New Hampshire
' Ted C Feigenboum

Chiel Executive Officer

NYN-91005

January 15, 1991

United States Nuclear Regulatory Commission
Washington, D.C. 20558

Attention: Document Control Desk
References:  (a) Facility Operaiing License No. NPF-86, Docket No. 50-443

(b) Application to Amend Facility Operating License No. NPF-86 (0
Authorize North Atlantic Energy Service Company to Act as Managing
Agent for Seabrook Station, Unit No. 1 dated November i3, 1990

(¢) Letter dated December 26, 1990 from E. J. Leeds (NRC) to T, C.
Feigenbaum

Subject: Supplement 1 to Application (o Amend Facility Operating License No. NPF-
86 to Authorize North Atlantic Energy Service Company to Acl as Managing
Agent for Seabrook Station, Unit No. 1

Gentlemen:

New Hampshire Yankee (NHY) hereby supplements the Application filed on November
13, 1990 in the above Docket [Reference (a)]. Certain terms defined in the Application
[Reference (b)) are used herein with the meanings there provided

This