreement does not allow Entergy to make certain withdrawals it seeks to make.

As the State also noted in its March 6, 2015 comments, the NRC has a

statutory duty to ensure that Vermont Yankee's owners and operators have-and

will continue to have-the ability to pay for decommissioning. The NRC is charged

with overseeing each nuclear power plant's NDT Fund to ensure that each fund is

sufficient to fully decontaminate the site to below the NRC's allowed radiological

limits. As the U.S. Court of Appeals for the Seventh Circuit recently held, "[t]he

decommissioning of nuclear facilities is closely regulated by the Nuclear Regulatory

Commission, and its regulatory authority embraces every potential malfeasance or

misfeasance of assets dedicated to the decommissioning process." Pennington v.

Zionsolutions LLC, 742 F.3d 715, 719 (7th Cir. 2014) (Posner, J.). As "the

designated policeman of decommissioners," the NRC is tasked with "assess[ing] the

management of the complex, technologically sophisticated process of nuclear
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decommissioning." Id. Elimination of the 30-day notice requirement in License

Condition 3(J)(a)(iii) would significantly impair the NRC's ability to fulfill this role.

Further, the 30-day notice requirement of License Condition 3(J)(a)(iii)

should be viewed in the context in which it arose. Entergy's LAR requests that "[t]o

be consistent with this amendment request, [Entergy] also requests that the NRC

appropriately modify its May 17, 2002 Order and safety evaluation which approved

the transfer" of Vermont Yankee's license. LAR at 2. This request glosses over the

fact that License Condition 3(J)(a)(iii) was imposed by the NRC as a necessary

condition to the NRC's approval of the sale of Vermont Yankee.

When Entergy bought the Vermont Yankee plant in 2002, the sale included

the NDT Fund with approximately $310 million (which has now grown to around

$665 million) in ratepayer money-the majority of which came from Vermont

ratepayers. Entergy has never contributed to the fund. At the time of the sale,

those same Vermont ratepayers bargained for a 55% interest in any leftover money

from the NDT Fund. This matter was heavily litigated. The NRC, by ordering

License Condition 3(J)(a)(iii), assured the public at the time of the sale that Entergy

would have to provide a 30-day notice for any withdrawals from the NDT Fund, and

thus provide the NRC with an opportunity to exercise its oversight of the NDT Fund

and provide the State and interested citizens with an opportunity to comment on

and, when appropriate, opposing unauthorized withdrawals from the NDT Fund.

This license requirement helps ensure compliance with applicable NRC regulations,
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which by definition serve the NRC's overriding goal of protecting public health and

safety by mandating adequate funding for radiological decommissioning.

Unlike Entergy's cited precedent of the Comanche Peak Steam Electric

Station (LAR Attachment 1, p.8), Entergy waited 12 years after passage of the rule

it cites, and-at the very moment when License Condition 3(J)(a)(iii) comes into

effect, now that Entergy must for the first time submit the required 30-day notices

for withdrawals-Entergy seeks to eliminate that requirement. The NRC should

not allow Entergy to do so.2

II. Entergy has filed an exemption request that is directly related to the
LAR, and the State should have an opportunity for a hearing on the
directly related exemption request.

On January 6, 2015, Entergy filed an exemption request (ADAMS Accession

No. ML15013A171) to allow it to access the NDT Fund for spent fuel management

expenses and to eliminate any 30-day notice requirement to the NRC for NDT Fund

withdrawals relating to spent fuel management. The exemption request presumes

the LAR will be granted, and then asks for an exemption from the very regulations

Entergy is relying on in the LAR. In particular, Entergy states in the LAR that the

2 Entergy offers no justification for its 12-year delay. The proceeding in which
Entergy sought permission to own Vermont Yankee-and committed to the 30-day notice
requirement it now seeks to rescind-ended more than. 12 years ago. Likewise, the rule
that Entergy cites as the basis for its LAR was promulgated more than 12 years ago. Yet, it
was not until the current LAR filing that Entergy sought to amend the Order that was
issued as a result of the sale proceeding, even though the event Entergy relies upon
occurred over 12 years ago. Cf. 10 C.F.R. § 2.323(a)(2) (requiring motions to be filed in a
timely manner after "the occurrence or circumstance from which the motion arises"); In. re
Entergy Nuclear Vermont Yankee L.L.C. & Entergy Nuclear Operations, Inc. (Vermont
Yankee Nuclear Power Station), 2005 NRC LEXIS 11, at 3-4 (Feb. 16, 2005) (agreeing with
Entergy's argument that the failure of another party to file a motion soon after the event
that formed the basis for the motion made the motion untimely).
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30-day notice provision in License Condition 3(J)(a)(iii) is "addressed in the

regulations" and cites 10 C.F.R. § 50.75(h)(1)(iv) as the relevant regulatory

requirement. LAR at Attachment 1, pp.3-4. Leaving aside the fact that (as

explained above) the 30-day notice requirement in 10 C.F.R. § 50.75(h)(1)(iv) is

already much more limited than License Condition 3(J)(a)(iii), the LAR cannot rely

on the same regulation that it has also sought an additional exemption from in a

later filing. In particular, the first page of Entergy's January 6, 2015 exemption

request notes that it seeks, in addition to permission to use the NDT Fund for spent

fuel management expenses, "an exemption from 10 CFR 50. 75(h)(1)(iv) for the same

reason, and also to allow trust fund disbursements for irradiated fuel management

activities to be made without prior notice" (emphasis added).

Although the NRC has held that, in general, an exemption request does not

create hearing rights, the NRC has created a clear exception to this rule to allow for

a hearing on exemption requests that are "directly related" to a LAR. In the Matter

of Private Fuel Storage, LLC ("PFS"), CLI-01-12, 53 NRC 459, 476; see also, e.g., In

the Matter of Honeywell International, Inc., CLI-13-1, 77 NRC 1, 7 ("But when a

licensee requests an exemption in a related license amendment application, we

consider the hearing rights of the amendment application to encompass the

exemption request as well."). Because the LAR is directly related to Entergy's

January 6, 2015, the State should have an opportunity for a hearing on the directly

related exemption request.
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III. The LAR should be denied because it has not undergone the
required environmental review and, despite Entergy's claim to the
contrary, the LAR is not categorically excluded from that review.

The National Environmental Policy Act and applicable NRC regulations

require at least some level of environmental review before the NRC acts on matters

potentially affecting the environment. Entergy's LAR asserts that it is categorically

excluded from all environmental review on the basis that the LAR "is confined to

administrative changes for providing consistency with existing regulations" and this

"meets the eligibility criterion for categorical exclusion set forth in 10 CFR

[§] 51.22(c)(10)." LAR, Attachment 1, p. 8 . The LAR is not categorically excluded

from environmental review under 10 C.F.R. § 51.22(c)(10).

First, Entergy has failed to identify which specific subsection of § 51.22(c)(10)

it is relying on for categorical exclusion. Section 51.22(c)(10) reads in its entirety as

follows:

(10) Issuance of an amendment to a permit or license issued
under this chapter which-

(i) Changes surety, insurance and/or indemnity requirements;
(ii) Changes recordkeeping, reporting, or administrative

procedures or requirements;
(iii) Changes the licensee's or permit holder's name, phone

number, business or e-mail address;
(iv) Changes the name, position, or title of an officer of the

licensee or permit holder, including but not limited to, the radiation
safety officer or quality assurance manager; or

(v) Changes the format of the license or permit or otherwise
makes editorial, corrective or other minor revisions, including the
updating of NRC approved references.

None of those subsections applies to Entergy's LAR.

11



Second, to the extent Entergy contends that it falls within subsection (ii)

since Entergy describes the LAR as "confined to administrative changes," that

description is incorrect. The LAR is not a change to an administrative procedure,

but rather has a direct substantive effect of eliminating the current 30-day notice

requirement for withdrawals from the NDT Fund, which in turn hinders the NRC's

ability to ensure that the NDT Fund remains adequate to cover the radiological

decommissioning that is necessary to protect public health, safety, and the

environment. As noted above and in greater detail in the State's expressly

incorporated March 6, 2015 comments, the State has a number of reasons to be

concerned that, without proper oversight, Entergy may deplete the NDT Fund

before the site is radiologically decontaminated. If the NRC allows that to happen,

it would greatly impact public health, safety, and the environment.

CONCLUSION

For the reasons noted in these Comments and in the State's expressly

incorporated March 6, 2015 comments, the NRC should reject Entergy's License

Amendment Request.
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INTRODUCTION

The State of Vermont and its citizens have a direct and ongoing interest in all

aspects of the decommissioning, spent fuel management, and site restoration of the

nuclear power plant that lies within the State's borders. The Vermont Yankee

Nuclear Power Station (Vermont Yankee) is in Vernon, Vermont, on the banks of

the Connecticut River. After 42 years of generating power, Vermont Yankee has

now ceased operations. On December 19, 2014, Entergy Nuclear Operations, Inc.

(Entergy) submitted its Post Shutdown Decommissioning Activities Report

(PSDAR), including a site-specific Decommissioning Cost Estimate (DCE) (ADAMS

Accession No. ML14357A110). On that same day, Entergy submitted several other

filings, including an Updated Irradiated Fuel Management Plan (ADAMS Accession

No. ML14358A251) and an Updated Decommissioning Funding Status Report

(ADAMS Accession No. ML14358A250). On January 6, 2015, Entergy filed an

exemptions request to allow it to access the Nuclear Decommissioning Trust (NDT)

Fund for spent fuel management expenses (ADAMS Accession No. ML15013A171).

The State of Vermont objects to these filings. While Entergy has previously

worked with the State toward mutually agreeable solutions on a number of matters,

including an omnibus Settlement Agreement in December 2013 that resolved many

legal and policy disputes between the parties, Entergy's latest round of filings were

made with full knowledge that the State objected to many aspects of these filings.
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The State respectfully requests that the Nuclear Regulatory Commission

(NRC) act immediately to force Entergy to address the many concerns the State

raises in its Comments below and in the attachments to these Comments.

I. The NRC Should Require Entergy to Address the State's Concerns-
Expressed Today and in Comments the State Previously Provided to
Entergy-and Hold a Full Adjudicatory Hearing on Whether Entergy
Can Proceed with Its Decommissioning Plans

In December 2013, after Entergy had announced its plans to shut down by

the end of 2014, the State of Vermont and Entergy signed an omnibus Settlement

Agreement that resolved many legal and policy disputes between the parties.

Entergy has attached that Settlement Agreement to its recently submitted PSDAR.

In paragraph 6 of the Settlement Agreement, Entergy agreed to provide the State

with a comprehensive site assessment study. Paragraph 6 then states that Entergy

"shall review the results of the study" with the Department of Public Service, the

Agency of Natural Resources, and the Department of Health, and Entergy "shall

consider any comments provided by those parties for inclusion in the PSDAR." To

ensure that this occurred, the Settlement Agreement imposed a minimum period of

"sixty (60) days after completing the site assessment study" before Entergy could

submit its PSDAR. The clear intent of this paragraph was that a meaningful

dialogue would occur between Entergy and the State during the 60-day waiting

period when Entergy was required to review and consider the State's comments.

Unfortunately, Entergy effectively ignored the substantive comments provided by

three separate State agencies during this 60-day time period.
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On December 13, 2014, within the required 60-day waiting period, Vermont

Department of Public Service Commissioner Christopher Recchia sent Entergy

detailed comments from three separate State agencies, including 190 itemized

comments explicitly requesting a response or additional information from Entergy

to better understand Entergy's post-closure plans and thus allow the agencies to

determine whether Entergy's post-closure activities will comply with applicable law.

Despite its contractual obligation to "consider" the State's comments before

submitting its PSDAR (Settlement Agreement ¶ 6), Entergy appears to have not

done so. The PSDAR that Entergy submitted to the NRC on December 19, 2014

contains an internal date on every page of "December 2, 2014"-which is 11 days

before the State provided Entergy with the comments Entergy was required to

consider.

The entirety of the State's December 13, 2014 submittal is attached-and

expressly incorporated into-these Comments. See Exhibit 1. Entergy's site

assessment study and the draft filings it provided to the State in October 2014 are

also attached. See Exhibit 2. Although Entergy-on February 28, 2015, more than

two months after it already submitted the PSDAR-provided a limited response to

some of the comments the State submitted, its response was inadequate and.did not

provide the State agencies with the information they requested. See Exhibit 3. In

its February 28, 2015 letter, Entergy responded to only a portion of the State's

comments, and although Entergy stated that it was responding to all of the State's

comments on the PSDAR, it did not do that. It did not address the State's
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comments on draft documents like the TLG Maximum SAFSTOR Cost Estimate,

even though that document was incorporated (without any apparent changes) into

Appendix C of the Decommissioning Cost Estimate that was included with

Entergy's PSDAR.1 The NRC should require Entergy to provide a detailed response

to all of the State's December 13, 2014 comments before the NRC allows Entergy to

proceed with its decommissioning plans.

The NRC should also require Entergy to respond to the State's Comments

provided today before the NRC allows Entergy to proceed with its decommissioning

plans. If there is to be any meaning given to the State's rights under NRC

regulations to comment on Entergy's proposed PSDAR, the NRC should require

Entergy to respond to the State's concerns.

In these circumstances, the NRC can-and should-"findf that a hearing is

required in the public interest" and provide a full adjudicatory hearing. 10 C.F.R.

§ 2.104. Many of Entergy's specific requests for exemptions, License Amendment

Requests, and its December 19, 2014 filings, including the PSDAR and

Decommissioning Cost Estimate, are interrelated, amend the terms of their license,

and should be addressed comprehensively in an adjudicatory hearing. As explained

below, Entergy's PSDAR, Decommissioning Cost Estimate, and related filings raise

a number of previously unaddressed issues that greatly affect the public interest.

This is particularly important in light of the piecemeal approach that Entergy has

1 Further, even for the State comments that Entergy responded to, many of its
responses were simply cross-references that were in fact unresponsive to the issues raised
by the State.
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taken to its post-closure-related filings with the NRC over the last year. The public

interest requires a full adjudicatory hearing to address the concerns expressed in

these Comments.

II. The NRC Should Require the PSDAR, Decommissioning Cost Estimate,
and Related Filings to Provide Reasonable Assurance that Adequate
Funds Will Be Available for Decommissioning

NRC regulations do not allow Entergy to take any decommissioning actions

that would "[r]esult in there no longer being reasonable assurance that adequate

funds will be available for decommissioning." 10 C.F.R. § 50.82(6)(iii). Entergy's

PSDAR, Decommissioning Cost Estimate, and other December 19, 2014 filings,

including updates to its Irradiated Fuel Management Plan and Decommissioning

Funding Status Report, make clear that Entergy intends to access the NDT Fund

for non-decommissioning uses, including spent fuel management expenses.

Entergy's January 6, 2015 exemption request explicitly seeks permission to use the

NDT Fund for spent fuel management expenses. The NRC should reject that

request and take all other necessary actions to ensure that each of Entergy's

withdrawals from the NDT Fund complies with applicable NRC regulations and

with the Master Trust Agreement that Entergy signed when it bought Vermont

Yankee. See Exhibit 4.

A. To Ensure Adequate Funding for Decommissioning, the NRC
Should Require Entergy to Revise Its Cost Estimates

Entergy's Decommissioning Cost Estimate includes a number of assumptions

that undermine Entergy's claim of reasonable assurances that it will meet its legal

obligation to decommission Vermont Yankee. The NRC should require Entergy to
5



revise its cost estimates to address the risk that some of these assumptions may

prove incorrect. In evaluating any claim that the NDT Fund contains "excess"

funds-as Entergy asserts in its December 19, 2014 filings and its January 6, 2015

exemptions request-the NRC must take into account recognized contingencies that

would increase the total cost for decommissioning, spent fuel management, and site

restoration.

It is no great insight that Entergy's financial analysis and its claim of

"excess" funds are based upon many assumptions that may not come to be. Indeed,

the only significant change between the draft PSDAR that Entergy provided the

State in October 2014 and the later version that Entergy submitted to the NRC

appears to be the addition of a regulatory commitment "to provide a total in

parental assurance of up to 10% of the remaining trust fund balance or $40 million,

whichever is less." PSDAR List of Regulatory Commitments. This addition to the

PSDAR is telling because it is triggered "[i]n the event that additional financial

assurance beyond the amounts contained in the remaining trust fund... is

required." Id. In other words, Entergy concedes-as it must-that the trust fund

might turn out to be inadequate, thus triggering "the event that additional financial

assurance" is needed. Id. But at that point, the NRC regulations have failed to

assure adequate funding for decommissioning.

At that point, where "additional financial assurance ... is required," Entergy

should not place a limit on how much assurance it will provide, much less a limit

that decreases the lower the fund balance goes, as occurs with Entergy's
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"commitment" of $40 million or "10% of the remaining trust fund balance ...

whichever is less." Id. Depending on the circumstances (e.g., market decline), the

amount should be increased the lower the fund balance goes. Yet Entergy's

parental assurance "commitment" literally goes to $0 once the NDT Fund goes to

$0.

In other words, at the very moment when a parental guarantee may well be

needed, it no longer exists.

The lack of a true parental guarantee is not a small matter, particularly

given that Vermont Yankee is one of the first merchant generators to undergo the

decommissioning process. As the NRC heard from numerous members of the public

during the public hearing on February 19, 2015, Vermonters are greatly concerned

about whether the corporation of Entergy will exist decades from now when Entergy

must begin radiological decontamination and dismantlement. If at any point

Entergy fails to pay for all of the radiological decommissioning and spent fuel

management that is needed at the site, the State's concern is that uncovered costs

may ultimately fall upon the citizens of Vermont. The NRC has a legal duty to

ensure that this does not occur. At the February 19, 2015 hearing, NRC officials

assured Vermonters that Entergy would not be allowed to walk away from its legal

obligations. The NRC made similar reassurances in a later statement to the press:

"We're not going to just let them walk away. Even if it involved
working with the Department of Justice to go after the parent
company," said NRC spokesperson Neil Sheehan. "Even if the
company dissolves, they still have assets. Entergy owns a
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transmission company ... and they own other nuclear power plants
other than this."

VTDigger.org, Residents Seek Assurance from Feds on Vermont Yankee

Decommissioing (Feb. 22, 2015), http://vtdigger.org/2015/02/22/residents-seek-

assurance-feds-vermont-yankee-decommissioning/.

While the State of Vermont appreciates these reassurances, such statements

are not a substitute for the NRC's legal obligation to uphold regulatory

requirements that ensure that Entergy will have adequate funds to decommission

Vermont Yankee. This is especially important in light of the fact that Entergy has

already publicly expressed its view that, although it expects the fund to have

enough money to decommission the plant, Entergy expects litigation between the

State of Vermont and the company over any shortfall. See VTDigger.org, Entergy

Makes First Withdrawal from Decommissioning Fund,

http://vtdigger.org/2015/02/11/e ntergy-makes-first-withdrawal-decommissioning-

fund/ ("If the fund comes up short, [the Entergy representative] said there would be

litigation between the state and the company as to how to pay for it.").

If such a lawsuit is ever brought by the State of Vermont, by the NRC

working with the Department of Justice, or by all three governmental agencies

working cooperatively, everyone will look back at the decisions the NRC makes (or

fails to make) over the next few months and wonder what went wrong. And if such

lawsuits fail, or succeed in a pyrrhic way because even the parent company is

insolvent at that point, the State of Vermont could be left with a radiologically
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contaminated site and spent nuclear fuel within its borders. The State asks the

NRC to do everything within its power now to ensure that this does not occur.

In particular, as noted in more detail below, there are several concrete steps

that the NRC can-and should-take now to ensure adequate funding for

decommissioning.

i. The NRC should require Entergy to do additional radiological and

non-radiological site characterization. Although Entergy chose to submit its

PSDAR more than two years before this filing is due, Entergy has until December

2016 to submit its PSDAR. The NRC should require Entergy to use this time to

engage in a more thorough radiological and non-radiological site characterization.

This is especially important in light of the recent discovery of radionuclides like

strontium-90 in locations where those contaminants have not previously been

discovered.

The characterization of the site (radiological and non-radiological) has not yet

occurred. Rather, Entergy has elected to wait decades until nearly the end of the

allowed SAFSTOR period before engaging in this characterization. The decision to

delay characterization makes it incredibly difficult for the NRC and the State of

Vermont, including the Department of Health, the Agency of Natural Resources,

and the Department of Public Service, to evaluate the PSDAR. The decision to

delay characterization also calls into question all of the cost estimates that Entergy

has provided in its PSDAR and related filings. Without a full site characterization,
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there is no way to determine what it will ultimately cost to perform radiological

decommissioning, spent fuel management, and site restoration.

Overall, the PSDAR is written with inadequate detail for the Department of

Health to be confident that the public health and the environment are protected

during any of the five plant status types-transition from operations, SAFSTOR

dormancy, preparations for dismantling and decontamination, dismantling and

decontamination, and site restoration. For instance, the PSDAR does not

adequately estimate the number and type of personnel onsite to accomplish work,

especially: wet spent fuel operations; fire protection; monitoring of structure,

system, and component integrity; and radiological environmental monitoring. 2 The

PSDAR also fails to identify what external resources (local, state, or federal)

Entergy is relying on to protect the health and safety of the public during the

various phases of post-shutdown activities. Without adequate information on these

and other matters, the Department of Health cannot be certain that public health

and safety will be served to the degree needed.

The PSDAR also does not describe the depth and breadth of the planned

radiological environmental monitoring program. Doing so is important because of

the large volume of radioactive materials generated by plant operations and to be

maintained within the structures, systems, and components during each phase of

2 It is unclear why the plant staffing is not adequately identified, given that such
information is routinely included in supplemental data developed by TLG in performing
decommissioning costs estimates. The PSDAR should provide the staffing plan for each
phase of post-shutdown activities and describe how the plant activities and programs are
expected to change over the phases of post-shutdown activities.
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decommissioning. At multi-unit sites like Millstone 1 and Indian Point 1, there is a

robust radiological environmental monitoring program that covers the unit that is

in SAFSTOR. The PSDAR provides no indication that robust radiological

environmental monitoring is planned or will be executed at Vermont Yankee.

The PSDAR also inadequately describes radiological emergency preparedness

during decommissioning. The basis of emergency planning ignores hostile action

based scenarios that could destroy key structures storing radioactive materials or

result in a zirconium fuel cladding fire while fuel remains in the spent fuel pool.

The Department of Health has concerns for public health during the time to

prepare for SAFSTOR and when spent fuel is transferred from the spent fuel pool to

dry casks. Plans are inadequately described in the PSDAR to assure the

Department of Health that accidents and releases that may affect the environment

and public health can be managed by Entergy with a dramatically reduced work

force. The Department of Health is concerned as well about radioactive material

releases during the period of decontamination and dismantling just before license

termination. Concerns arise due to the complex and unique nature of the

radiological industrial and transportation activities to occur during

decontamination and dismantling.

Throughout the SAFSTOR years, large quantities of radioactive materials in

solid and liquid form will be left in storage onsite where leaks have occurred in the

past, and may occur again. In addition to radioactive material storage, inventory

management and monitoring, and response to leaks into the environment, there is a
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serious concern about fire protection for the structures, systems, and components

containing radioactive materials in storage. Capabilities to monitor for and respond

to these kinds of radiological emergencies are not adequately addressed in the

PSDAR.

The inadequacy of the PSDAR's site characterization violates directly

applicable NRC regulatory guidance. For instance, the NRC has directed that "[t]he

cost of remediating known environmental contamination should be included (soil,

groundwater, surface water, etc.)" in the PSDAR. NRC Regulatory Guide 1.185 at

8. Entergy's PSDAR does not meet this requirement because such costs cannot be

estimated without more detailed site characterization.

One clear omission from the PSDAR (and the Site Assessment Study that

Entergy did before completing the PSDAR) is the recent discovery of strontium-90

in locations where that contaminant had not previously been discovered. See

Vermont Department of Health Communications Office, Strontium-90 Detected in

Ground Water Monitoring Wells at Vermont Yankee (Feb. 9, 2015),

http://healthvermont.gov/news/2015/020915_vystrontium90.aspx. The Department

of Health also found cesium-137, strontium-90, and other long half-life radioactive

materials in soil samples taken in 2010. See

http://healthvermont.gov/enviro/rad/yankee/laboratoryitesting.aspx.

The Department of Health's publication of results regarding strontium-90 in

groundwater wells occurred after Entergy submitted its PSDAR. At this point, we

already know of at least one way in which the Decommissioning Cost Estimate is
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incorrect-namely, the analysis underlying the estimated amount of soil removal

that will be needed surrounding the advanced off-gas (AOG) building. On that

issue, Entergy has stated the following:

It should be noted that no additional remediation of the soil in the
vicinity of the AOG building was included, based upon the earlier
remediation (soil removal) performed by Entergy VY and the findings
from the GZA groundwater investigation that only tritiuin had
migrated into the groundwater. Tritium is a low-energy beta emitter
with a half-life of approximately 12.3 years, decaying to non-
radioactive helium. As such, any residual sub-grade tritium is not
expected to require any further remediation at the time of
decommissioning in order to meet site release criteria.

Decommissioning Cost Estimate, § 3, page 12 (emphasis added; footnote omitted).

The Decommissioning Cost Estimate is clearly out-of-date and incorrect in its

claim that "only tritium ha[s] migrated into the groundwater" in this area. Id. This

new data on strontium-90 creates doubt regarding Entergy's claim in the PSDAR

that previous excavation of the AOG leakage site eliminates the need to excavate

deeper than three feet below grade. See id.; see also id. at § 3, page 13 (noting that

foundations and building walls will only be removed "to a nominal depth of three

feet below grade"). Many long-lived radionuclides are likely to be found in soils and

groundwater far from the small excavation made to repair the leaks that likely

allowed reactor condensate to enter into the site soils for many years. In addition,

these same long-lived radionuclides are likely to be found in the structures,

systems, and components left during SAFSTOR and then later decontaminated and

dismantled.
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At an absolute minimum, the recent discovery of strontium-90 requires

further analysis by Entergy and revision of the PSDAR to take this into account.

This is an important issue because the presence of strontium-90 or other

long-lived radionuclides could greatly increase the costs of decommissioning and

site restoration. NRC regulatory guidance on the requirements of a PSDAR

specifically directs that "[t]he cost of remediating known environmental

contamination should be included (soil, groundwater, surface water, etc.)." NRC

Regulatory Guide 1.185 at 8. Entergy's PSDAR does not meet this requirement.

Long half-life radioactive materials are to be expected to be found in soils at

Vermont Yankee. These include 5,730-year half-life carbon-14, 100-year half-life

nickel-63, 29-year half-life strontium-90, 30-year half-life cesium-137, 13.5-year

half-life europium-152, and 12.3-year half-life hydrogen-3. See Abelquist, Eric W.,

Decommissioning Health Physics, A Handbook for MARSSIM Users (2d Ed. 2014).

These radioactive materials and hard-to-detect radionuclides were found in the

decommissioning of both Maine Yankee and Connecticut Yankee in addition to

transuranics, radioisotopes of plutonium, curium, neptunium, and americium. See

Letter from Thomas L. Williamson, Maine Yankee Director of Nuclear Safety and

Regulatory Affairs to NRC (Jan. 16, 2002) (ADAMS ML020440651). Further, as the

State pointed out to Entergy in the State's December 2014 comments, carbon-14 has

been a major issue in the decommissioning of other sites such as Yankee Rowe and

is expected to be a concern in the decommissioning of future sites such as San

Onofre. Despite the State's explicit request, Entergy has not yet provided any
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evaluations, analyses, or other bases for assuming that carbon-14 will not be of

concern in decommissioning Vermont Yankee.

Conversations with Health Department staff in Maine and with

Environmental Conservation Department staff in Connecticut indicate that

decommissioning is likely to reveal unanticipated radioactive sources to be

remediated. These included pockets of highly contaminated groundwater dammed

up by existing structures at Maine Yankee and a 25-foot-deep 225-foot-long

excavation of soil around the reactor water storage tank at Connecticut Yankee.

These kinds of potential situations are not adequately accounted for in the PSDAR.

The PSDAR provides no assurance that the challenges of remediating these

radioactive materials are factored into the planning and funding for the

decommissioning of Vermont Yankee.

Even if strontium-90 had not recently been discovered, the PSDAR would be

deficient given other evidence that soil contamination exists-and that remediation

is thus likely to be needed-more than three feet below grade. The October 2014

Site Assessment Study documents the 1991 leak in the chemistry lab drain line, the

AOG reactor condensate leaks confirmed in 2009, the piping leaks between the

radioactive waste building and the AOG building discovered in 2010, and other

spills and leaks of radioactive materials. The area between the Connecticut River,

the intake structure, the discharge structure, and the reactor, turbine, and

radioactive waste buildings may contain large volumes of contaminated soil

requiring excavation to meet the derived concentration guideline levels for
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appropriate remediation in accordance with the Multi-Agency Radiation Survey and

Site Investigation Manual. Significant leakage of reactor condensate and

radioactive materials spills have occurred: in the AOG piping tunnel; in piping

between the AOG building and the radioactive waste building; in and around the

radioactive waste building; in the condensate storage tank courtyard; and between

the Connecticut River and the reactor, radioactive waste, and AOG buildings.

Entergy should sample soils at depths greater than three feet and be prepared to

remove contaminated soil for off-site disposal when necessary. If Entergy fails to

remediate beyond three feet below grade, contamination could reach the

groundwater and river water down-gradient of these areas. The PSDAR provides

no information to determine whether the human and financial resources required

for all necessary soil removal and other remediation will be available at the time

the remediation must occur.

Because an adequate characterization of the site (radiological and non-

radiological) has not yet been done, Entergy cannot provide an accurate estimate of

the scope of work and resulting costs for decommissioning. Indeed, Entergy's

Decommissioning Cost Estimate explicitly recognizes (at page vii) that it "may not

reflect the actual plan to decommission Vermont Yankee."

More generally speaking, the PSDAR does not provide sufficient information

about the plans and resources to be dedicated to post-shutdown decommissioning

activities at Vermont Yankee. The lack of sufficient information in the PSDAR

leaves the Department of Health unable to ensure that Entergy will leave the site
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in a safe condition that will not lead to adverse health effects. Entergy must

provide the NRC and the State of Vermont with substantial additional information

before the NRC allows Entergy to proceed with its decommissioning plans. This

would provide, among other things, the needed assurance that there will be:

(1) robust environmental surveillance of this site where large volumes of radioactive

material as well as asbestos, lead, and other hazardous materials may be stored for

fifty years or more before disposal 3; (2) adequate staff and other resources to

monitor the integrity of structures, systems, and components that contain these

radiological and other hazardous materials; and (3) adequate plans and funding to

assure the removal of soils and other sources of radioactive and other hazardous

contamination that resulted from 42 years of operation in Vermont, including many

years of long-unidentified leaks and identified radiological and non-radiological

incidents.

As noted above, Entergy has until December 2016 to submit its PSDAR, and

the NRC should require Entergy to use this time to engage in a more thorough site

characterization so that it can make a more accurate Decommissioning Cost

Estimate in connection with its PSDAR. At a minimum, if a more detailed site

characterization is not going to occur until after the SAFSTOR period, then the

3 The Department of Health has comprehensive regulations governing asbestos and
lead. See Department of Health, Vermont Regulations for Asbestos Control (1995),
http://healthvermont.gov/regs/asbestoscontrol-reg.pdf; Department of Health, Vermnont
Regulations for Lead Control, http://healthvermont.gov/regs/VRLCFINAL0912.pdf. The
PSDAR does not explain what actions Entergy plans to take to ensure compliance with
these regulations during post-closure operations.
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NRC should require Entergy to plan for contingencies that may not be discovered

until that time.

As it stands, although Entergy's Decommissioning Cost Estimate claims to

take into account "contingencies," it in fact does not do so. Rather, Entergy puts

forth an estimate "based on ideal conditions" and then factors in "a percentage

contingency" based on "unforeseeable events that are almost certain to occur in

decommissioning, based on industry experience." Decommissioning Cost Estimate

at xii (emphasis added). Entergy goes on to note that "[clontingency funds ... are

expected to be fully expended." Id. (emphasis added); see also id. at § 3, page 4

("Contingency funds are expected to be fully expended throughout the program.").

If such funds are "expected to be fully expended," then-by definition-they are not

really contingencies, but rather expenses that are expected to occur.

Actual contingencies-such as the discovery of strontium-90 and other

radionuclides in places not previously thought to be contaminated-have

historically led to enormous escalations in decommissioning costs. For instance, at

Connecticut Yankee, the discovery of strontium-90-the very same radiological

contaminant that was recently discovered in the groundwater at Vermont Yankee-

led to an enormous decommissioning cost escalation during the radiological

decontamination and dismantlement phase that Entergy intends to postpone until

the end of its SAFSTOR period. Yet Entergy categorizes all of these types of

potential expenses as "financial risks" and explicitly notes that it "does not add any
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additional costs to the estimate for financial risk." Decommissioning Cost Estimate

§ 3, page 6 (emphasis added).

The NRC cannot allow Entergy to ignore contingencies that may not be

discovered until the site is characterized after the SAFSTOR period. This is

particularly true in light of Entergy's January 6, 2015 exemption request and other

filings that explicitly request that the NRC rely upon this already-outdated

Decommissioning Cost Estimate as proof that there are allegedly "excess" funds in

the NDT Fund.

ii. The NRC cannot allow Entergy to assume that it will have no spent

fuel management expenses after 2052. Entergy's cost estimates include no

funding for spent fuel management beyond 2052, and thus provide no explanation

for how decommissioning costs might escalate if spent fuel remains onsite at the

time that decontamination and dismantlement begins. Further, Entergy's claim of

"excess" funds in the NDT Fund is predicated on the assumption that all spent fuel

will be removed by 2052. This assumption conflicts with federal law, historical and

current political realities, and recent statements from the NRC, the U.S. Court of

Appeals for the District of Columbia Circuit, and the Vermont Public Service Board.

The NRC cannot allow Entergy to make assumptions that require, among

other things, changes to current law. Yet, according to the U.S. Government

Accountability Office (GAO), a change to current law is precisely what is needed to

allow the U.S. Department of Energy (DOE) to begin accepting spent fuel in 2026

and complete the removal of spent fuel by 2052, as Entergy assumes will occur.
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Entergy's entire Updated Irradiated Fuel Management Plan, and all of its cost

estimates for spent fuel management expenses, depend upon DOE's plan to attempt

to site an interim storage facility by 2025. (There is clearly no prospect of Yucca

Mountain opening within the next 10 years.) But the GAO has stated that an

interim storage facility requires congressional action because "new legislative

authority is needed for developing interim storage that is not tied to Yucca

Mountain." GAO 15-141, Spent Nuclear Fuel Management at 20 (October 2014),

available at http://www.gao.gov/assets/670/666454.pdf. Further, "experts and

stakeholders generally [have] noted that because the Congress has not agreed on a

new path forward for managing spent nuclear fuel since funding was suspended in

2010, nor have DOE officials proposed legislation requesting new authority,

obtaining specific legislative authority in time to meet DOE's proposed time frames

might be challenging." Id. In other words, not only does Entergy's spent fuel

management plan require congressional action before it can be implemented, but it

requires congressional action that has not yet even been proposed and that would be

"challenging" to get passed even if it were proposed. Id.

And even if DOE were to receive legislative approval to site an interim

storage facility, the GAO report lists several other challenges to the actual siting of

such a facility. Id. at 19-37. These include technical challenges to transporting

high-burnup fuel (which Vermont Yankee has), as well as the political and societal

challenges that have historically proved insurmountable in past attempts to site

nuclear waste storage facilities at Yucca Mountain and elsewhere. As the U.S.
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Court of Appeals for the District of Columbia recently held, the societal and political

barriers to siting an offsite nuclear waste storage facility require the NRC to

analyze the very real possibility that spent fuel will be stored onsite at plants like

Vermont Yankee indefinitely. See generally New York v. NRC, 681 F.3d 471 (D.C.

Cir. 2012). The NRC itself recognized this possibility in its recently issued

Continued Storage Rule, which includes an analysis of onsite spent nuclear fuel

storage under an "indefinite timeframe to address the possibility that a repository

never becomes available." NUREG-2157 at iii. Given the NRC's acknowledgement

that spent fuel might be stored onsite at plants like Vermont Yankee indefinitely,

the NRC cannot allow Entergy to assume that all fuel will be removed by 2052.

Indeed, even Entergy's own Decommissioning Cost Estimate notes a number

of the reasons that spent fuel removal is unlikely to occur by 2052. For instance,

Entergy notes that "the country is at an impasse on high-level waste disposal."

Decommissioning Cost Estimate at xiv; id. at § 1, page 5. Further, the prospect of

an interim storage facility-which is a necessary prerequisite to Entergy's spent

fuel storage plan-is identified merely as one of the Blue Ribbon Commission on

American's Nuclear Future's "recommendations" that "may impact

decommissioning planning." Id. at xv & § 1, page 6 (emphasis added). And the

Decommissioning Cost Estimate candidly admits that Entergy's spent fuel storage

plan depends upon "the appropriate authorizations from Congress." Id. Further,

other sections of the Decommissioning Cost Estimate recognize-as Entergy must-

that the fuel may not be removed by 2052. For instance, in discussing
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decommissioning of the diy-cask storage pad and facilities, Entergy notes that this

will occur "at the time of plant decommissioning or after DOE has removed all spent

fuel from the site." Decommissioning Cost Estimate § 2, page 6 (emphasis added).

Also, as Entergy is well aware, in 2006 the Vermont Public Service Board, in

its Docket 7082 Order and Certificate of Public Good, required Entergy to address
/

the possibility of spent nuclear fuel remaining onsite as long as through 2082. See

http://www.state.vt.us/psb/orders/2006/files/7082cpg.pdf. Entergy's PSDAR fails to

explain why it has chosen to ignore the Order of the Vermont Public Service Board

requiring an analysis based on spent fuel being onsite for at least 30 years longer

than Entergy assumes in its PSDAR.

In short, Entergy's 2052 date for the completion of the removal of spent

nuclear fuel is not only unrealistic and dependent on a change to current federal

law, but it is also directly contrary to statements of the Vermont Public Service

Board, the NRC, and the U.S. Court of Appeals for the D.C. Circuit. When the

Vermont Yankee reactor was licensed in 1972, the Atomic Energy Commission

stated that the reactor's spent fuel would be promptly transported to an out-of-state

reprocessing facility soon after that fuel was removed from the reactor. Vermont

Yankee Nuclear Power Station Final EIS at 93-94 (July 1972) (ML061880207).

More than forty years later, none of the spent nuclear fuel has been removed, nor is

there any likely prospect that removal will occur in the near future. Just as the

U.S. Court of Appeals for the D.C. Circuit recently forced the NRC to confront this

reality in the context of its Continued Storage Rule, the NRC must confront that
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reality here as well. Indeed, even Entergy candidly admits that, based upon a

number of "performance assumptions," it "anticipates" that spent fuel removal

"could" be complete by 2052. Decommissioning Cost Estimate at xi. The NRC

cannot allow Entergy to make assumptions about what "could" happen, particularly

when Entergy is attempting to use those assumptions in related filings to claim an

alleged "excess" of funds. Any claimed "excess" quickly disappears as soon as the

NRC recognizes, as it must, that spent fuel could remain onsite after 2052.4

iii. The NRC cannot allow Entergy to assume that site restoration

will cost only $57 million. Because Entergy has chosen to put Vermont Yankee

into SAFSTOR, the PSDAR provides only general summaries of the non-radiological

aspects related to how final site restoration will be achieved. Further, Entergy's

cost estimate of $57 million for site restoration ignores evidence that the

Department of Public Service has presented to the Vermont Public Service Board in

Docket #7862 that a more reasonable estimate for site restoration would equate,

adjusted for current 2014 dollars, to around $100 million and could be as high as

$133 million once contingencies are taken into account. And as both the NRC and

Entergy have recognized on numerous occasions, the ultimate site restoration

standards that apply to Vermont Yankee are a matter of State authority. Thus, if

4 Entergy's claimed "excess" of around $176 million at the end of decommissioning in
2076 mostly disappears if Entergy includes the estimated annual expenses of $4 million
(and consequent lost interest) for spent fuel management from 2053 to 2076 (rather than
assuming, as Entergy does, that those expenses are "$0"). And even if a small portion of
that alleged "excess" money still remains in the NDT Fund by 2076, it would not be nearly
enough to pay for ongoing spent fuel management expenses in the future.
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Entergy is going to provide the NRC with estimates about the cost of site

restoration, it should assume that these costs could be as high as $133 million.

B. To Ensure Adequate Funding for Decommissioning, the NRC
Should Limit Entergy's Use of the Vermont Yankee NDT Fund at
This Time to Activities that Reduce Radiological Contamination

As the State recently explained in two letters to NRC Nuclear Reactor

Regulation Director William Dean (dated January 26, 2015 and January 27, 2015),

the NRC has a statutory duty to ensure that Vermont Yankee's owners and

operators have-and will continue to have-the ability to pay for decommissioning.

The NRC is charged with overseeing each nuclear power plant's NDT Fund to

ensure that each fund is sufficient to fully decontaminate the site to below the

NRC's allowed radiological limits. As the U.S. Court of Appeals for the Seventh

Circuit recently held, "[t]he decommissioning of nuclear facilities is closely

regulated by the Nuclear Regulatory Commission, and its regulatory authority

embraces every potential malfeasance or misfeasance of assets dedicated to the

decommissioning process." Pennington v. Zionsolutions LLC, 742 F.3d 715, 719 (7th

Cir. 2014) (Posner, J.). As "the designated policeman of decommissioners," the NRC

is tasked with "assess[ing] the management of the complex, technologically

sophisticated process of nuclear decommissioning." Id.

Entergy's proposed funding approach for decommissioning, spent fuel

management, and site restoration is problematic for at least two reasons. First,

applicable NRC regulations do not allow Entergy to use NDT Funds for anything

other than radiological decommissioning. Those regulations serve an important
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purpose, and the NRC should not exempt Entergy from those regulations. Second,

the Vermont Yankee NDT Fund is subject to a Master Trust Agreement that

Entergy signed when it purchased Vermont Yankee, and the Master Trust

Agreement does not allow Entergy to make the withdrawals it seeks to make.

i. NRC regulations limit NDT disbursements to activities that reduce

radiological contamination. Applicable statutes and NRC regulations do not

allow Entergy to use NDT Funds for anything other than radiological

decommissioning. Disbursements from the NDT Fund "are restricted to

decommissioning expenses." 10 C.F.R. § 50.75(h)(1)(iv). All withdrawals must be

"for legitimate decommissioning activities consistent with the definition of

decommissioning in [10 C.F.R.] § 50.2." Id. § 50.82(a)(8)(i)(A). The NRC's definition

of "Decommission" is limited to activities that "reduce residual radioactivity." 10

C.F.R. § 50.2. As the NRC has made clear, "Decommissioning activities do not

include the removal and disposal of spent fuel which is considered to be an

operational activity or the removal and disposal of nonradioactive structures and

materials beyond that necessary to terminate the NRC license." General

Requirements for Decomi missioning Nuclear Facilities, 53 Fed. Reg. 24018-01, 24018

(1988). Because decommissioning only includes activities that reduce radiological

contamination, it "do[es] not include the cost of demolition and removal of

noncontaminated structures, storage and shipment of spent fuel, or restoration of

the site." Id. at 24028.
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The NRC's regulations on the creation and use of NDT Funds explicitly state

that these funds are intended to cover only radiological decontamination necessary

for site closure: "Amounts [required to be set aside in the NDT Funds] are based on

activities related to the definition of 'Decommission' in § 50.2 of this part and do not

include the cost of removal and disposal of spent fuel or of nonradioactive structures

and materials beyond that necessary to terminate the license." 10 C.F.R. § 50.75

n.1. The NRC's regulations on financial qualifications for nuclear decommissioning

similarly note that NDT Funds address "only those decommissioning costs incurred

by licensees to remove a facility or site safely from service and reduce residual

radioactivity," which does not include, "for example, the costs of dismantling or

demolishing non-radiological systems and structures." Standard Review Plan on

Power Reactor Licensee Financial Qualifications and Decommissioning Funding

Assurance, NUREG-1577, Rev. 1, at 16, § 2(A)(3) (1999). In short, the NRC has

made abundantly clear that, absent a waiver, only costs that "reduce residual

radioactivity" can be withdrawn from the NDT Fund. Standard Review Plan for

Decommissioning Cost Estimates for Nuclear Power Reactors, NUREG- 1713, Final

Report, at 4, § (B)(3) (2004).

Entergy is well aware of this restriction-hence it has filed its January 6,

2015 exemptions request in an attempt to avoid having to comply with long-

standing and directly applicable NRC regulations. Entergy has recently asserted

that the NDT Fund can be used for planning costs associated with spent fuel

management, citing NRC Regulatory Guide 1.184. See Letter from T. Michael
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Twomey to Kyle H. Landis-Marinello and Christopher Recchia at 2 & n.7 (Feb. 9,

2015). But that very same passage of the NRC regulatory guidance also highlights

the general rule that NDT Funds cannot be used for spent fuel management

expenses:

[F]unds collected and set aside in the decommissioning trust for
decommissioning are exclusively for radiological decoinmissioning as
defined in 10 CFR 50.2. Therefore, the amount set aside for
radiological decommissioning as required by 10 CFR 50.75 should not
be used for: (1) the maintenance and storage of spent fuel in the spent
fuel pool, (2) the design, construction, or decommissioning of spent fuel
dry storage facilities directly related to permanent disposal, (3) other
activities not directly related to, radiological decontamination, or
dismantlement of the facility or site.

NRC Regulatory Guide 1.184 at 6 (emphasis added).

ii. The Master Trust Agreement limits NDT disbursements at this

time to activities that reduce radiological contamination. Just as applicable

statutes and regulations place important limitations on what disbursements are

allowable from the NDT Fund, the Master Trust Agreement-which Entergy signed

when it purchased Vermont Yankee-also places limitations on NDT Fund

disbursements. 5 The Master Trust Agreement imposes legal restrictions on when

and for what purposes Entergy can withdraw money from the NDT Fund. Such

restrictions are not surprising given that Vermont ratepayers contributed the

majority of the principal funds that currently exist in the NDT Fund-Entergy has

never contributed any money to that Fund. Rather, Entergy inherited the NDT

5 The NRC's approval of the sale of Vermont Yankee explicitly required that the
"decommissioning trust agreement must be in a form acceptable to the NRC," including 30-
day notice to the NRC before any disbursements. Order Approving Transfer of License and
Conforming Amendment, Docket No. 50-271 (May 17, 2002) (ADAMS ML#020390198).
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Fund-subject to numerous conditions in the Master Trust Agreement-as part of

its purchase of the plant in 2002, and Entergy has never made a payment to the

NDT Fund. The Vermont Legislature has directed the Vermont Department of

Public Service to advocate for prudent use of the ratepayer contributions that

created the NDT Fund. See Vt. Stat. Ann. tit. 30, § 2(d). The State has a significant

interest in ensuring that this money is spent consistent with NRC regulations and

the terms of the Master Trust Agreement. The NRC should apply extra scrutiny to

disbursements from the Vermont Yankee NDT to ensure that Vermont ratepayer

money is spent prudently and appropriately.

Further, Vermont ratepayers have an existing 55% interest in any leftover

funds. That direct interest is noted in several provisions of the Master Trust

Agreement, including Exhibits D and E. The 55% interest is also required under

various Vermont Public Service Board Orders and Certificates of Public Good that

remain in effect today. When Entergy sought to purchase the Vermont Yankee

plant in 2002, the Vermont Public Service Board approved that sale only upon a

number of conditions, including the return of any excess NDT funds to ratepayers:

"Upon completion of the decommissioning of Vermont Yankee, any property

remaining in [Entergy's] Decommissioning Trust funds shall be distributed by the

Trustee for the benefits of the customers of Vermont Yankee's sponsors."

Investigation into General Order No. 45 Notice filed by Vermont Yankee Nuclear

Power Corporation re: proposed sale of Vermont Yankee Nuclear Power Station to

Entergy Nuclear Vermont Yankee, LLC, and related transactions, Docket No. 6545
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(June 13, 2002) at p.158, available at http://www.state.vt.us/psb/6545.htm, aff'd, In

re Proposed Sale of Vermont Yankee Nuclear Power Station, 829 A.2d 1284 (Vt.

2003); see also Entergy's 2002 Certificate of Public Good, Docket No. 6545 (June 13,

2002), Condition 2, available at http://www.state.vt.us/psb/6545.htm (same);

Entergy's 2014 Amendment to 2002 Certificate of Public Good, Docket No. 7862

(Mar. 28, 2014), at p.2, available at

http ://psb.vermont.gov/sites/psb/files/orders/2014/2014-

03/7862%20%20CPG%20Amendment.pdf.

As the Vermont Public Service Board noted in a related ruling, "the

disposition of any potential future excess decommissioning funds has expressly been

an issue throughout this proceeding" and was "fully litigated" as part of the

proceeding that approved Entergy's purchase of Vermont Yankee. Order re:

Motions to Alter or Amend, Enter Final Judgment, and Stay Pending Appeal,

Docket No. 6545 (July 30, 2002), at 6 n.17, available at

http://www.state.vt.us/psb/6545.htm. In fact, the Vermont Public Service Board

rejected a proposal that would have denied Vermont ratepayers their full 55%

interest in leftover NDT Funds, finding that such a proposal was inconsistent with

ratepayer expectations under provisions of the previous decommissioning trust that

had been in place since 1988. Final Order, Docket No. 6545, at 36-38. The Vermont

Public Service Board concluded that "these funds were collected from ratepayers for

a specific purpose and, if not needed for that purpose, should be returned" to

ratepayers. Id. at 152.
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Given their 55% interest in any leftover funds, Vermont ratepayers have a

direct interest in ensuring that every disbursement from the NDT Fund complies

with applicable statutes, regulations, and the Master Trust Agreement. Vermont

ratepayers are directly harmed by any money that the Bank of New York Mellon

improperly disburses.

The Master Trust Agreement places numerous restrictions on any use of the

NDT Fund. Most importantly, the Master Trust Agreement:

(1) requires that all radiological decontamination and decommissioning be

complete before any money from the NDT Fund can be used for spent fuel

management or site restoration 6; and

(2) once radiological decontamination and decommissioning is complete,

allows withdrawals only for spent fuel management costs that were not

recovered from the Department of Energy. 7

The "exclusive purpose" of the Master Trust Agreement is "to accumulate and

hold funds for the contemplated Decommissioning of the Station and to use such

funds, in the first instance, for expenses related to the Decommissioning of the

Station as defined by the NRC in its Regulations and issuances, and as provided in

6 The Master Trust Agreement recognizes that "Decommissioning" may at times
include activities that, though not directly reducing radiological contamination by
themselves, are nevertheless necessary to allow radiological decommissioning and
decontamination, such as the removal of spent fuel from the reactor to the spent fuel pool.

I Noticeably absent from Entergy's January 6, 2015 exemption request is any
reference to the legally binding Master Trust Agreement or to the fact that Entergy's
request seeks to use the NDT Fund to pay for certain expenses that the U.S. Department of
Entergy (DOE) is legally required to undertake.
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the licenses issued by the NRC for the Station and any amendments thereto."

Master Trust Agreement § 2.01 (emphasis added). As discussed above, NRC

regulations clearly define decommissioning as activities that reduce radiological

contamination, and explicitly exclude expenses such as spent fuel management and

site restoration. The Master Trust Agreement's "exclusive purpose" is to follow

these NRC regulations by ensuring that NDT expenses are used in the first

instance to reduce radiological contamination. Thus, the Master Trust Agreement

requires that all radiological decontamination and decommissioning be complete

before any money from the NDT Fund can be used for spent fuel management or

site restoration.

Other sections of the Master Trust Agreement similarly require the Bank to

refrain from disbursing funds for anything other than radiological decontamination

and decommissioning until those activities are complete. In particular, the Master

Trust Agreement, in several sections, specifically sets up a sequencing of

disbursements that requires all radiological decontamination and decommissioning

activities to be "completed" before any other disbursements are allowed. Master

Trust Agreement § 4.01.

Section 4.01 of the Master Trust Agreement, like the applicable NRC

regulations discussed above, limits disbursements from the NDT Fund to "paying

costs, liabilities and expenses of Decommissioning or, if so specified, administrative

expenses." The Master Trust Agreement defines "Decommissioning" as "the

removal of the Station from service and disposal of its components in accordance
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with Applicable Law." Master Trust Agreement § 1.01(j). Only "[o]nce

Decommissioning is completed" can the Bank release NDT Funds to Entergy for

uncovered "Spent Fuel Costs and Site Restoration Costs." Id. § 4.01 (emphasis

added).
8

This sequencing is explained further by Exhibit D of the Master Trust

Agreement. Exhibit D-labeled "Decommissioning Requirements"-explicitly

defines the "Completion of Decommissioning" as "plant dismantlement and

decontamination to NRC standards plus the completion of additional activities

agreed to or imposed in the course of [the sale docket] before the Vermont Public

Service Commission or pursuant to any subsequent law or proceeding, but excluding

spent fuel management and any site restoration." Master Trust Agreement Ex. D

(emphasis added). In other words, spent fuel management and site restoration

expenses could be recovered from the NDT Fund only if they occurred after the

completion of radiological decommissioning.

And even then, the NDT Fund can only be used to cover expenses that the

U.S. Department of Energy (DOE) does not have to pay. The Master Trust

Agreement was signed in 2002. At that point, four years after DOE breached its

s Although Entergy notes that section 4.01 refers to spent fuel and site restoration
costs "to the extent not included in Decommissioning," that parenthetical statement does
not mean that the Master Trust Agreement's definition of "Decommissioning" includes all
such costs. First, the language "to the extent not included" implies that there are spent fuel
costs that are not included in "Decommissioning." Further, as noted in detail below, the
definition of "Decommissioning" in the Master Trust Agreement states that it includes
"non-DOE spent fuel storage" expenses incurred during "pre-shutdown activities." Master
Trust Agreement § 1.01(j). Those limitations cannot be reconciled with Entergy's apparent
position that "Decommissioning" includes all costs of spent fuel management during the
post-closure period.
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contractual obligation to remove spent nuclear fuel from nuclear sites such as

Vermont Yankee, it was clear that Entergy would have the ability to sue DOE for

spent fuel management expenses. In fact, the Purchase and Sale Agreement for

Vermont Yankee explicitly transferred all rights to such lawsuits, and Entergy has

since recovered tens of millions of dollars from DOE for spent fuel management

expenses that would not have occurred had DOE removed the fuel in 1998.

*The continuation of these lawsuits was anticipated by the Master Trust

Agreement, which set up a process to ensure that Entergy did not double recover for

spent fuel management expenses by using NDT Funds for expenses that it would

later recover from DOE through litigation. In particular, the definition of

"Decommissioning" in the Master Trust Agreement states that it includes "non-

DOE spent fuel storage." Master Trust Agreement § 1.01) (emphasis added).

Similarly, Exhibit D of the Master Trust Agreement sets up the following provision

to address the "return of excess funds" from the NDT-a provision that clearly

requires Entergy to obtain all possible relief from DOE before it attempts to use

NDT Funds for spent fuel management expenses:

Return of Excess Funds in accordance with the second following
paragraph, shall occur following the earliest of (i) the date Completion of
Decommissioning has occurred and the Company has satisfied all of its
responsibilities for spent fuel management and site restoration or
(ii) the date on which Completion of Decommissioning occurs and any of
the following occur: (x) settlement between the Company and the US
Department of Energy ("DOE") with respect to spent fuel management
responsibilities for the Station, (y) final resolution of litigation by the
Company against DOE with respect to spent fuel management
responsibilities for the Station, or (z) satisfactory performance by DOE of
its spent fuel responsibility with respect to the Station.
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Master Trust Agreement Ex. D (emphasis added). Exhibit D then notes that

"excess funds" excludes costs "not otherwise payable by the federal government in

accordance with (x), (y) or (z) above."

Section 5.02 of the Master Trust Agreement similarly notes that it is "upon

termination of this Master Trust or such Funds, [that] the Trustee shall distribute

all funds necessary for Spent Fuel Costs and Site Restoration Costs to the

Company." That is because, as NRC regulations require, the NDT Fund must cover

all necessary radiological decontamination and decommissioning expenses before

any disbursements can be made to cover other expenses such as spent fuel

management and site restoration. That sequencing is the only way to ensure, as

the NRC must do, that Entergy maintains sufficient funds to radiologically

decontaminate the site.

The sequencing mentioned above is also required by the Master Trust

Agreement-for the same safety reasons that the NRC requires it, but also because

Vermont ratepayers have a direct interest in all excess funds. In particular, as

mentioned above, Vermont ratepayers will obtain 55% of all excess funds from the

NDT Fund. Thus, the Master Trust Agreement contains numerous provisions to

ensure proper care of these funds by Entergy and the Bank of New York Mellon-

including, for instance, the requirement that Entergy not spend any NDT Funds on

expenses that DOE is legally required to undertake.
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While Entergy's February 9, 2015 letter attempts to assert a different

interpretation of the Master Trust Agreement, Entergy's position is untenable and

in fact demonstrates why the NRC cannot allow Entergy to withdraw NDT Funds

for spent fuel management during the post-closure period before radiological

decommissioning is complete. For instance, Entergy claims that Exhibit D of the

Master Trust Agreement should effectively be ignored since it only addresses the

"Completion of Decommissioning" and not the ability of the Bank to disburse funds

for decommissioning itself. Entergy Feb. 9, 2015 Letter at 3. Yet, as discussed

above, section 4.01, which governs distributions by the trustee, contains limits and

sequencing of payments consistent with Exhibit D.

Entergy also asserts that only "FERC has the authority to determine the

disposition of any excess trust funds." Id. at 4. If anything, FERC regulations

provide yet another reason why the Master Trust Agreement must be interpreted as

limiting initial NDT Fund expenditures in the post-closure period to

decommissioning activities as defined by NRC regulations, since Entergy does not

have FERC approval to use the NDT Fund for anything other than radiological

decommissioning: "Absent express authorization of [FERC], no part of the assets of

the [NDT] Fund may be used for, or diverted to, any purpose other than to fund the

costs of decommissioning the nuclear power plant to which the Fund relates, and to

pay administrative costs and other incidental expenses, including taxes, of the

Fund." 18 C.F.R. § 35.32(6) (emphasis added). Thus, as both NRC and FERC

regulations require, it is only once decommissioning activities are complete (and
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thus NRC oversight complete) that excess funds can be used for other purposes,

such as spent fuel management. Also, Entergy's argument ignores FERC's approval

of the 2002 sale and transfer of the NDT Fund. See Vermont Yankee Nuclear Power

Corp. et al., 98 FERC ¶ 61,122, order on reh'g, 98 FERC ¶ 61,358; see also New

England Coalition v. Vermont Yankee Nuclear Power Corp., 101 FERC ¶ 61,239.

For these and other reasons, the NRC should reject all aspects of Entergy's

proposed PSDAR and related filings, including its January 6, 2015 exemptions

request, insofar as Entergy seeks permission to spend NDT Funds at this time on

anything other than reducing radiological contamination at the site. At a

minimum, this means the following:

(1) The NRC should reject all requests by Entergy to use the Vermont Yankee

NDT Fund for spent fuel management expenses during the post-closure

period before radiological decommissioning is complete. This would

include rejecting Entergy's January 6, 2015 exemptions request, as well as

Entergy's December 19, 2014 Updated Irradiated Fuel Management,

Updated Decommissioning Funding Status Report, and proposed PSDAR

and Decommissioning Cost Estimate insofar as those documents rely on

using the Vermont Yankee NDT Fund for spent fuel management

expenses before radiological decommissioning is complete. The NRC

should then require Entergy to submit revised filings of its December 19,

2014 filings, including a revised plan for spent fuel management expenses

that is consistent with the requirements of 10 C.F.R. § 50.54bb.
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(2) The NRC should analyze Appendix C of Entergy's Decommissioning Cost

Estimate and prohibit Entergy from withdrawing money from the

Vermont Yankee NDT Fund for all items that fail to meet the NRC's

definition of decommissioning, including, at a minimum, the following:

a. The $5 million payment (lines la.2.22 & lb.2.22) that Entergy is

making to the State as part of the Settlement Agreement;

b. Emergency preparedness costs (e.g., line la.2.23)9;

c. Shipments of non-radiological asbestos waste (e.g., line la.2.27);

d. Insurance (e.g., line la.4.1);

e. Property taxes (e.g., line la.4.2);

f. Replacement of structures during SAFSTOR (e.g., line 2b. 1.4);

g. Any costs associated with offsite buildings that are not

radiologically contaminated; and

h. All other listed costs that relate to activities that do not reduce

radiological contamination.

9 Expenses for emergency preparedness do not reduce radiological contamination at
the site and are thus not proper uses of the NDT Fund. Entergy would therefore need an
exemption (which has neither been requested nor granted) before it could withdraw NDT
Funds for emergency preparedness expenses. Nevertheless, in addition to listing
emergency planning as a license termination expense in Appendix C of its Decommissioning
Cost Estimate, an Entergy spokesperson recently stated that Entergy intends to use NDT
Funds not only for emergency preparedness measures, but also for "any legal costs"
resulting from the State's challenges to Entergy's planned reductions in emergency
preparedness. VTDigger.org, State Appeals Decision on Vermont Yankee Monitoring,
http://vtdigger.org/2015/02/26/state-appeals-decision-on-vermont-yankee-emergency-
monitoring/ (emphasis added). According to the Entergy spokesperson, these legal costs are
"'part of our decommission costs,' he said. 'This is money that's going to be coming from
trust fund."' Entergy's reasoning was that "[b]ecause the plant is no longer generating
revenue, [the Entergy spokesperson] said any legal costs the company incurs will come out
of the decommissioning trust fund." Id. The NRC cannot allow that to happen.
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(3) The NRC should request that Entergy explain, in light of its merchant-

generator status, how Entergy will fund items such as those listed above,

as well as costs that are not currently listed in its Decommissioning Cost

Estimate, such as employee pension fund liabilities. Entergy's ability or

inability to fund such liabilities bears directly on Entergy's ability to fund

radiological decommissioning expenses should those expenses turn out to

be larger than anticipated. Entergy erroneously places all projected costs

into three categories: NRC License Termination costs, Spent Fuel

Management costs, and Site Restoration costs. The NRC should make

clear that certain costs, such as those noted above, fall outside of these

three categories, and the NRC should ask Entergy to add a fourth

category for those costs. In addition to those items listed above, this

fourth category would also contain expenses such as Entergy's "NEI

Annual Fee" (e.g., line la.2.38 of Appendix C). Further, the NRC should

require Entergy to revise some of those costs. For instance, Entergy

states in Appendix C of its Decommissioning Cost Estimate that it expects

to pay only around $7,000 per year in property taxes beginning in 2020

(e.g., lines 2aa.4.2 & 2b.4.2). This is incorrect. Although Entergy notes

that its payments under the generation tax will "cease once the plant is

permanently shutdown" (Decommissioning Cost Estimate § 3, page 18),

Entergy fails to account for the fact that the generation tax is the basis for

Entergy's current exemption from otherwise applicable state property
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taxes. Entergy has no basis for assuming that its current exemption from

those taxes will continue once the generation tax ceases to provide

revenue to the State of Vermont. Entergy similarly has no basis for its

claim that local authorities will tax Vermont Yankee "as vacant land."

Decommissioning Cost Estimate § 3, page 18. Entergy has not explained

how it will pay for any higher property taxes that may apply either at the

state or local level.

(4) The NRC should take all other actions necessary to protect the money in

the NDT Fund until radiological decommissioning is complete. See, e.g.,

10 C.F.R. § 50.82(a)(8)(i)(A) (requiring that all withdrawals from NDT

Funds must be "for legitimate decommissioning activities consistent with

the definition of decommissioning in [10 C.F.R.] § 50.2"); Master Trust

Agreement § 2.01 (stating that the "exclusive purpose" of the Master

Trust Agreement is "to accumulate and hold funds for the contemplated

Decommissioning of the Station and to use such funds, in the first

instance, for expenses related to the Decommissioning of the Station as

defined by the NRC in its Regulations and issuances, and as provided in

the licenses issued by the NRC for the Station and any amendments

thereto" (emphasis added)).
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III. In Accordance with the National Environmental Policy Act, the NRC
Must Analyze the Environmental Impacts of Entergy's Proposed
PSDAR and Related Filings

The National Environmental Policy Act (NEPA) requires federal agencies to

prepare "a detailed statement.., on the environmental impact" of any proposed

major federal action "significantly affecting the quality of the human environment."

42 U.S.C. § 4332(1)(C)(i); see generally 42 U.S.C. §§ 4321 et seq. At a minimum, if

an agency is going to allow a licensee to engage in activities with environmental

impacts without the agency first issuing a detailed environmental impact

statement, the agency must do an environmental analysis and issue a "finding of no

significant impact" (FONSI). 40 C. F. R. § 1501.4; id. § 1508.14.

The requirements of NEPA apply not only to affirmative actions by an agency

(such as a licensing decision), but also to actions of a licensee that "are potentially

subject to Federal control and responsibility," such as the PSDAR. Id. § 1508.18

(emphasis added). "Actions include the circumstance where the responsible officials

fail to act and that failure to act is reviewable by courts or administrative tribunals

under the Administrative Procedure Act or other applicable law as agency action."

Id. Under the Administrative Procedure Act, the requirements of NEPA apply

equally to an agency's actions as to an agency's "failure to act." 5 U.S.C. § 551(13).

Thus, although the NRC takes the position that it need not formally approve a

PSDAR, it nevertheless has duties under NEPA to review the environmental

impacts of decommissioning plans. NEPA responsibilities are triggered by the fact

that a federal agency "has actual power to control the project." Ross v. Fed.
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Highway Admin., 162 F.3d 1046, 1051 (10th Cir. 1998). Here, there is no doubt

that the NRC has authority over the decommissioning of nuclear power plants, and

the NRC itself has explicitly recognized its authority to "find the PSDAR deficient."

NRC Regulatory Guide 1.185, Standard Format and Content for Post-Shutdown

Decommissioning Activities Report at 10 (June 2013).

At least one federal circuit court of appeals has already made clear that

"[r]egardless of the label the [Nuclear Regulatory] Commission places on its

decision," the act of "permitting [a licensee] to decommission the facility" requires

NEPA review: "An agency cannot skirt NEPA or other statutory commands by

essentially exempting a licensee from regulatory compliance, and then simply

labelling its decision 'mere oversight' rather than a major federal action. To do so is

manifestly arbitrary and capricious." Citizens Awareness Network, Inc. v. Nuclear

Regulatory Comm 'n, 59 F.3d 284, 293 (1st Cir. 1995). Another federal circuit court

of appeals has similarly held in an analogous situation that when a federal agency

has a "mandatory obligation to review" plans, the agency's "failure to disapprove" of

those plans constitutes "major federal action" triggering NEPA review. Ramsey v.

Kantor, 96 F.3d 434, 445 (9th Cir. 1996).

The required NEPA analysis must be comprehensive and address all

"potential environmental effects" unless those effects are so unlikely as to be

"remote and highly speculative." San Luis Obispo Mothers for Peace v. Nuclear

Regulatory Comm'n, 449 F.3d 1016, 1030 (9th Cir. 2006). Potential environmental
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impacts from the storage of spent nuclear fuel include impacts resulting from "the

possibility of terrorist attack." Id. at 1031.

Before the NRC allows Entergy to proceed with decommissioning, the NRC

must perform the required NEPA analysis of potential environmental impacts

associated with Entergy's specific PSDAR and related filings. This would

necessarily include analyzing the environmental and economic impacts of the

PSDAR's election of the maximum SAFSTOR period.

A comprehensive analysis is required here in part to avoid segmenting

environmental analyses into discrete parts without ever looking at their full

combined effects-an approach that NEPA does not allow. See e.g. Del. Riverkeeper

Network u. FERC, 753 F.3d 1304, 1314 (D.C. Cir. 2014) ("The justification for the

rule against segmentation is obvious: it prevents agencies from dividing one project

into multiple individual actions each of which individually has an insignificant

environmental impact, but which collectively have a substantial impact." (quotation

and alteration marks omitted)); see also, e.g., NRDC v. Callaway, 524 F.2d 79, 88

(2d Cir. 1975) (NEPA is meant to provide "a more comprehensive approach so that

long term and cumulative effects of small and unrelated decisions could be

recognized, evaluated and either avoided, mitigated, or accepted as the price to be

paid for the major federal action under consideration" (emphasis added)). The NRC

has previously underscored the value of a comprehensive NEPA analysis: "While

NEPA does not require agencies to select particular options, it is intended to foster

both informed decision-making and informed public participation, and thus to
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ensure that the agency does not act upon incomplete information, only to regret its

decision after it is too late to correct." In Re Duke Energy Corporation (McGuire

Nuclear Station, Units 1 and 2; Catawba Nuclear Station, Units and 2-), CLI-02-17,

56 N.R.C. 1, 10 (2002).

In short, NEPA does not allow the NRC to permit Entergy to proceed with its

decommissioning activities without further analysis by the NRC of the potential

environmental impacts of those activities. The PSDAR as it currently stands is

insufficient to identify and assess the site-specific environmental impacts of

Entergy's decommissioning activities to facilitate proper planning. The process

outlined in NRC Regulatory Guide 1.185 requires a conclusion to be made based on

comparison to pre-defined and generic environmental impacts that may or may not

be applicable to all nuclear power plants. Additionally, the range of environmental

impacts addressed by Entergy's PSDAR does not include environmental impacts

associated with non-radiological contaminants and the generation and storage of

non-radiological wastes. Thus, the PSDAR fails to provide sufficient information to

allow the NRC, the State, and the public to assess all of the environmental impacts

associated with Entergy's decommissioning activities.

While it is the State's position that a full NEPA analysis is required here

before the NRC can allow Entergy to proceed with decommissioning, Entergy's

PSDAR is also deficient because it incorrectly claims that all environmental impacts

are "bounded" by previously issued environmental impact statements. See PSDAR

§ 5; 10 C.F.R. § 50.82(a)(4)(i); NRC Regulatory Guide 1.185. As an initial matter,
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while Entergy states that it "has concluded that the environmental impacts

associated with planned VYNPS site-specific decommissioning activities" are

bounded by previous environmental impact statements (PSDAR at 22), it is of

course the NRC, not Entergy, that is the entity legally responsible for compliance

with the National Environmental Policy Act.

Further, Entergy does not and cannot support its "bounding" claim. Entergy

attempts to show "bounding" by citing three documents issued between the years

1997 and 2007: the 1997 Generic Environmental Impact Statement in Support of

Rulemaking on Radiological Criteria for License Termination of NRC-Licensed

Nuclear Facilities (NUREG-1496); the 2002 Final Generic Environmental Impact

Statement on Decommissioning of Nuclear Facilities (NUREG-0586); and the 2007

Generic Environmental Impact Statement for License Renewal of Nuclear Plants,

Supplement 30, Regarding Vermont Yankee Nuclear Power Station (NUREG-1437,

Supplement 30).

Those three documents, the most recent of which is now eight years old, do

not "bound" all of the environmental impacts associated with decommissioning this

specific plant under the specific PSDAR that Entergy has just submitted. Entergy

asserts-without citation to any scientific or environmental reports, studies, or

analyses-that because Vermont Yankee "is smaller than the reference boiling

water reactor used in the [2002 Decommissioning] GEIS ... [it] is therefore

bounded by those assessments." PSDAR at 22. But Entergy has provided no

scientific basis for concluding that the size of a plant is the exclusive factor for
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determining its potential environmental and other impacts during

decommissioning.

To the contrary, regardless of a plant's size, other site-specific factors can-

and do-affect the potential environmental and other impacts of decommissioning.

For instance, Vermont Yankee has an operating elementary school located just 1500

feet from the reactor building. The 2002 Decommissioning GEIS never took that

site-specific factor into account. The 2007 Supplemental GEIS also failed to take it

into account. In fact, the 2007 Supplemental GEIS does not appear to have

addressed any site-specific factors atVermont Yankee, concluding instead that

"there are no impacts related to these issues beyond those discussed in the [2002

Decommissioning] GEIS." NUREG-1437, Supplement 30, at 7-2.

The close proximity of an operating elementary school cannot be ignored. At

a minimum, this factor calls for imposing common-sense mitigation measures that

ensure that schoolchildren are not present during certain decommissioning

activities, such as the transfer of spent nuclear fuel or the demolition of buildings

containing radioactive or non-radiological hazardous materials like asbestos and

lead.' 0 It is well known that young children are more vulnerable to adverse health

reactions to airborne contaminants such as lead. See, e.g., Vermont Dept. of Health,

Lead Poisoning and Prevention, http://healthvermont.gov/enviro/lead/ ("Young

10 Despite specific requests for such information by the Department of Health and
the Agency of Natural Resources in the December 2014 comments that the State provided
to Entergy, the PSDAR is silent on the presence and eventual disposition of asbestos-
containing materials and lead-based paint, and Entergy has failed to provide this requested
information to either the Department of Health or the Agency of Natural Resources.
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children are at highest risk because their developing bodies absorb lead more easily.

Lead dust exposure can have life-long health effects such as lowering a child's IQ.").

Thus, in contrast to Entergy's "bounding" claim, a decommissioning activity

such as the demolition of a building that contains lead (and the lead dust created

from that) might have minimal or no environmental impacts at a larger plant in an

isolated area, but significant consequences at Vermont Yankee if even a small

amount of lead dust travels the short distance between the plant and the nearby

elementary school. Entergy's PSDAR therefore fails to show that these

environmental impacts are bounded by previous analyses.

The failure of Energy's PSDAR to address an issue such as lead dust is

particularly problematic in light of the NRC's regulatory guidance requiring the

consideration of "impacts from non-radiological hazards, such as dust, noise, water

use, and hazardous (non-radiological) waste." NRC Regulatory Guide 1.185 at 9

(emphasis added).

More generally, the PSDAR's limited discussion of non-radiological hazards is

deficient. Neither the PSDAR nor the October 2014 Site Assessment Study

acknowledges or specifies a plan or schedule for ensuring compliance with

Vermont's hazardous waste generator closure requirements, outlined in Section 7-

309(c) of the Vermont Hazardous Waste Management Regulations. In order for its

activities to comply with state laws, including Agency of Natural Resources

regulations, Entergy must submit a plan for closure of the site that includes closure

of all non-radiological hazardous waste handling and storage areas on site in a
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manner that minimizes the need for further maintenance and that appropriately

minimizes or eliminates post-closure escape of non-radiological hazardous waste

and hazardous constituents to the groundwater and atmosphere, as requested by

the Agency in its response to Entergy's October 2014 Site Assessment Study. To

date, Entergy has not done so.

Another factor that is clearly not bounded by previous environmental

analyses is the potential for environmental impacts associated with the storage of

spent nuclear fuel. Entergy's PSDAR for Vermont Yankee raises numerous

environmental, safety, and other impacts related to spent fuel storage that are not

addressed by any of the environmental analyses that Entergy cites. In fact, the

2002 Decommissioning GEIS did not analyze any environmental, safety, or other

impacts related to spent fuel storage, but rather explicitly relied on the NRC's

Waste Confidence Decision-a decision that has since been vacated by the U.S.

Court of Appeals for the D.C. Circuit. See New York v. NRC I, 681 F.3d 471 (D.C.

Cir. 2012). Similarly, the 2007 GEIS for Vermont Yankee explicitly relied on the

now-vacated Waste Confidence Decision and noted that the 2007 analysis was

"based upon the assumption that storage of the spent fuel onsite is not permanent."

NUREG-1437, Supplement 30, A-146.

Entergy's PSDAR also makes reference to the NRC's recently issued

Continued Storage Rule (NUREG-2157), noting that this Rule "found that the

generic environmental impacts of ongoing spent fuel storage are small." PSDAR at

36. Entergy fails to mention that this Rule has been directly challenged by the
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State of Vermont and others in a current proceeding in the U.S. Court of Appeals for

the D.C. Circuit (New York v. NRC IH).

Further, Entergy's reliance on the Continued Storage Rule requires Entergy

to address the NRC's explicit recognition in that Rule that spent fuel may be stored

indefinitely at each reactor site, and the assumption that, in that scenario, each

reactor operator will need a Dry Fuel Transfer Station to move spent fuel into new

dry casks every 100 years. Entergy's PSDAR is deficient because it fails to explain

how it would address the contingency of indefinite onsite storage, including all

safety and environmental concerns regarding transferring fuel into new dry casks

every 100 years. Entergy's PSDAR, Decommissioning Cost Estimate, and related

filings are also deficient because they fail to identify any funding source for: (a) the

construction of a Dry Fuel Transfer Station; (b) the purchase of 58 new casks and

all other labor and material costs for transferring the fuel every 100 years; and

(c) the costs of maintaining security at the site indefinitely.

Other factors at this particular nuclear power plant that are clearly not

bounded by previous environmental analyses include:

- Recreational activities take place on the Connecticut River bordering the

plant.

- In addition to what Entergy identifies as currently endangered and

threatened species, over the next 60 years it is likely that the list of

endangered and threatened species will increase due to human activity,

climate change, and other factors.
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- Indeed, science's increased understanding of climate change-and its

ensuing weather events-is an independent factor that the NRC needs to

address to properly evaluate the potential environmental impacts of

Entergy's current plan to decommission Vermont Yankee. For instance,

given this plant's proximity to the Connecticut River, the NRC needs to

evaluate whether the current standard for nuclear power plant External

Flood evaluations is outdated. The current standard only looks at the 100-

year flood plain. Neither Entergy nor the NRC has provided any explanation

for why a 100-year flood plain (rather than a 500- or 1,000-year flood plain)

suffices in light of our current scientific understanding of climate change-an

understanding that was not available during previous environmental

analyses. This is particularly true with regard to issues such as placement of

the dry-cask storage pad, given that, as the NRC recently recognized in its

Continued Storage Rule, spent nuclear fuel could be stored onsite for 500 or

1,000 years, or even longer.

- There is known and unknown contamination at Vermont Yankee firom

previously identified tritium leaks and the more recently identified presence

of strontium-90. The NRC should require Entergy to address the

environmental and other effects of any delay during the SAFSTOR period in

addressing such leaks, including the well-known fact that migration will

increase the area that is contaminated.

49



- There are unique environmental and economic impacts related to the

length of any SAFSTOR period, and numerous reasonable alternatives (each

with unique environmental and economic impacts) to the SAFSTOR period

that Entergy has elected. Neither the NRC nor Entergy has ever taken into

account that, for this particular nuclear power plant, there are negative

economic impacts to the surrounding area resulting from Entergy's decision

to use the maximum SAFSTOR period rather than a shorter SAFSTOR.

Regulations implementing NEPA (such as 40 C.F.R. § 1508.8) require the

NRC to analyze the economic impacts of major federal actions significantly

affecting the environment. Neither the NRC nor Entergy has ever done such

an analysis, which would require, among other things, accounting for the

economic costs of leaving the plant dormant (taking up space that could

otherwise be used productively), as well as 60 years of downward pressure on

property values and area development due to hesitancy to invest in an area

that is slated for a major industrial deconstruction project (with attending

noise, aesthetic, and other concerns). This analysis is required by federal

law, and Entergy cannot proceed with its decommissioning plans until such

an analysis is performed.

- Because Vermont Yankee is owned by a merchant generator (rather than a

regulated utility), Entergy cannot go back to ratepayers if it has

underestimated the costs of decommissioning, spent fuel management, or site

restoration. The lack of a guaranteed ratepayer base raises numerous thus-
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far-unanalyzed environmental concerns, including the possibility that certain

decommissioning or site restoration activities will not occur due to lack of

funding.

- Entergy's PSDAR announces for the first time that an estimated 1.3 million

gallons of highly radioactive water will be stored in the torus within the

reactor building during decades of SAFSTOR. Given that it was not until the

PSDAR that Entergy revealed plans to deal with this radioactive water in

this manner, this issue raises environmental issues that are obviously not

"bounded" by any previous environmental analysis. Nor has Entergy pointed

to any previous analysis addressing potential environmental impacts

associated with storing radioactive water in this manner. The Department of

Health is concerned that Entergy has not yet identified what instrumentation

will be used to monitor torus water levels in the PSDAR. Entergy should also

describe what kind of inspection regimen for possible leakage will be used

until this water is properly disposed of as radioactive waste. Further,

Entergy should explain in the PSDAR when disposal of this water will occur

and how.

The PSDAR is also inadequate in terms of its environmental analysis related

to the need for extensive groundwater monitoring. To protect public health, safety,

and the environment, Entergy must extensively monitor groundwater until

decommissioning is complete and its license has been terminated. After tritium

contamination was measured in groundwater at many nuclear power plants, the
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Nuclear Energy Institute developed the Groundwater Protection Initiative (NEI

Technical Report 07-07). Throughout the different phases of decommissioning,

Entergy should, at a minimum, maintain its current monitoring levels as required

by NEI 07-07 at the Vermont Yankee facility until NRC license termination. This is

necessary since radioactive materials will remain in storage for decades before

decontamination and dismantling. It is particularly important in light of the

Department of Health's recent identification of strontium-90 in groundwater.

The recent discovery of strontium-90 in groundwater raises additional

concerns regarding soil contamination that may enter the groundwater and move in

a way that threatens public health, safety, and the environment. This includes

contamination from previously mentioned long half-life radioactive materials, as

well as shorter half-life materials in the soils at Vermont Yankee. For instance,

cobalt-60, cesium-134, zinc-65, and manganese-54 have been all been documented in

soils and as sources in previously investigated leaks at Vermont Yankee. See Site

Assessment Study; Department of Health, Laboratory analyses for soil samples

collected March 17, 2010 at locations along the Vermont Yankee Advanced Off-Gas

Pipe Tunnel leak pathway, available at

http://healthvermont.gov/enviro/rad/yankee/documents/VYDatasoilsamples-mar

ch2010.pdf.

Despite the clear need for robust environmental monitoring until license

termination, the PSDAR is mostly silent on this subject. For protection of the

environment and public health, monthly sampling from all 32 groundwater
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monitoring wells and all three drinking water wells currently sampled at Vermont

Yankee should continue through license termination, and split samples from those

wells should be provided to the Vermont Department of Health for independent

confirmatory analysis. In addition, Entergy should continue to perform radiological

environmental monitoring of the pathways to the public, direct gamma radiation,

soils, sediments, fish and other flora and fauna as conducted during operation of the

facility until the large volume of radioactive materials stored onsite are removed by

decontamination, dismantling, and licensed disposal.

Along with those samples currently split with the Department of Health,

including onsite groundwater and drinking water, sediments and fish from the

Connecticut River, and direct gamma radiation measurements by dosimeter, the

State of Vermont must be provided split samples from the final status surveys that

are intended to document that soil and structure remediation will allow release of

the site for unrestricted use at NRC license termination. The PSDAR fails to

include any such requirement and is thus deficient in this regard.

Further, as noted in Section V.B below, the PSDAR provides an inadequate

environmental analysis of potential impacts from a radiological incident.

In summary, it is indisputable that there are many environmental impacts

related to decommissioning, and the PSDAR does not analyze those impacts in the

manner required by NEPA and other applicable statutes and regulations. It is the

State's position that the NRC must engage in a full NEPA analysis of those impacts

before allowing Entergy to proceed with decommissioning. Even if the NRC
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disagrees with that position, then, at a minimum, the NRC must evaluate the

PSDAR for compliance with 10 C.F.R. § 50.92, which requires a supplemental

environmental impact statement in situations such as this where new information

has not previously been analyzed. See also, e.g., Marsh v. Oregon Natural Res.

Council, 490 U.S. 360, 374 (1989) (noting that when an agency receives new and

significant information casting doubt on a previously issued environmental

analysis, the agency must reevaluate the earlier analysis). At a minimum, the NRC

should require the PSDAR to list all of the environmental impacts related to

decommissioning and identify where each one has been evaluated in another

context. Entergy has not done so. Nor could it do so, as many of these impacts have

not been previously evaluated. Consequently, further environmental analysis is

needed before the NRC allows Entergy to proceed with decommissioning.

IV. The NRC Should Require Entergy to Revise Its Analyses Regarding the
Emergency Planning Zone

Entergy's decommissioning plans, including its Decommissioning Cost

Estimate and the environmental analysis contained in its PSDAR, seem to assume

that Entergy will obtain a number of exemptions requests and License Amendment

Requests related to emergency management. See, e.g., Decommissioing Cost

Estimate § 3, page 17 (noting that "fees associated with emergency planning are

assumed to continue through 2016" at which point "the fees are discontinued"). At

least two of those requests-a license amendment that would discontinue the

Emergency Response Data System (ERDS), and a license amendment that would

reduce the Emergency Planning Zone (EPZ)-are being actively challenged by the
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State of Vermont. Unless and until those legal challenges have been resolved,

Entergy cannot go forward with a decommissioning plan that assumes that these

license amendments will be allowed.

A. Entergy Cannot Assume a Reduced Emergency Planning Zone

The State of Vermont has filed extensive comments and submitted a request

for a hearing regarding Entergy's license amendment request to reduce the

Emergency Planning Zone. Those comments, provided by three separate State

agencies, are attached-and expressly incorporated into-these Comments. See

Exhibit 5. The attached comments explain why the NRC should not allow Entergy

to reduce the Emergency Planning Zone in the way Entergy has requested.

B. Even If Entergy Could Assume a Reduced Emergency Planning
Zone, That Assumption Would Require Additional Environmental
Analyses to Comply with the National Environmental Policy Act
and NRC Regulations

Entergy's PSDAR claims-without citation-that "emergency plans and

procedures will remain in place to protect the health and safety of the public while

the possibility of significant radiological releases exists." PSDAR at 29. On this

basis, Entergy "concludes that the impacts of [Vermont Yankee] decommissioning

on radiological accidents are small and are bounded by the previously issued GEIS."

Id. This analysis is flawed for several reasons.

To begin, Entergy's current plans with regard to the Emergency Planning

Zone were not available-and thus could not have been analyzed-until Entergy

announced those plans through various detailed requests for exemptions and

License Amendment Requests filed within the last year. Those detailed plans are
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clearly not bounded by documents from 1997, 2002, and 2007, which were developed

many years before Entergy's recently announced plans. Indeed, as noted above,

what plans Entergy will actually be allowed to implement is currently an open

question and will remain so until the current ERDS and EPZ litigation is complete.

A significant part of that litigation relates directly to the State's arguments that

Entergy's plan to reduce the Emergency Planning Zone exposes the State and its

citizens to unacceptable potential environmental and health impacts. See generally

Exhibit 4. Entergy cannot seriously claim that documents firom 1997, 2002, and

2007 "bound" the potential environmental impacts of plans that were never

provided between 1997 and 2007 and that remain uncertain to date because they

are the subject of active litigation.

In fact, the 2007 GEIS for Vermont Yankee explicitly disclaimed any

environmental analysis of emergency management: "the Commission has

determined that there is no need for a special review of emergency planning issues

in the context of an environmental review for license renewal." NUREG-1437,

Supplement 30, A-213 to A-214. The NRC's rationale was that "[o]ffsite entities

such as State and local governments and the U.S. Federal Emergency Management

Agency have responsibility for offsite emergency planning" and any "[p]erceived

deficiencies ... in the offsite emergency plans should be directed to the government

entities that have responsibility for the specific portions of the plan judged to be

deficient." Id. at A-214. In other words, the NRC refused to do the requisite

environmental analysis because other agencies, including "State and local
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governments" were responsible for offsite emergency planning. Yet Entergy has

now proceeded with at least two actions related to emergency management-

disconnection of the ERDS notification system, and reduction of the EPZ-that are

expressly opposed by the State of Vermont and that threaten to diminish the State's

ability to meet its emergency planning obligations.

Entergy and the NRC cannot have it both ways. If Entergy and the NRC are

going to make emergency management decisions that are opposed by the State of

Vermont, they cannot claim that such decisions are "bounded" by an environmental

analysis that relied on State authority over these important matters.

Further, the PSDAR has clear inadequacies regarding issues such as

radiological spill control during dewatering operations. The PSDAR contains a

statement that one of the processes for placing the plant in SAFSTOR is

"[p]rocessing and disposal of water and water filter and treatment media not

required to support dormancy." PSDAR page 10. These activities present a

significant risk for release to the environment. Yet there is inadequate evidence in

the PSDAR that these activities are well-planned and that sufficient staff will be

employed to prevent accidents.

The PSDAR also inadequately describes what fire protection systems will be

in place at Vermont Yankee. Throughout every stage of decommissioning, large

quantities of radioactive material will exist within the remaining structures,

systems, and components until they are decontaminated and dismantled. In the

event of a fire, these materials may result in radioactive contamination of, and
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radiation doses to, firefighters and other first responders. Consumption by fire of

radioactive materials may also result in offsite contamination. No evidence is

provided in the PSDAR that local fire department personnel are fully prepared for

onsite firefighting with limited support offered by reduced staff at Vermont Yankee.

There is also no evidence in the PSDAR as to how offsite responders can manage

offsite contamination that results from fires that consume radioactive materials

stored onsite.

The PSDAR claims that the 2002 Decommissioning GEIS "assessed the range

of possible radiological accidents during decommissioning" and that "the risk at

spent fuel pools is low and well within the NRC's Quantitative Health Objectives."

PSDAR at page 29. But this ignores the wide range of hostile-action-based

scenarios that were made vividly possible after the attacks of September 11, 2001.

These hostile actions, according to the National Academies of Science, could lead to

a zirconium fire in the spent fuel pool or severely damage the torus where more

than one million gallons of radioactive water will be stored until decontamination

and dismantling. See National Academies of Science, Committee on the Safety and

Security of Commercial Spent Nuclear Fuel Storage Board on Radioactive Waste

Management Division on Earth and Life Studies National Research Council, Safety

And Security Of Commercial Spent Nuclear Fuel Storage [Public Report] (2006).

The U.S. Court of Appeals for the Ninth Circuit has already ruled that "the

possibility of terrorist attack" is not so "remote and highly speculative" as to fall

outside the bounds of NEPA. San Luis Obispo Mothers for Peace, 449 F.3d at 1030.
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The NRC thus must assess the potential environmental impacts from, for instance,

a terrorist attack that leads to a zirconium fire in the spent fuel pool or severely

damages the torus where more than one million gallons of radioactive water will be

stored until decontamination and dismantling. See id.

V. The NRC Should Require Entergy to Address Numerous Other
Deficiencies in the PSDAR and Related Filings

In addition to addressing the overarching concerns raised above, the State

requests that the NRC require Entergy to address a number or other deficiencies in

its PSDAR and related filings. The State flagged many of these errors and

oversights in its December 13, 2014 submission to Entergy-a submission that, as

noted earlier, is expressly incorporated into these Comments. See Exhibit 1.

In addition:

- A number of aspects of the Site Assessment Study bear directly on the

PSDAR, and the NRC should require Entergy to explain aspects of the Site

Assessment Study that are unsupported or inconsistent with representations that

Entergy makes in the PSDAR. For instance, in § 8.3, page 53, of the Site

Assessment Study, Entergy provides a table of "Cost Estimate Results" with

numbers that are unexplained and unsupported. The State pointed this out to

Entergy in the State's comments in December 2014, but received no response on

this issue. The text preceding this section indicates that the vendor estimates were

only for license termination work. The implication is that the vendor estimates of

license termination were combined with Entergy's estimates for spent fuel

management and site restoration to arrive at a total estimate. Thus, one would
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expect the difference between each vendor license termination estimate and the

total to be roughly the same. One would also expect the difference to be equal to

Entergy's cost estimate of a total of about $425 million in spent fuel management

and site restoration costs (the difference between $817 million in license

termination costs and the total $1.24 billion estimate). Yet neither is the case.

Rather than $425 million, each of the three vendor estimates add in around $694 to

about $754 million for spent fuel management and site restoration. The NRC

should ask Entergy to explain what spent fuel management and site restoration

costs were used to arrive at the total decommissioning cost for each vendor, and

why these costs differ for each vendor even though the vendors apparently were not

asked to estimate those costs.

- Table 2.1 (page 8): The Large Component Removal duration is given as 1.3

years, including reactor vessel internals and reactor vessel segmentation. This is

unrealistic given that the Zion decommissioning currently underway began these

activities in 2010 and is not yet complete and may take another year or so. The

NRC should ask Entergy to explain how the cost for the segmentation work

included in the Vermont Yankee estimate would change if the period of performance

were four years or more consistent with Zion experience. The NRC should also ask

Entergy to explain how any change in the period of performance for this work would

affect the overall duration or cost of the license termination work.

- Section 2.2.3: Entergy claims that radioactive decay during the SAFSTOR

period will significantly reduce the quantity of contamination and radioactivity that
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must be disposed of during decommissioning. But, as the State pointed out to

Entergy in its December 2014 comments, the Site Assessment Study shows that

there appears to be no reduction in waste volume based on decay during SAFSTOR.

Similarly, Entergy says as much in its own Decommissioning Cost Estimate: "No

process system containing/handling radioactive substances at shutdown is

presumed to meet material release criteria by decay alone (i.e., systems radioactive

at shutdown [will] still be radioactive over the time period during which the

decommissioning is accomplished, due to the presence of long-lived radionuclides.)".

Decommissioning Cost Estimate § 5, page 2. While decay would reduce the number

of curies to be removed and in that sense the quantity of radioactivity removed, the

discussion should be clarified to note that waste volumes are not decreased.

- Section 2.2.4: Assuming that the current cost estimate is based on disposal

of waste at the Waste Control Specialists Site (WCS) facility, a comparison of waste

disposal costs in the 2012 Vermont Yankee estimate and the current estimate

reveals inconsistencies that the NRC should ask Entergy to explain. In the 2012

estimate, it was assumed that a large fraction of the low-level waste would be sent

to an off-site processing facility with the remainder being sent to Envirocare for

burial. The total cost of waste processing and burial for a total of about 669,000

cubic feet of waste was a little over $60 million dollars. However, in the current

estimate it appears no waste would be sent to a processor and all waste would be

sent for burial at WCS, with higher disposal cost than Envirocare, but the total

waste burial cost is only about $45 million for a total volume of about 666,000 cubic
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feet. It is unclear how shifting from the lower cost off-site processing and

Envirocare assumption to the WCS assumption results in substantially lower cost.

Further, the average cost per cubic foot for disposing of waste through a processor

in the 2012 estimate is about $66 per cubic foot. Calculating the average cost of

waste disposal at WCS in the current estimate, the cost is about $67 per cubic foot.

It is unclear how the per-cubic-foot cost for disposal at WCS could be comparable to

the 2012 cost for off-site processing which was cheaper than even disposal at

Envirocare. In 2012, the rate for disposal at WCS was about $150 per cubic foot.

Using that rate, the total waste burial cost would be about $99 million rather than

the $45 million that Entergy estimates in its Decommissioning Cost Estimate. The

NRC should ask Entergy to explain the rates assumed for disposal of low-level

waste and the basis for this rate.

- Section 2.2.5 (Removal of Mixed Waste): This section currently states that

"[i]f technology, resources, and approved processes are available, the processes will

be evaluated to render the mixed waste non-hazardous." Rendering mixed waste

non-hazardous may only occur pursuant to 40 C.F.R. 266.235 as adopted by

Vermont in VHWMR 7-109(b)(2), when applicable, or pursuant to a hazardous

waste treatment facility permit (see Subchapter 5 of the Vermont Hazardous Waste

Management Regulations). This section of the PSDAR should be revised

accordingly to reflect this requirement.

- Section 2.2.6 (Site Characterization): This section currently states that

"[d]uring the decommissioning process, site characterization will be performed in
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which radiological, regulated, and hazardous wastes will be identified, categorized,

and quantified." The State of Vermont regulates and manages non-radiological

Hazardous Waste Sites utilizing the Agency of Natural Resources' Investigation and

Remediation of Contaminated Properties Procedure (IROCPP), which outlines

processes for the investigation and remediation of releases of non-radiological

hazardous materials. Entergy must prepare and submit a detailed plan outlining

its characterization process for the site that is consistent with the IROCPP, as well

as a proposed schedule for site assessment and remediation of the site. The PSDAR

should be revised to reflect this information.

- Section 2.2.7: This discussion is inappropriately limited to remediation of

tritium and fails to account for the recent discovery of strontium-90 in groundwater.

Further, even if Entergy could limit this section to tritium contamination, Entergy

cannot assume that remediation or removal of structural materials or soil

containing tritium will not be required solely because the levels are less than those

required by the NRC for license termination. When decommissioning occurred at

the Yankee Rowe plant, the licensee processed or removed all material with

detectable tritium. The NRC should ask Entergy to explain why it believes that

similar remedial measures at Vermont Yankee will not be required.

. Section 4.1, page 21: The PSDAR should explain the rationale for using the

HIS Global Insight's Index for CPI, All Urban, All Items, for the escalation of low-

level waste costs at WCS. Historically, low-level waste costs have grown at much

higher rates than general cost escalation.
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* Section 5.4 (Additional Considerations): Entergy's PSDAR reaffirms its

commitment to "conduct all activities in Vermont, including at the VY Station site,

in accordance with federal and state laws, including VDH's Radiological Health

Rule" in accordance with the December 2013 Settlement Agreement. To

demonstrate that Entergy's decommissioning and site restoration activities will

comply with all state laws, including Agency of Natural Resources regulations,

Entergy must submit a more detailed plan and timeline of decommissioning and

other activities required to remediate the site. This must include a detailed

description and schedule for such non-radiologically related processes as:

demolishing buildings on site, removal of underground petroleum storage tanks, the

phased closure of waste handling and storage areas on the site, and site

characterization and investigation procedures and techniques. As noted earlier,

requests for this information as well as other information pertaining to Entergy's

plan for decommissioning and remediation of the site were submitted to Entergy by

the Agency of Natural Resources in its December 2014 comments. To date, Entergy

has not supplied this information to the Agency. The PSDAR should be revised to

demonstrate how Entergy's post-closure activities will comply with state laws and

regulations.

CONCLUSION

The State of Vermont has a number of concerns with the decommissioning

plans that Entergy has submitted to the NRC in Entergy's PSDAR and related

filings. For the reasons noted above, the PSDAR is deficient and does not comply
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with applicable NRC regulations. Entergy has a lot more work to do before the

NRC and State officials can conclude that Entergy's plans for decommissioning

Vermont Yankee will comply with all applicable state and federal law.

Entergy's decommissioning plans are also deficient because they delay the

site characterization that is needed to determine the true costs of decommissioning,

while simultaneously claiming that there is already an "excess" amount of money in

the NDT Fund. On that front, the State's request is a modest one-simply that the

NRC apply the regulations that already apply to the NDT Fund and not allow

Entergy to be exempted from those regulations. This request coincides with what

Entergy is already obligated to do under the Master Trust Agreement it signed

when it bought the Vermont Yankee plant.

The State of Vermont is a sovereign entity hosting the plant at issue in this

proceeding. The State and its citizens are the ones who will ultimately live with the

consequences of the decisions that are made in the next few months. The NRC

must take the State's concerns seriously.

For the reasons noted above, the NRC should act now to address all of the

matters raised in these Comments. For the NRC's convenience, the State has

summarized its specific requested actions in the Addendum immediately following

these Comments.

The State looks forward to the NRC's response to these Comments and to a

continued dialogue with the NRC and Entergy as these matters proceed forward.
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ADDENDUM

The State respectfully requests that the NRC should take the following actions now:

. Require Entergy to provide a detailed response to all of the State's

December 13, 2014 comments.

" Require Entergy to respond to the State's Comments provided today.

" Provide the NRC's response to each of the State's Comments.

" Provide the State with a full adjudicatory hearing in accordance with 10

C.F.R. § 2.104 to address the State's concerns and protect the public interest.

" Require Entergy to revise its cost estimates as noted above.

" Require Entergy to use the time between now and December 2016 to

engage in a more thorough radiological and non-radiological site characterization so

that it can make a more accurate Decommissioning Cost Estimate in connection

with its PSDAR.

* Require Entergy to plan for contingencies that may not be discovered until

the end of SAFSTOR and that would increase the total cost for decommissioning,

spent fuel management, or site restoration.

. Not allow Entergy to rely on cost estimates that assume that all spent fuel

will be removed from the site by 2052.

. Not grant Entergy's January 6, 2015 exemption request, and find deficient

Entergy's December 19, 2014 Updated Irradiated Fuel Management, Updated

Decommissioning Funding Status Report, and related portions of the PSDAR and

Decommissioning Cost Estimate insofar as Entergy is attempting to use the
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Vermont Yankee NDT Fund for spent fuel management expenses during the post-

closure period before radiological decommissioning is complete. The NRC should

then require Entergy to submit revised filings of its December 19, 2014 filings,

including a revised plan for spent fuel management expenses that is consistent with

the requirements of 10 C.F.R. § 50.54bb.

. Analyze Appendix C of Entergy's Decommissioning Cost Estimate and

prohibit Entergy from withdrawing money from the Vermont Yankee NDT Fund for

all items that fail to meet the NRC's definition of decommissioning, including, at a

minimum, the following:

a. The $5 million payment (lines la.2.22 & lb.2.22) that Entergy is

making to the State as part of the Settlement Agreement;

b. Emergency planning costs (e.g., line la.2.23);

c. Shipments of non-radiological asbestos waste (e.g., line la.2.27);

d. Insurance (e.g., line la.4.1);

e. Property taxes (e.g., line la.4.2);

f. Replacement of structures during SAFSTOR (e.g., line 2b. 1.4);

g. Any costs associated with offsite buildings that are not

radiologically contaminated; and

h. All other listed costs that relate to activities that do not reduce

radiological contamination.

Require Entergy to explain, in light of its merchant-generator status, how

it will fund items such as those listed above, as well as costs that are not currently
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listed in its Decommissioning Cost Estimate, such as employee pension fund

liabilities.

* Require Entergy to revise Appendix C of its Decommissioning Cost

Estimate to include a fourth category that contains expenses such as the ones listed

above and Entergy's "NEI Annual Fee" (e.g., line la.2.38 of Appendix C).

* Require Entergy to revise incorrect estimates, such as Entergy's claim that

it will pay only around $7,000 per year in property taxes beginning in 2020 (e.g.,

lines 2aa.4.2 & 2b.4.2).

. Take all other actions necessary to protect the money in the NDT Fund

and allow its expenditure only for allowable uses until radiological decommissioning

is complete.

. Undertake a NEPA-compliant comprehensive analysis of all potential

environmental and economic impacts of Entergy's post-closure plans, including an

analysis of all potential impacts related to:

a. All potential radiological incidents at the site;

b. The continued storage of spent nuclear fuel, including the

possibility of indefinite storage onsite and the possibility of a

terrorist attack on stored spent nuclear fuel;

c. The transfer of spent nuclear fuel and the possibility of accidents

during such transfers from the spent fuel pool to dry casks and

potentially from old dry casks to new dry casks;
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d. The creation and operation of a Dry Fuel Transfer Station to move

spent fuel into new dry casks every 100 years, and the funding

source for: (1) the construction of a Dry Fuel Transfer Station;

(2) the purchase of 58 new casks and all other labor and material

costs for transferring the fuel every 100 years; and (3) the costs of

maintaining security at the site indefinitely

e. The existence of radiological and non-radiological contamination;

f. The generation and storage of non-radiological contaminants; and

g. Site-specific impacts resulting from:

i. the plant's close proximity to an operating elementary school

(and potential airborne asbestos and lead contamination, as

well as potential impacts from a radiological incident);

ii. recreational activities on the bordering Connecticut River;

iii. species that may become listed as endangered or threatened

in the next 60 years;

iv. science's increased understanding of climate change,

including expected increases in the severity of floods;

v. known and unknown contamination at Vermont Yankee

from previously identified tritium leaks and the more

recently identified presence of strontium-90;
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vi. unique environmental and economic impacts and

alternatives related to the length of any SAFSTOR period,

including negative impacts from a longer SAFSTOR period;

vii. the inability to go back to ratepayers if any post-closure

costs have been underestimated; and

viii. the storage of an estimated 1.3 million gallons of highly

radioactive water in the torus during SAFSTOR.

* Require Entergy to explain how each of the above impacts is allegedly

bounded by previously issued environmental impact statements and why Entergy

believes that a supplemental environmental impact statement is not needed to meet

the requirements of 10 C.F.R. § 50.92.

. Require Entergy to explain how it plans to comply with state law for the

closure of non-radiological waste handling and storage areas on site, including

whether it has submitted a plan to the Agency of Natural Resources as the Agency

requested.

. Require Entergy to extensively monitor groundwater until

decommissioning is complete and its license has been terminated, including at a

minimum: maintaining its current monitoring levels as required by NEI 07-07;

undertaking monthly sampling from all 32 groundwater monitoring wells and all

three drinking water wells currently sampled at Vermont Yankee; and providing

split samples from those wells to the Vermont Department of Health for

independent confirmatory analysis.
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. Require Entergy to continue to perform radiological environmental

monitoring of the pathways to the public, direct gamma radiation, soils, sediments,

fish and other flora and fauna as conducted during operation of the facility.

. Require Entergy to provide the State with split samples from the final

status surveys that are intended to document that soil and structure remediation

will allow release of the site for unrestricted use at NRC license termination.

. Require Entergy to revise its analyses to reflect the current requirements

under its license for maintaining an Emergency Planning Zone.

* Require Entergy to explain what fire protection systems will be in place at

Vermont Yankee.

* Perform a NEPA-compliant analysis of any proposed reductions in the

Emergency Planning Zone, including analyzing issues such as radiological spill

control during dewatering operations and the potential environmental impacts from

a terrorist attack that leads to a zirconium fire in the spent fuel pool or severely

damages the torus where more than one million gallons of radioactive water will be

stored until decontamination and dismantling.

* Require Entergy to explain aspects of the Site Assessment Study that are

unsupported or inconsistent with representations that Entergy makes in the

PSDAR, including unexplained and unsupported numbers in the table of "Cost

Estimate Results" in § 8.3, page 53, of the Site Assessment Study.
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. Require Entergy to explain why Large Component Removal will take only

1.3 years at Vermont Yankee when it is taking more than 4 years at Zion, and how

a longer period would affect Entergy's cost and duration estimates.

• Require Entergy to clarify that waste volumes will not be decreased as a

result of SAFSTOR.

. Require Entergy to explain discrepancies between its current cost estimate

for waste disposal at the WCS facility and the estimate it made in 2012.

. Require Entergy to explain how it plans to comply with state law requiring

that rendering mixed waste non-hazardous may only occur pursuant to 40 C.F.R.

266.235 as adopted by Vermont in VHWMR 7-109(b)(2), when applicable, or

pursuant to a hazardous waste treatment facility permit (see Subchapter 5 of the

Vermont Hazardous Waste Management Regulations).

. Require Entergy to prepare and submit a detailed plan outlining its

characterization process for the site that is consistent with the Investigation and

Remediation of Contaminated Properties Procedure, as well as a proposed schedule

for site assessment and remediation of the site.

. Require Entergy to revise the PSDAR in light of the recent discovery of

strontium-90 in groundwater.

. Require Entergy to explain why it assumes that remediation or removal of

structural materials or soil containing tritium will not be required if the levels are

less than those required by the NRC for license termination, when the licensee at

plants like Yankee Rowe processed or removed all material with detectable tritium.
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. Require Entergy to explain the rationale for using the HIS Global Insight's

Index for CPI, All Urban, All Items, for the escalation of low-level waste costs at

WCS, given that historically low-level waste costs have grown at much higher rates.

. Require Entergy to submit a more detailed plan and timeline of

decommissioning and other activities required to remediate the site.
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MASTER DECOMMISSIONING TRUST AGREEMENT

MASTER DECOMMISSIONING TRUST AGREEMENT made as of this 31st day of
July 2002, by and between ENTERGY NUCLEAR VERMONT YANKEE, LLC, a Delaware
limited liability company (the "Company"), and MELLON BANK, N.A., as Trustee (the
"Trustee"), a national banking association having trust powers.

WHEREAS, the Station is a nuclear fueled electric generating station which will require
Decommissioning at the end of its useful life;

WHEREAS, pursuant to the requirements of the NRC, the owner of the Station is
required to create and maintain a source of funding to provide for the costs associated with the
Decommissioning of the Station;

WHEREAS, the Company is party to a Purchase and Sale Agreement (the "Purchase and
Sale Agreement"), dated as of August 15, 2001, as amended from time to time, by and among
Vermont Yankee Nuclear Power Corporation, a Vermont corporation ("VYNPC"), the
Company, and Entergy Corporation, a Delaware corporation, pursuant to which VYNPC is
transferring to the Company all or substantially all of the assets and certain of the liabilities
constituting the Station;.

WHEREAS, among those assets ahd liabilities being transferred to the Company
pursuant to the Purchase and Sale Agreement, are (i) all of those assets comprising the trust
funds maintained by VYNPC with respect to Decommissioning of the Station pursuant to the
Indenture of Trust, dated as of March 11, 1988, as amended, between VYNPC and The Bank of
New York, as successor trustee (the "VYNPC Trust Funds"), and (ii) all of the liabilities of
VYNPC in respect of: (a) the Decommissioning of the Station and the Site following permanent
cessation of operations, (b) the management, storage, transportation and disposal of spent nuclear
fuel generated at the Station (other than as specified in the Purchase and Sale Agreement), and
(c) any other post-operative disposition of the Station or any other of the assets being purchased
by the Company;

WHEREAS, pursuant to Section 468A of the Internal Revenue Code of 1986, as
amended, (the "Code") certain federal income tax benefits are available to the Company as a
result of creating and making contributions to certain nuclear decommissioning reserve funds;

WHEREAS, the Company, in order to comply with the requirements of the NRC, and in
order to be in a position to take advantage of the federal income tax benefits available under the

,aforementioned Section 468A, wishes to establish the Qualified Fund and the Nonqualified Fund
to hold amounts in trust for the future Decommissioning of the Station;

WHEREAS, the Company wishes to establish a master trust (the "Master Trust") for the
retention and investment of the assets of the Qualified Fund and Nonqualified Fund for the
Station, wherein each of the Funds shall constitute a separate trust under the Master Trust; and
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WHEREAS, Mellon Bank, N.A. is willing to serve as Trustee under the Master Trust on
the terms and conditions herein set forth.

NOW, THEREFORE, in consideration of the mutual promises herein contained and other
good and valuable consideration, receipt and sufficiency of which is hereby acknowledged, the
Trustee hereby agrees to accept, from and after the date first above written, Contributions to the
Master Trust delivered to it from time to time by or on behalf of the Company;

TO HAVE AND TO HOLD such assets;

TO INVEST AND REINVEST the same as provided herein;

IN TRUST NEVERTHELESS, for the uses and purposes and upon the terms and
conditions, as hereinafter set forth; and

TO PAY OR DISTRIBUTE from the Master Trust as provided herein.

ARTICLE I.

DEFINITIONS

1.01 Definitions. As used in this Master Decommissioning Trust Agreement, the
following terms shall have the following meanings:

(a) "Administrative Expenses" has the meaning given in Section 4.02.

(b) "Agreement" means this Master Decommissioning Trust Agreement as the
same may be amended, modified, or supplemented from time to time.

(c) "Applicable Law" means all applicable laws, statutes, treaties, rules,
codes, ordinances, Regulations, certificates, orders, interpretations, licenses and permits of any
Governmental Authority and judgments, decrees, injunctions, writs, orders or like action of any
court, arbitrator or otherjudicial or quasi-judicial tribunal of competent jurisdiction (including
those pertaining to health, safety, the environment or otherwise).

(d) "Applicable Tax Law" means Section 468A of the Code (or any
comparable subsequent provision of the Code) and the Regulations thereunder, and any other
provision of the Code relating to the federal taxation of the Funds or credits or deductions based
on Contributions.

(e) "Authorized Representatives" has the meaning given in Section 2.07.

(f) "Business Day" means any day other than Saturday, Sunday and any day
which is a legal holiday or a day on which banking institutions in the Commonwealth of
Pennsylvania are authorized or required by Applicable Law or other action of Governmental
Authority to close.

(g) "Code" has the meaning given in the recitals of this Agreement.
2
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(h) "Company" has the meaning given in the preamble of this Agreement.

(i) "Contribution" means any contribution, cash or otherwise, made to the
Trustee for deposit in one or more of the Funds and in such subaccounts thereunder as provided
in this Agreement. No contribution that consists of real property shall be permitted.

(j) "Decommissioning" means the removal of the Station from service and
disposal of its components in accordance with Applicable Law. This process shall include, but
not be limited to, (i) pre-shutdown activities related to the removal and disposal of the Station
including studies, planning, licensing, regulatory filings and non-DOE spent fuel storage,
(ii) work done to prepare and carry out DECON, ENTOMB or SAFSTOR (as defined by the
NRC) of the Station and the Site, whichever is applicable, (iii) the removal of radioactively
contaminated and radioactively uncontaminated portions of the Station and disposing of the same
at the end of the operating life of the Station, (iv) work done to the Site and the Station's
associated equipment and facilities and to other areas, whether or not such areas are contiguous
to the Site and iequipment and facilities, in order to decontaminate such Site and such areas, and
(v) work done 6y or on behalf of the Company (or for which the Company is charged) to a
facility where any portion of the Station and its associated equipment and facilities are to be
disposed of in order to prepare and maintain such facility as a disposal site.

(k) "Decommissioning Certificate" means a document properly completed
and executed by an Authorized Representative and substantially in the form of Exhibit B as it
may from time to time be amended. I

(1) "Decommissioning Costs" shall mean all costs and expenses relating or
allocable to, or incurred in connection with, Decommissioning, including, but not limited to, the
decontamination and/or removal of the equipment, structures and portions of the Station and the
Site provided, however, that if Applicable Law prohibits the foregoing or imposes requirements
that are more costly to implement than their removal, the term "Decommissioning Costs" shall
mean all costs and expenses relating or allocable to, or incurred in connection with, the
requirements imposed by Applicable Law at the end of the Station's operating life.

(m) "Docket 6545 Decommissioning Activities" has the meaning given in
Exhibit D.

(n) "Excess Funds" shall have the meaning given in Exhibit D.

(o) "Exemption" has the meaning given in Section 8.03(b).

(p) "FERC" means the Federal Energy Regulatory Commission or any
successor thereto.

(q) "Funds" means the Qualified Fund and the Nonqualified Fund,
collectively.

(r) "Governmental Authority" means any federal, state, county, municipal,
foreign, international, regional or other governmental authority, agency, board, body,
instrumentality or court, including, without limitation, the NRC and the FERC.

3
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(s) "Investment Account" has the meaning given in Section 8.01.

(t) "Investment-Grade Securities" means "investment-grade" securities,
including, without limitation, investment-grade bonds and preferred stocks, which are those rated
at least "BBB" or equivalent by a national rating service, but shall not included (i) speculative
issues of common stocks, including without limitation "bu.lletin board" stocks listed on the
NASDAQ exchange, "pink sheet" stocks, and stocks not traded on major exchanges, and (ii)
high yield or "junk" bonds.

(u) "Investment Manager" has the meaning given in Section 8.01.

(v) "Master Trust" has the meaning given in the recitals of this Agreement.

(w) "Nonqualified Fund" means a trust fund that does not constitute the
Qualified Fund established under, and in accordance with, Section 2.02(b) or such other
Nonqualified Ftinds as the Company shall establish from time to time in accordance with Section
2.05. A Nonqualified Fund shall have such subaccounts as the Company may specify.

(x) "NRC" means the Nuclear Regulatory Commission, the agency
established in Title H of the Energy Reorganization Act of 1974, as amended, comprising the
members of the Commission and all offices, employees and representatives authorized to act in
any case or matter, or any successor agency.

(y) "NRR Director" has the meaning given in Section 4.05.

(z) "Nuclear Safety Director" has the meaning given in Section 4.05.

(aa) "Order" shall mean any order relating to Decommissioning issued by a
Governmental Authority and applicable to the Station.

(bb) "Purchase and Sale Agreement" has the meaning given the recitals of this
Agreement.

(cc) "Qualified Fund" means the trust fund established under, and in
accordance with, Section 2.02(b) for purposes of Section 468A of the Code, which is designated
as such in the records of the Trustee. The Qualified Fund shall have such subaccounts as the
Company may specify. Contributions, if any, made to the Qualified Fund in any year shall not
exceed the amount permitted to be made to such Fund with respect to the year in question in
order for the Company to be allowed to take the deduction afforded by Section 468A of the
Code.

(dd) "Regulation" means any requirement having the force of law which is
binding on the Company.

(ee) "Service" means the Internal Revenue Service or any successor thereto.

(f) "Sit._e" means the land upon which the Station is situated, located in
Vernon, Vermont.

4
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(gg) "Site Restoration Costs" shall have the meaning given in Exhibit D.

(hh) "Spent Fuel Costs" has the meaning given in Exhibit D.

(ii) "Sponsors" shall have the meaning given in Exhibit E.

(jj) "Station" means the nuclear fueled electric generating station designated
as and known as Vermont Yankee Nuclear Power Station (NRC Operating License No. DPR-28)
at the Site together with those facilities, equipment, supplies, and improvements included in the
Acquired Assets (as such term is defined in the Purchase and Sale Agreement).

(kk) 'Trustee" has the meaning given in the preamble of this Agreement or any
successor appointed pursuant to Section 6.01.

(11) "VYNPC" has the meaning given in the recitals of this Agreement.

ARTICLE II.

MASTER TRUST PURPOSE, NAME AND FUNDS

2.01 Master Trust Purpose. The exclusive purpose of this Master Trust is to
accumulate and hold funds for the contemplated Decommissioning of the Station and to use such
funds, in the first instance, for expenses related to the Decommissioning of the Station as defined
by the NRC in its Regulations and issuances, and as provided in the licenses issued by the NRC
for the Station and any amendments thereto.

2.02 Establishment of Master Trust. By execution of this Agreement, the Company:

(a) establishes the Master Trust for the -retention and investment of the assets
of the Funds, which shall be effective on the date first above written;

(b) establishes the Qualified Fund and the Nonqualified Fund for the Station;
and

(c) appoints Mellon Bank, N.A. as Trustee of the Master Trust.

2.03 Acceptance of Appointment. Upon the terms and conditions herein set forth the
Trustee accepts the appointment as Trustee of this Master Trust. The Trustee declares that it will
hold all estate, right, title and interest it may acquire hereunder exclusively for the purposes set
forth in this Article II. The Trustee shall receive any Contributions deposited with it by the
Company in trust for the benefit of the Company and shall deposit such Contributions in one or
more of the Funds, and in such subaccounts thereunder, as provided in Section 2.05 and
otherwise as the Company shall specify. The Trustee shall hold, manage, invest and administer
such Contributions, together with earnings and appreciation thereon, in accordance with this
Agreement. In performing its duties under this Agreement, the Trustee shall exercise the same
care and diligence that it would devote to its own property in like circumstances. The Trustee,
Investment Manager or anyone else directing the investments made in this Master Trust shall
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adhere to a "Prudent Investor" standard as specified in 18 CFR 35.32(a)(3) of the Federal Energy
Regulatory Commission's regulations or any comparable Regulatibn.

2.04 Name of Master Trust. The Contributions received by the Trustee from the
Company together with the proceeds, reinvestments and appreciation thereof shall constitute the
"Entergy Nuclear Vermont Yankee Master Decommissioning Trust."

2.05 Division of Master Trust.

(a) The Master Trust shall be divided by the Trustee into the Qualified Fund
and the Nonqualified Fund for the Station and into such other Nonqualified Funds as the
Company from time to time shall establish. Each Fund shall constitute a separate trust under the
Master Trust and shall be designated as relating to the Station. Each Fund may have subaccounts
as the Company from time to time shall specify.

(b) The Trustee shall maintain such records as are necessary to reflect each
Fund and each subaccount thereunder separately on its books from each other Fund and
subaccount.

2.06 Designation of Funds. Upon (i) any Contribution to the Master Trust; or (ii) any
withdrawal from the Master Trust; or (iii) any transfer between the Funds or subaccounts
thereunder, the Company shall designate ýin writing) in accordance with Articles III or IV of this
Agreement, as applicable, the Fund(s), and the subaccount(s) thereunder, which is to be credited
or debited for the amount of such Contribution, withdrawal or transfer, and the Trustee shall
credit or debit the Fund(s), and the subaccount(s) thereunder, in accordance with such
designation.

2.07 Duties of Authorized Representatives. The Company shall provide the Trustee
with a written statement setting forth the names and specimen signatures of those persons it
designates as "Authorized Representatives". The Company hereby empowers the Authorized
Representatives and their delegates to act for the Company in all respects hereunder. The
Authorized Representatives may act as a group or may designate one or more Authorized
Representative(s) or delegate(s) to perform the duties described in the foregoing sentence. The
Authorized Representatives shall provide the Trustee with a written statement setting forth the
name and specimen signature of any delegate of the Authorized Representatives. Until otherwise
notified in writing by the Company, the Trustee may rely upon any written notice, instruction,

' direction, certificate or other communication believed by it to be genuine and to be signed or
certified by any one or more Authorized Representatives or their designated delegate(s) and the
Trnstee shall be under no duty to make any investigation or inquiry as to the truth or accuracy of
any statement contained therein.

2.08 No Authority to Conduct Business. The purpose of this Master Trust is limited
specifically to the matters set forth in Section 2.01, and there is no objective to carry on any
business unrelated to the Master Trust purpose set forth in Section 2.01, or to divide the gains
therefrom.
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2.09 No Transferability of Master Trust. The interest of the Company in the Master
Trust is neither transferable, whether voluntarily or involuntarily, By the Company nor subject to
the payment of the claims of creditors of the Company; provided, however, that any creditor of
the Company as to which a Decommissioning Certificate has been properly completed and
submitted to the Trustee may assert a claim directly against the Master Trust in an amount not to
exceed the amount specified in such Decommissioning Certificate; and provided, further, that all
or a portion of the interest of the Company in the Master Trust may be transferred to a purchaser
of all or substantially all of the assets of the Station that also assumes responsibility for
Decommissioning the Station.

2.10 Use of Qualified Fund. The assets of the Qualified Fund shall be used only as
authorized by Code Section 468A and the Regulations thereunder as amended from time to time.

ARTICLE III.

CONTRIBUTIONS AND INCOME

3.01 Contributions. The Company may make such Contributions to any Fund from
time to time as it shall deem necessary or appropriate. The Trustee shall return Contributions to
the Company to the extent such Contributions are made by the Company and such Contribution
is stated in a written opinion of legal counsel to the Company, who may be an employee of the
Company, to be excessive in light of Applicable Law and Applicable Tax Law.

3.02 Allocation of Net Income. The Trustee may pool the assets among the Funds for
investment purposes in accordance with the written instructions of the Company, subject to the
limitations on investments contained in Exhibit A, and, upon so doing, shall treat each Fund so
pooled as having received or accrued a pro rata portion (based on the principal balances of the
Fund so pooled) of the net income of the Master Trust (including appreciation) related to such
pooled assets in any accounting period of the Master Trust. Without limiting the requirements of
Section 6.05, the Trustee shall maintain such separate records of each of the Funds and the
subaccounts thereunder as are necessary to reflect the assets thereof and the allocation of income
and losses among the Funds and subaccounts thereunder. The Trustee may rely upon the written
opinion of legal counsel of the Company, who may be an employee of the Company, with
respect to any question arising under this Section 3.02.

3.03 Subsequent Transfers. Upon receipt of a written directive of the Company signed
by one or more Authorized Representatives or their designated delegate(s) which sets forth an
amount to be transferred from one of the Funds or subaccounts thereunder and states that such

-amount should be transferred to one or more other Funds or subaccounts as specified, the Trustee
shall transfer such amount to the Fund(s) or subaccounts specified by the Company in the written
directive.
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ARTICLE IV.

DISTRIBUTIONS

4.01 Payment of Decommissioning Costs and Administrative Expenses. In addition to
payments otherwise authorized by this Agreement, the Trustee shall make payments out of the
Funds or any subaccounts thereunder upon being presented with a Decommissioning Certificate
by the Company that instruct the Trustee to disburse amounts in the Funds or any subaccounts
thereunder in a manner designated in such Decommissioning Certificate for purposes of paying
costs, liabilities and expenses of Decommissioning or, if so specified, administrative expenses
related to services authorized by the Company pursuant to Section 4.02. Once Decommissioning
is completed, the Trustee shall also disburse amounts in the Funds in a manner designated in any
Decommissioning Certificate for the purposes of paying costs, liabilities and expenses of Docket
6545 Decommssioning Activities, Spent Fuel Costs and Site Restoration Costs (each to the
extent not inchlded in Decommissioning). If the assets of any Fund or subaccount thereof are
insufficient to permit the payment in full of amounts to be paid pursuant to a Decommissioning
Certificate, the Trustee shall have no liability with respect to such insufficiency and no
obligation to use its own funds to pay the same.

4.02 Administrative Expenses. In addition to the payment of administrative expenses
paid pursuant to Section 4.01, from time to time, the Trustee shall make payments of all
administrative expenses (including taxes,ireasonable out-of-pocket expenses, and the Trustee's
fees as specified in the agreement referred to in Section 4.03) (collectively, the "Administrative
Expenses") in connection with the operation of the Master Trust pursuant to this Agreement All
such Administrative Expenses and incidental expenses of the Master Trust shall be allocated
proportionately among the Funds (based on the fair market value of each Fund immediately prior
to any such payment) and within each Fund among the subaccounts in the proportion that the
balance in each subaccount bears to the aggregate balance of all subaccounts in such Fund;
provided, that income taxes shall be paid for each of the Funds in accordance with the income
tax actually imposed on each such Fund. The Trustee shall maintain such records as are
necessary to reflect the allocation of Administrative Expenses and incidental expenses among the
Funds in accordance with this Section 4.02. If the assets of any Fund or subaccount thereof are
insufficient to permit the payment in full of amounts payable under this Section 4.02, the Trustee
shall have no liability with respect to such insufficiency and no obligation to use its own funds to
pay the same.

4.03 Fees. The Trustee shall receive as exclusive compensation for its services such
amounts as may from time to time be agreed to by the Trustee and the Company.

4.04 Liquidation of Investments. At the direction of the Company or its Investment
Manager, the Trustee shall sell or liquidate such investments of the Funds as may be specified.
The proceeds of any such sale or liquidation shall be credited pro rata to the Fund or Funds and
within each Fund to the subaccount or subaccounts thereunder to which such investments were
credited prior to such sale or liquidation.

4.05 Notice to the NRC. Notwithstanding anything in this Agreement to the contrary,

no disbursements or payments shall be made by the Trustee,. other than Administrative Expenses
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in accordance with Section 4.02, until the Trustee has first given the NRC thirty (30) days' prior
written notice of payment; provided, however, that no disbursement or payment from this Master
Trust shall be made if the Trustee receives prior written notice of objection from the Director,
Office of Nuclear Reactor Regulation (the "NRR Director"). After the Company has first
authorized the Trustee to disburse funds from the Master Trust to pay Decommissioning.Costs in
accordance with 10 CFR 50.82(a)(8)(i) or other applicable NRC Regulation, the Trustee will no
longer be obligated to notify the NRC for subsequent disbursements or payments in connection
with Decommissioning the Station.

4.06 Approval by State of Vermont Public Service Board. In the event the Company
shall request disbursements or payments from this Master Trust other than pursuant to Section
4.01 (Decommissioning costs including costs for decommissioning, spent fuel storage and site
restoration contemplated under Exhibit D pursuant to Section 5.01), Section 4.02 (Administrative
Expenses includ'ng Trustee fees and income taxes) or Section 5.02 (termination), then in such
other case the Cqmpany shall have received the approval for such disbursement or payment from
the State of Vermont Public Service Board (or its successor).

ARTICLE V.

TERMINATION

5.01 Termination of Funds and b•aster Trust in General. Each Fund established
hereunder shall terminate only upon the earlier of (i) the date on which the Trustee receives
written notification from an Authorized Representative of the occurrence of both the
"Completion of Decommissioning" (as defined in Exhibit D) and the satisfaction of the other
requirements regarding the conditions precedent for the return of excess funds set forth in
Exhibit D; or (ii) twenty-one (21) years after the death of the last survivor of each person who
was an officer, director, member, or manager of the Company on the date of this Agreement and
each of their descendants born on or prior to that date. This Master Trust shall terminate upon
the termination of all of the Funds. Prior to its termination, this Master Trust shall be
irrevocable.

5.02 Distribution of Master Trust and Funds Upon Termination. Without limitation of
Section 3.01 of this Agreement, upon termination of this Master Trust or of the Funds with
respect to the Station, the Trustee shall liquidate the assets of the Master Trust or such Funds, as
the case may be, and distribute the Excess Funds (which shall not include funds necessary for
Spent Fuel Costs and Site Restoration Costs) held in such Funds (less all reasonable final
Administrative Expenses), unless otherwise determined, ordered or required by any
Governmental Authority, to VYNPC as provided in Exhibit D and for the benefit of the Sponsors
in pro rata shares in proportion to the stated ownership percentage of the Sponsors set forth on
Exhibit E. The term Excess Funds shall not include any amounts contributed by the Company
after the date of this Agreement pursuant to Section 3.01, or any amounts of net income in
respect of such amounts, all of which amounts shall be distributed to the Company upon
liquidation of the assets of the Master Trust or Funds. Further, upon termination of this Master
Trust or such Funds, the Trustee shall distribute all funds necessary for Spent Fuel Costs and Site
Restoration Costs to the Company. An Authorized Representative will provide the Trustee with
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one or more written notices regarding the timing and amount of distributions to be made
pursuant to this Section 5.02 and also of the satisfaction of the coriditions precedent regarding the
return of Excess Funds set forth in Exhibit D. The Trustee shall be permitted to rely
conclusively upon any written notification received from an Authorized Representative relating
to matters arising under Exhibit D or as to any determination, order or decision of Governmental
Authorities.

5.03 Assignment of Right to Receive Payment of Excess Funds. Notwithstanding
anything in this Agreement, including Section 5.02 or Exhibit D to the contrary, VYNPC and
each of the Sponsors shall each have the right to irrevocably transfer all of their respective right,
title and interest to receive Excess Funds under this Agreement. The party assigning its rights to
receive excess funds shall notify the Trustee in a writing signed by a duly authorized
representative of the assigning entity upon such assignment, using the form of assignment
attached heretoas Exhibit F. The Trustee may rely conclusively upon any notice of assignment
and such assignment shall be binding upon the Company, the Trustee, the assigning party and
each of their respective successors, assigns, personal representatives, executors and heirs. Upon
receipt of notice of an assignment, the Trustee shall thereafter deliver the excess funds, if any
and at the time otherwise distributable pursuant to Section 5.02, directly to the named assignee,
notwithstanding the provisions of Section 5.02 and Exhibit D.

4RTICLE VI.

TRUSTEES

6.01 Designation and Qualification of Successor Trustee(s).

(a) At any time during the term of this Master Trust, the Company shall have
the right to remove the Trustee (at the Company's sole discretion) acting hereunder and appoint
another qualified entity as a successor Trustee upon thirty (30) days' notice in writing to the
Trustee, or upon such shorter notice as may be acceptable to the Trustee. In the event that the
bank or trust company serving as Trustee or successor Trustee shall: (i) become insolvent or
admit in writing its insolvency; (ii) be unable or admit in writing its inability to pay its debts as
such debts mature; (iii) make a general assignment for the benefit of creditors; (iv) have an
involuntary petition in bankruptcy filed against it; (v) commence a case under or otherwise seek
to take advantage of any bankruptcy, reorganization, insolvency, readjustment of debt,
dissolution or liquidation law, statute, or proceeding; or (vi) resign, the Company shall appoint a
successor Trustee as soon as practicable. In the event of any such removal or resignation, the

,Trustee or successor Trustee shall have the right to have its accounts finalized as provided in
Section 6.05. Any successor to the Company, as provided herein, shall have the same right to
remove and to appoint any Trustee or successor Trustee.

(b) Any successor Trustee shall be a bank or trust company incorporated and
doing business within the United States of America and having a combined capital and surplus of
at least Two Hundred Fifty Million Dollars ($250,000,000), if there be such an institution
willing, able and legally qualified to perform the duties of Trustee hereunder upon reasonable or
customary terms.
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(c) Any successor Trustee shall qualify by a duly acknowledged acceptance of
this Master Trust, delivered to the Company. Upon acceptance of silch appointment by the
successor Trustee, the Trustee shall assign, transfer and pay over to such successor Trustee the
assets then constituting the Master Trust. Any successor Trustee shall have all the rights, powers,
duties and obligations herein granted to the original Trustee.

6.02 Exoneration from Bond. No bond or other security shall be exacted or required of
any Trustee or successor Trustee appointed pursuant to this Agreement.

6.03 Resignation. The Trustee or any successor Trustee hereof may resign and be
relieved as Trustee at any time without prior application to or approval by or order of any court
by a duly acknowledged instrument, which shall be delivered to the Company by the Trustee no
less than thirty (30) days prior to the effective date of the Trustee's resignation or upon such
shorter notice as may be acceptable to the Company. If for any reason the Company cannot or
does not act in t4 e event of the resignation of the Trustee, the Trustee may apply to a court of
competent jurisdiction for the appointment of a successor Trustee and the cost of making such
application shall be an Administrative Expense.

6.04 Transactions with Third Parties. No person or organization dealing with the
Trustee hereunder shall be required to inquire into or to investigate its authority for entering into
any transaction or to see to the application of the proceeds of any such transaction.

6.05 Accounts and Reports.

(a) The Trustee shall keep accurate and detailed accounts of all investments,
receipts and disbursements and other transactions hereunder with respect to each Fund and each
subaccount thereunder in accordance with specifications of the Company, and all accounts,
books and records relating thereto shall be open to inspection and audit at all reasonable times by
any person designated by the Company. Within twenty-five (25) days following the close of
each month, the Trustee shall provide a written report of the estimated market value of each
Fund and each subaccount thereunder, prepared on an accrual basis. Within thirty-five (35) days
following the close of each month, the Trustee shall file with the Company a final written report
setting forth all investments, receipts and disbursements and other transactions effected by it
during the month and containing an exact description of all cash and securities contributed,
purchased, sold or distributed and the cost or net proceeds of sale, and showing all cash, and
securities and other investments held at the end of such month and the cost and fair market value
of each item thereof as carried on the books of the Trustee. Such accounts and reports shall be
based on the accrual method of reporting net income and expenses and shall show the portion of
the assets applicable to each Fund and subaccount thereunder and shall also identify all
disbursements from each Fund and subaccount thereunder.

(b) Upon the expiration of ninety (90) days from the date of filing such
written reports with the Company, the Trustee shall be forever released and discharged from all
liability or accountability to anyone with respect to all acts and transactions shown in such
written reports, except such acts or transactions as to which the Company shall take exception by
written notice to the Trustee within such ninety (90) day period; provided, however, that nothing
contained in this Section 6.05(b) shall be deemed to relieve the Trustee of any liability imposed
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pursuant to Section 6.07. In the event that any exception taken by the Company cannot be
amicably adjusted, the Company may, within one (1) year of the date of such exception, file the
written report in a court having jurisdiction and upon the audit thereof any and all such
exceptions which may not have been amicably settled shall be heard and adjudicated. Any
exception not so filed within one (1) year shall be deemed waived and any liability of the Trustee
with respect thereto shall be deemed released.

(c) All records and accounts maintained by the Trustee with respect to the
Master Trust and the Funds shall be preserved for such period as the Company shall specify and
in the absence of any instructions from the Company shall be preserved for a period of four (4)
years. Upon the expiration of any such required retention period, the Trustee shall have the right
to destroy such records and accounts after first notifying the Company in writing of its intention
and transferring to the Company any records and accounts requested by the Company.

6.06 Tax Returns and Other Reports. The Company, or the Trustee at the Company's
direction, shall Orepare and file all federal, state and local income or franchise tax returns and
other reports (including estimated tax returns and information returns) as may be required from
time to time with respect to the Qualified Fund, and the Trustee agrees to provide the Company
in a timely manner with any information which is necessary to such filings which is not in the
possession of the Company. The Trustee shall prepare and submit to the Company in a timely
manner all information requested by the Company regarding the Funds required to be included in
the Company's federal, state and local income tax returns or other reports (including tax returns
and information returns). The Trustee may employ independent certified public accountants or
other tax counsel to prepare or review such returns and reports and the reasonable cost thereof
shall be an Administrative Expense. The Trustee agrees to sign any tax returns or other reports
where required by law to do so or arising out of the Trustee's responsibilities hereunder, and to
remit from the Master Trust appropriate payments or deposits of federal, state and local income
or franchise taxes directly to the taxing agencies or authorized depositaries or to the Company, in
the event that the Company has directly paid such taxes. Any interest or penalty charges
assessed against the Master Trust pursuant to Chapters 67 or 68 of the Code or pursuant to any
similar state or local tax provisions, as a result of the Trustee's failure to comply with this
Section 6.06 shall be an Administrative Expense unless caused by the Trustee's negligence or
willful misconduct in which case such interest or penalty charges shall be borne by the Trustee
and not the Master Trust. The Trustee agrees to notify the Company in writing within ten (10)
days of the commencement of the audit of the Qualified Fund's federal, state or local tax returns,
and to participate with the Company on behalf of the Qualified Fund in such audits and related
inquiries. The Trustee further agrees to provide the Company with any additional information in
its possession regarding the Master Trust that may be requested by the Company to be furnished
in an audit of the Company's federal, state or local tax returns.

6.07 Liability.

(a) The Trustee shall not be liable for any loss or injury resulting from its
actions or its performance of its duties hereunder or for its investment decisions in the absence of
its own willful misconduct or negligence. In no event shall the Trustee be liable (i) for acting in
accordance with instructions from an Authorized Representative or a duly designated delegate or
pursuant to a legal opinion of counsel to the Trustee or to the Company, or (ii) for special or
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consequential damages or (iii) for any losses resulting from the deposit or maintenance of
securities or other property (in accordance with market practice, cuitom, or regulation) with any
recognized foreign or domestic clearing facility, book-entity system, centralized custodial
depository, or similar organization.

(b) Notwithstanding anything contained in this Agreement to the contrary,
upon receipt of written notice from the Company (satisfactory in form to the Trustee) identifying
persons and entities as "disqualified persons" which may not engage in transactions with the
Master Trust because to do so would constitute "self-dealing" pursuant to Code
Section 468A(e)(5) Or Code Section 4951 (or any applicable successor provisions), the Trustee
shall refrain from authorizing or carrying out the transactions with such "disqualified persons"
unless the decision to so refrain would require knowledge of facts not apparent on the face of
such transaction. In this latter case, the Trustee will so refrain only if it has knowledge of the
pertinent facts and shall be under nio obligation to determine the facts. If the Trustee authorizes
or carries out any transaction in violation of the provisions of this clause (1),) the Trustee (and not
the Master Trust or the Qualified Fund) shall be liable for any tax imposed on the Master Trust,
the Qualified Fund, or the Trustee pursuant to Code Section 4951 (or any applicable successor
provision) and for any loss or damage sustained by the Master Trust, the Qualified Fund, or the
Company. Otherwise, the Trustee shall not be liable for any such tax or loss.

(c) The Company shall indemnify the Trustee and hold it harmless against
any and all claims, losses, liabilities, excis6 taxes, damages or reasonable, expenses (including
attorneys' fees and expenses) arising from or in connection with this Agreement or the
performance of its duties hereunder, together with any income taxes imposed on the Trustee as a
result of any indemnity paid by it hereunder, provided, however, that nothing contained herein

* shall require that the Trustee be indemnified for any liability imposed pursuant to clauses (a) or
(b) of this Section 6.07. Nothing contained herein shall limit or in any way impair the right of
the Trustee to indemnification under any other provision of this Agreement.

(d) The Company understands that when and if the Trustee delivers property
against payment, it may deliver such property prior to receiving final payment and that, as a
matter of bookkeeping convenience, the Trustee may credit one or more of the Funds with
anticipated proceeds of sale prior to actual receipt of final payment. The risks of non-receipt of
payment shall be the Company's and the.Trustee shall have no liability therefore.

(e) All credits to the Funds of the proceeds of sales and redemptions of
property and of anticipated income from property shall be conditional upon receipt by the
Trustee of final payment and may be reversed to the extent final payment is not received. In the
event that the Trustee in its discretion advances funds to the Master Trust to facilitate the
settlement of any transaction, the Master Trust shall, immediately upon demand, reimburse the
Trustee for such amounts plus any interest thereon, and to secure such obligations as well as any
other obligations of the Master Trust hereunder, the Company, to the extent permitted by
Applicable Law, hereby grants a continuing security interest in and pledges to the Trustee the
property in the Funds and any funds so credited.
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(f) The provisions of this Section 6.07 and the right of the Trustee to claim
the benefit thereof shall survive any termination of this Agreement and any resignation or
removal of the Trustee.

ARTICLE VII.

TRUSTEE'S GENERAL POWERS

The Trustee shall have, with respect to the Master Trust, the following powers, all of
which powers are fiduciary powers to be exercised in a fiduciary capacity and in the best
interests of this Master Trust and the purposes hereof, namely:

7.01 Registration of Securities. To hold any stocks, bonds, securities, and/or other
property in the name of a nominee, in a street name, or by other title-holding device, without
indication of tr4st and generally to exercise the powers of an owner, including, without
limitation, the Oower to vote in accordance with instructions provided by the Company, with
respect to any such property whether so held or held in its own name, as Trustee.

7.02 Borrowing. To borrow money in such amounts and upon such terms as the
Company may authorize in writing as necessary to carry out the purposes of this Master Trust,
and to pledge any securities or other property for the repayment of any such loan as the
Company may direct. j

7.03 Retention and Removal of Professional and Employee Services. To employ such
attorneys, accountants, custodians, engineers, contractors, clerks and agents as may be
reasonably necessary to carry out the purposes of this Master Trust- The reasonable cost of any
such employment shall be an Administrative Expense.

7.04 Delegation of Ministerial Powers. To delegate to other persons such ministerial
powers and duties as the Trustee may deem to be advisable.

7.05 Powers of Trustee to Continue Until Final Distribution. To exercise any of such
powers after the date on which the principal and income of the Funds under the Master Trust
shall have become distributable and until such time as the entire principal of, and income from,
the Master Trust shall have been actually distributed by the Trustee. It is intended that*
distribution of the assets of one or more of the Funds under the Master Trust will occur as soon
as possible after termination of the Master Trust or any Fund.

7.06 Discretion in Exercise of Powers. To do any and all other acts which the Trustee
.,shall deem proper to effectuate the powers specifically conferred upon it by this Agreement,
provided, however, that the Trustee may not do any act or participate in any transaction which
would:

(a) Contravene any provision of this Agreement; or

(b) Violate the terms and conditions of any instructions provided in a written
statement of the Company.
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7.07 Deposit of Funds. To deposit funds in interest bearing account deposits
maintained by or savings certificates issued by the Trustee in its separate corporate capacity, or
in any other banking institution affiliated with the Trustee; provided, however, that, the assets of
the Qualified Fund may only be so deposited if the requirements of Applicable Tax Law are met.

7.08 Loaning of Securities. To loan securities to brokers or dealers or other borrowers
under such terms and conditions as the Company authorizes pursuant to a separate agreement.

7.09 Retention of Uninvested Cash. To hold uninvested cash awaiting investment and
such additional cash balances as it shall deem reasonable or necessary, without incurring any
liability for the payment of interest thereon.

ARTICLE VIII.

INVESTMENTS

8.01 General Investment Powers. The Company may appoint one or more investment
managers, which may include the Trustee, but shall not include the Company, to direct the
investment of all or part of the Master Trust and, as to the Qualified Fund, in accordance with the
limitations set forth in Applicable Tax Law; provided, however, that such investments are in
conformance with the permitted investments as set forth in Exhibit A. (Each such investment
manager is referred to herein as an "Investment Manager" and collectively as "Investment
Managers.") The Company shall also have the right'to remove such Investment Manager(s).
Whenever such appointment is made, the Company shall provide written notice of such
appointment to the Trustee, shall specify the portion of the Master Trust with respect to which
the Investment Manager has been designated, and shall instruct the Trustee to segregate into
specified accounts those assets designated for management by each Investment Manager (each
such account is referred to herein as an "Investment Account"). To the extent that assets are
segregated into an Investment Account, the Trustee shall be released and relieved of all
investment duties, responsibilities and liabilities customarily or statutorily incident to a trustee
with respect to the assets in each such Investment Account, and as to such Investment Account
the Trustee shall act as custodian. The Company shall cause the Investment Manager to certify in
writing to the Trustee the identity of the person or persons authorized to give instructions or
directions to the Trustee on behalf of such Investment Manager and to provide specimen
signatures of such persons. The Trustee may continue to rely upon and comply with all such
certifications unless and until otherwise notified in writing by the Company or an Investment
Manager, as the case may be. Notwithstanding anything else in this Agreement to the contrary,
including, without limitation, any specific or general power granted to the Trustee and to the
Investment Managers, including the power to invest in real property, no portion of the Funds
shall be invested in real estate. For this purpose "real estate" includes, but is not limited to, real
property, leaseholds or mineral interests.

8.02 Direction by Investment Manager(s).

(a) An Investment Manager designated by the Company to manage an
Investment Account shall have authority to manage and to direct the acquisition and disposition
of the assets of the Master Trust, or a portion thereof, as the case may be, and the Trustee shall
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exercise the powers set forth in Article VIII only when, if, and in the manner directed by the
Company in writing, and shall not be under any obligation to invest or otherwise manage any
assets in the Investment Account. An Investment Manager shall have the power and authority,
exercisable in its sole discretion at any time, and from time to time, to issue and place orders for
the purchase or sale of portfolio securities directly with qualified brokers or dealers. The-Trustee,
upon proper notification from an Investment Manager, shall settle the transactions in accordance
with the appropriate trading authorizations. The Company shall cause each Investment Manager
to promptly provide to the Trustee written notification of each transaction and shall cause each
such Investment Manager to confirm in writing (or cause the broker or dealer to confirm in
writing) the settlement of each such transaction to the Trustee and to the Company. Such
notification shall be proper authority for the Trustee to pay for portfolio securities purchased
against receipt thereof and to deliver portfolio securities sold against payment therefor, as the
case may be. All directions to the Trustee by an Investment Manager shall be in writing and shall
be signed by a pprson who has been certified by such Investment Manager pursuant to
Section 8.01 as 4uthorized to give instructions or directions to the Trustee.

(b) Should an Investment Manager at any time elect to place security
transactions directly with a broker or a dealer, the Trustee shall not recognize such transaction
unless and until it has received instructions or confirmation of such fact from an Investment
Manager. Should an Investment Manager direct the Trustee to utilize the services of any person
with regard to the assets under its management or control, such instructions shall be in writing
and shall specifically set forth the actions tb be taken by the Trustee as to such services. In the
event that an Investment Manager places security transactions directly or directs the utilization of
a. service, such Investment Manager shall be solely responsible for the acts of such persons. The
sole duty of the Trustee as to such transactions shall be incident to its duties as custodian.

(c) The authority of an Investment Manager and the terms and conditions of
the appointment and the retention of an Investment Manager shall be the sole responsibility of
the Company, and the Trustee shall not be deemed to be a party or to have any obligations under
any agreement with an Investment Manager. Any duty of supervision or review of the acts,
omissions or overall performance of each Investment Manager shall be the exclusive
responsibility of the Company, and the Trustee shall have no duty to review any securities or
other assets purchased by an Investment Manager, or to make suggestions to an Investment
Manager or to the Company with respect to the exercise or nonexercise of any power by an
Investment Manager. Notwithstanding the foregoing, except in connection with the requirement
that investments be in Investment-Grade Securities, the Trustee shall review all transactions of
which it is notified by an Investment Manager to determine if such transactions are in
conformance with the permitted investments as set forth in Exhibit A, and if they are not, to so
notify the Company and the Investment Manager.

8.03 Trustee's General Investment Powers.

(a) The Trustee recognizes the authority of an Investment Manager to
manage, invest, and reinvest the assets in an Investment Account pursuant to an investment
manager agreement and as provided in this Article VIII, and the Trustee agrees to cooperate with
any Investment Manager as deemed necessary to accomplish these tasks. Notwithstanding the
foregoing, to the extent that the assets of the Master Trust have not been segregated into an
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Investment Account to be invested by an Investment Manager, the Trustee may agree to conduct
the day-to-day investment management of such assets in accordance with the written general
investment instructions of the Company and, as to the Qualified Fund, in accordance with the
limitations set forth in Applicable Tax Law.

(b) Nothing in this Agreement shall restrict the Trustee, in its individual
capacity, from acting as an agent for, providing banking, investment advisory, investment
management and other services to, and generally engaging in any kind of business with others
(including, without limiting the generality of the foregoing, issuers of securities, of money
market instruments or of other property purchased by or on behalf of the Master Trust or any of
the Funds) to the same extent as if it was not the Trustee hereunder. Nothing in this Agreement
shall in any way be deemed to restrict the right of the Trustee, in its individual capacity, to
perform services for any other person or entity, and the performance of such services for others
will not be deetred to violate or give rise to any duty or obligation to the Company or the Master
Trust not specifically undertaken by the Trustee hereunder. Nothing in this Agreement shall
limit or restrict the Trustee, in its individual capacity, or any of its officers, affiliates or
employees from buying, selling or trading in any securities for its or their own accounts. The
Trustee, in its individual capacity, its officers, employees or affiliates, and its other clients may at
any time have, acquire, increase, decrease or dispose of positions in investments which are at the
same time being acquired or disposed of for the account of the Master Trust or one or more of
the Funds. The Trustee shall have no obligation to acquire for the Master Trust or any of the
Funds a position in any property which it acquires in its individual capacity, or which its officers,
employees or affiliates may acquire for its or their own accounts or for the account of a client.
The Trustee may invest in any collective, common or pooled trust fund operated or maintained
exclusively for the commingling and collective investment of monies or other assets including
any such fund operated or maintained by the Trustee or an affiliate. The Company expressly
understands and agrees that any such collective fund may provide for the lending of its securities
by the collective fund trustee and that such collective fund trustee will receive compensation for
the lending of securities that is separate from any compensation of the Trustee hereunder, or any
compensation of the collective fund trustee for the management of such collective fund. The
Trustee is authorized to invest in a collective fund which invests in Mellon Financial Corporation
stock in accordance with the terms and conditions of the Department of Labor Prohibited
Transaction Exemption 95-56 (the "Exemption") granted to the Trustee and its affiliates and to
use a cross-trading progran in accordance with the Exemption. The Company acknowledges
receipt of the notice entitled "Cross-Trading Information", a copy of which is attached to this
Agreement as Exhibit C. The Trustee may purchase, enter, sell, hold, and generally deal in any
manner in and with contracts for the immediate or future delivery of financial instruments of any
issuer or of any other property; to grant, purchase, sell, exercise, permit to expire, permit to be
'held in escrow, and otherwise to acquire, dispose of, hold and generally deal in any manner with
and in all forms of option in any combination.
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ARTICLE IX.

MISCELLANEOUS

9.01 Headings. The section headings set forth in this Agreement and the Table of
Contents are inserted for convenience of reference only and shall be disregarded in the
construction or interpretation of any of the provisions of this Agreement.

9.02 Interpretation. When a reference is made in this Agreement to an Article, Section,
Schedule or Exhibit, such reference shall be to an Article or Section of, or Schedule or Exhibit
to, this Agreement unless otherwise indicated. Any word contained in the text of this Agreement
shall be read as the singular or plural and as the masculine, feminine, or neuter as may be
applicable or permissible in the particular context. Unless otherwise specifically stated, the word
"person" shall be taken to mean and include an individual, partnership, association, trust,
company or corporation.

I

9.03 Severability of Provisions. If any provision of this Agreement or its application to
any person or entity or in any circumstances shall be invalid and unenforceable, the application
of such provision to persons and in circumstances other than those as to which it is invalid or
unenforceable and the other provisions of this Agreement, shall not be affected by such
invalidity or unenforceability.

9.04 Delivery of Notices Under Agreement. Any notice, direction or instruction
required by this Agreement to be given to the Company or the Trustee shall be deemed to have
been properly given when delivered by personal service, mailed, postage prepaid, by registered
or certified mail, to the person to be notified as set forth below:

If to the Company:

Entergy Nuclear Vermont Yankee, LLC
c/o Entergy Nuclear Operations, Inc.
440 Hamilton Avenue
White Plains, NY 10601
Fax No.: 914-272-3205
Attention: Chief Operating Officer

with a copy to:

Entergy Nuclear, Inc.
P.O. Box 31995
Jackson, MS 39286-1995
Attention: Assistant Secretary

If to the Trustee:

Mellon Bank, N.A.
500 Grant Street, Room 1320
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Pittsburgh, PA 15258
Attention: Mr. Glen Metzger

The Company or the Trustee may change the above address by delivering notice thereof in
writing to the other party.

9.05 Alterations and Amendments.

(a) The Trustee and the Company understand and agree that modifications or
amendments may be required to this Agreement, and to the exhibits hereto, from time to time to
effectuate the purpose of the Master Trust and to comply with Applicable Law, Applicable Tax
Law, any Order, any changes in tax laws, Regulations or rulings (whether published or private)
of the Service and any similar state taxing authority, and any other changes in the laws
applicable to the Company or the Station. This Agreement, and the exhibits hereto may be
altered or amended to the extent necessary or advisable to effectuate such purposes or to comply
with such Applicable Law, Applicable Tax Law, Order or changes.

(b) Except as provided in clause (a) and (d) of this Section 9.05, this
Agreement, and the exhibits hereto, may be amended, modified, or altered for any purpose
requested by the Company so long as such amendment, modification, or alteration does not
affect the use of the assets of any Fund to pay the costs of Decommissioning. Notwithstanding
the foregoing, this Agreement shall not be amended so as to violate Code Section 468A or the
Regulations thereunder, as amended from time to time.

(c) Any alteration or amendment to, or modification of, this Agreement or an
exhibit hereto must be in writing and signed by the Company and the Trustee. The Trustee shall
execute any such alteration, modification, or amendment required to be executed by it and shall
accept and be governed by any amended, modified or altered schedule delivered to it but shall
have no duty to inquire or make any investigation as to whether any amendment, modification or
alteration is consistent with this Section 9.05.

(d) Notwithstanding anything in this Section 9.05 to the contrary, this
Agreement cannot be amended in any material respect without (30) days' prior written notice to
the NRR Director; provided, however, that if the Company receives prior written notice of
objection from either the NRR Director or the Nuclear Safety Director, as appropriate, no such
material amendment, modification or alteration shall be made.

(e) Notwithstanding anything in this Section 9.05 to the contrary, no
amendment, modification or alteration of this Agreement shall become effective unless the
Company shall have provided at least thirty (30) days' notice to the State of Vermont Public
Service Board and the State of Vermont Department of Public Service (or their successors, if
any) of its intent to amend, modify or alter this Agreement. In addition, the Company shall not
amend, modify or alter any of the terms of Sections 5.01 and 5.02 without the prior approval of
the State of Vermont Public Service Board.
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9.06 Successors and Assigns. Subject to the provisions of Sections 2.09 and 6.01, this
Agreement shall be binding upon and inure to the benefit of the Company, the Trustee, and their
respective successors, assigns, personal representatives, executors and heirs.

9.07 Governing Law; Jurisdiction; Certain Waivers.

(a) This Agreement, the Master Trust and all questions pertaining to their
validity, construction, and administration shall be interpreted, construed and determined in
accordance with the internal substantive laws (and not the choice of law rules) of the
Commonwealth of Pennsylvania to the extent not superseded by federal law. All actions and
proceedings brought by the Trustee relating to or arising from, directly or indirectly, this
Agreement may be litigated in courts located in the Commonwealth of Pennsylvania and the
Company hereby submits to the jurisdiction of such courts. The Company and the Trustee
hereby waive the right to a trial by jury in any action or proceeding brought hereunder.

(b) To the extent that, in any jurisdiction, the Company has or hereafter may
acquire, or is or hereafter may be entitled to claim, for itself or its assets, immunity (sovereign or
otherwise) from suit, execution, attachment (before or after judgment) or any other legal process
brought by or on behalf of the Trustee and arising with respect to this Master Trust or the
Trustee's functions hereunder, the Company irrevocably agrees not to claim, and hereby waives,
such immunity.

9.08 Accounting Year. The Master Trust shall operate on an accounting year that
coincides with the calendar year, January 1 through December 31.

9.09 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be an original, with the same effect as if the signatures thereto and hereto
were upon the same instrument.

9.10 Decommissioning Liability. Nothing in Agreement or in any supplement to this
Agreement is intended to impose any responsibility on the Trustee for overseeing or paying the
cost of the Decommissioning of the Station, other than the disbursement of funds in accordance
with Article IV.
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9.11 Limitation on Liability of Trustee. Notwithstanding anything in this Agreement
to the contrary, the Trustee shall not be responsible or liable for iti failure to perform under this
Agreement or for any losses to the Funds resulting from (a) any event beyond the reasonable
control of the Trustee, its agents or subcustodians, including but not limited to nationalization,
strikes, expropriation, devaluation, seizure, or similar action by any Governmental Authority, de
facto or de jure, or (b) enactment, promulgation, imposition or enforcement by any such
Governmental Authority of currency restrictions, exchange controls, levels or other charges
affecting the Funds' property, or (c) the breakdown, failure or malfunction of any utilities or
telecommunications systems, or (d) any order or regulation of any banking or securities industry
including changes in the market rules and market conditions affecting the execution or settlement
of transactions, or (e) acts of war, terrorism, insurrection or revolution, or (I) acts of God; or any
other similar event. This Section 9.11 shall survive the termination of this Agreement.

9.12 Representation. The Company and the Trustee hereby each represent and warrant
to the other that- it has full authority to enter into this Agreement upon the terms and conditions
hereof and that the individuals executing this Agreement on its behalf have the requisite
authority to bind the Company and the Trustee to this Agreement.
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IN WITNESS WHEREOF, the Company and the Trustee have set their hands and seals
to this Agreement as of the day and year first above written.

ENTERGY NUCLEAR VERMONT
YANKEE, LLC

By:_______
Name: Steven C. McNeal
Title: Vice President and Treasurer

Attest: <MC&L~.C j~
Name: Michael A. Caruso
Title: Assistant Treasurer

MELLON BANK, N.A., as Trustee

By:________________
Name:

214arne:Gl 4 (W'K i?1+zy
Title- 

AVP

S-I
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STATE OF LOUISIANA )
) ss:

PARISH OF ORLEANS )

I, iC _.Y)'44Y, a Notary Public in and for the aforesaid jurisdiction, do hereby certify
that Steven C. McNeal and Michael A. Caruso, who are personally known to me to be the
persons who executed the foregoing Entergy Nuclear Vermont Yankee, LLC Master
Decommissioning Trust Agreement, personally appeared before me in the aforesaid jurisdiction,
and as Vice President and Treasurer and Assistant Treasurer of ENTERGY NUCLEAR
VERMONT YANKEE, LLC, and by virtue of the power and authority vested in them,
acknowledged the same to be the act and deed of ENTERGY NUCLEAR VERMONT
YANKEE, LLC'and they executed the same as such.

Given under my hand and seal this of July, 2002.

State of Lfsiana

My commission is for life
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COMMONWEALTH OF PENNSYLVANIA )
)ss:

COUNTY OF________ )

.,,,, .•,,, ,Notary Public in and for the aforesaid jurisdiction, do hereby certif
that -- , 7- T.,_ and GAQ1 '. -- ,r ,who are personally known to me
to be the persons who executed the foregoing Entergy Nuliar Vermont Yankee, LLC Master
Decommissioning Trust Agreement, personally appeared before me inW the aforesaid jurisdiction,

and as \',•,C& a '- - and K,ý-. \2. \NV-k.i IMELLON BANK, N.A.,
and by virtue of the power and authority v~ted in them, acknowledged the same to be the act
and deed MELLON BANK, N.A., and they executed the same as such.

Given under my hand and seal this 3 Vday of July, 2002.

ýIot Public
Commonwealth of Pennsylvania

My commission expires C- . "? , ,.:O .•

Notarial Seal
Juiie Ann Mosco, NWtary Pu~bic

Pittsburqh, Ailegheny tounty
My Commission Expires Oct. 13, 2003

Mernber, Penrisyurflia BAss5a5-on oW. Nd.arieS
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EXIMIT A

PERMITTED INVESTMENTS

Permitted investments for both the Qualified Fund and the Nonqualified Fund(s).shall be
any investments in Investment-Grade Securities permitted by Applicable Law; provided that,
subject to clarification, if any, by the NRC, investments in securities settled or safekept outside
of the United States shall be prohibited and provided further that investments in the securities or
other obligations of Entergy Corporation and its affiliates or subsidiaries, successors or assigns
shall be prohibited. In addition, except for investments tied to market indexes or other non-
nuclear sector mutual funds, investments in any entity owning one or more nuclear power plants
are prohibited. Permitted investments include investments tied to market indexes, mutual funds
or common trust funds which may hold securities issued by Entergy Corporation, its affiliates
and subsidiaries.

/
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EXHIBIT B

DECOMMISSIONING CERTIFICATE NO.

The undersigned Authorized Representative of Entergy Nuclear Vermont Yankee, LLC, a
Delaware limited liability company (the "Company"), being duly authorized and empowered to
execute and deliver this Decommissioning Certificate, hereby certifies that payments in the
amounts and to the payees listed below are for obligations duly incurred by the Company for the
Decommissioning of the Vermont Yankee Nuclear Power Station under Applicable Law or for
Spent Fuel Costs or Site Restoration Costs or Docket 6545 Decommissioning Activities, to the
extent permitted by the Master Trust, and hereby directs the Trustee of the Entergy Nuclear
Vermont Yankee Master Decommissioning Trust, pursuant to Article IV of the Master Trust
Agreement to pay to each payee listed, including the Company if so listed, (Payees) in Exhibit 1
hereto, the amolints set forth therein, and certifies that the payments requested are proper
expenditures of the Master Trust.

Accordingly, request is hereby made that the Trustee provide for the withdrawal of
$_ _from the (Qualified/Nonqualified) Fund [and Subaccount(s)] in order to
permit payment of such sum to be made to the Payees. You are further requested to disburse such
sum, once withdrawn, directly to such Payees in the following manner:. [CHECK/WIRE
TRANSFER/ E] on or bef9re _, 20_.

ENTERGY NUCLEAR VERMONT
YANKEE, LLC

By:
Name:
Authorized Representative

Exhibit B-I
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EXHIBIT C

CROSS-TRADING INFORMATION

As part of the cross-trading program covered by the Exemption for the Trustee and its
affiliates, the Trustee is to provide to each affected Trust the following information:

1. The existence of the cross-trading program

The Trustee has developed and intends to utilize, wherever practicable, a
cross-trading program for Indexed Accounts and Large Accounts as those terms
are defined in the Exemption.

Ii. The "triggering events" creating cross-trade opportunities

In accordance with the exemption three "triggering events" may create
opportunities for cross-trading transactions. They are generally the following (see
the Exemption for more information):

A. A change in the composition or weighting of the index by the independent
organization creating and maintaining the index;

B. A change in the overall level of investment in an Indexed Account as a
result of investments and withdrawals of the account's opening date,
where the Account is a bank collective fund, or on any relevant date for
non-bank collective funds; provided, however, a change in an Indexed
Account resulting from investments or withdrawals of assets of the
Trustee's own plans (other than the Trustee's defined contribution plans
under which participants may direct among various investment options,
including Indexed Accounts) are excluded as a "triggering event"; or

C. A recorded declaration by the Trustee that an accumulation of cash in an
Indexed Account attributable to interest or dividends on, and/or tender
offers for, portfolio securities equal to not more than 0.5% of the
Account's total value has occurred.

Ill. The pricing mechanism utilized for securities purchased or sold

Securities will be valued at the current market value for the. securities on
the date of the crossing transaction.

Exhibit C-1I
L1BC11548679.7



Equity securities - the current market value of the equity security will be the
closing price on the day of trading as determined by an independent pricing
ser-vice; unless the security was added to or deleted from an index after the close
of trading, in which case the price will be the opening price for that security on
the next business day after the announcement of the addition or deletion..

Debt securities - the current market value of the debt security will be the price
determined by the Trustee as of the close of the day of tading according to the
Securities and Exchange Commission's Rule 17a-7(b)(4) under the Investment
Company Act of 1940.

Debt securities that are not reported securities or traded on an exchange will be
valued based on an average of the highest current independent bids and the lowest
current independent offers on the day of cross-trading. The Trustee will use
rIasonable inquiry to obtain such prices from at least three independent sources
that are brokers or market makers. If there are fewer than three independent
sources to price a certain debt security, the closing price quotations will be
obtained from all available sources.

IV. The allocation methods

Direct cross-trade opportunities will be allocated among potential buyers
or sellers of debt or equity securities on a prorata basis. With respect to equity
securities, please note the Trustee imposes a trivial share constraint to reduce
excessive custody ticket charges to participating accounts.

V. Other procedures implemented by the Trustee for its cross-trading practices

The Trustee has developed certain internal operational procedures for
cross-trading debt and equity securities. These procedures are available upon
request.

Exhibit C-2
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EXHIBIT D

DECOMMISSIONING REQUIREMENTS

Upon Completion of Decommissioning (as defined below) of the Station, any
Excess Funds remaining in the decommissioniiig trust funds transferred from
VYNPC or the VYNPC Trust Funds pursuant to the Purchase and Sale
Agreement, including any gains, losses or fees on the trust funds while held in a
fund hereunder ("transferred trust funds') shall be distributed in accordance with
the terms hereof The Completion of Decommissioning is defined for the
purposes of this Exhibit D as plant dismantlement and decontamination to NRC
standards plus the completion of additional activities agreed to or imposed in the
course of Docket No. 6545 before the Vermont Public Service Commission or
pursuant' to any subsequent law or proceeding, but excluding spent fuel
management and any site restoration ("Docket 6545 Decommissioning
Activities"). Completion of Decommissioning shall be deemed to have occurred
for purposes hereof notwithstanding that the Company may choose to re-use the
Site, and portions of existing structures, systems and components, and that spent
fuel is not removed from the Site. Site restoration shall mean that, once the Site is
no longer used for nuclear purposes or non-nuclear commercial, industrial or
other similar uses consistent with1 the orderly development of the property, the
Site will be restored by removal of all structures and, if appropriate, regrading and
reseeding the land.

Return of Excess Funds in accordance with the second following paragraph, shall
occur following the earliest of (i) the date Completion of Decommissioning has
occurred and the Company has satisfied all of its responsibilities for spent fuel
management and site restoration or (ii) the date on which Completion of
Decommissioning occurs and any of the following occur: (x) settlement between
the Company and the US Department of Energy ("DOE") with respect to spent
fuel management responsibilities for the Station, (y) final resolution of litigation
by the Company against DOE with respect to spent fuel management
responsibilities for the Station. or (z) satisfactory performance by DOE of its
spent fuel responsibility with respect to the Station.

Excess Funds shall mean any funds remaining in the transferred trust funds
following the Completion of Decommissioning, less those funds necessary for
management of spent nuclear fuel (including reasonable contingencies for delays
in removal of the spent fuel from the Site, or cost overruns associated with the
storage or removal of the spent fuel) (the "Spent Fuel Costs") and site restoration
costs not otherwise payable by the federal government in accordance with (x), (y)
or (z) above (the "Site Restoration Costs"). Excess Funds shall not include any
amounts contributed by the Company after the date of this Agreement pursuant to
Section 3.01, or any amounts of net income in respect of such amounts, all of
which amounts are to be distributed to the Company upon liquidation of the assets
of the Master Trust.
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Subject to the assignment provisions of Section 5.03 of the Master Trust, the
Excess Funds remaining shall be paid to VYNPC for the benefit of electric
consumers in pro rata shares in proportion to the stated ownership percentage of
the Sponsors set forth on Exhibit E. In the event V`YNPC shall have ceased.to
exist at the time Excess Funds are to be distributed as provided above, the
Company shall notify the State of Vermont Public Service Department and the
state public utility commission or comparable regulatory body, that either
presently exercises or formerly exercised rate regulation authority over each
Sponsor which is entitled to a distribution, that the pro rata share of Excess Funds
is available. Upon compliance with the instructions of each such state public
utility commission or comparable regulatory body, the Company and the Trustee
holding such funds shall have no further obligation with regard to the Excess
Funds or their distribution.
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EXHIBIT E

Central Vermont Public Service Corporation 35.0%
Green Mountain Power Corporation 20.0%
New England Power Company 22.5%
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%
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EXHIBIT F

Mellon Bank, N.A.
500 grant Street, Room 1320
Pittsburgh, PA 15258
Attn: Mr. Glen Metzger

Dear Mr. Metzger:

Reference is mdde to the Entergy Nuclear Vermont Yankee, LLC Master Decommissioning
Trust Agreement for Vermont Yankee Nuclear Power Station dated July _, 2002. Pursuant to
Section 5.03 of such Master Trust, the undersigned hereby notifies you that it has irrevocably
assigned its right to receive "Excess Funds" under the Master Trust to , its
successors and assigns.

[Sponsor]

/,i t -
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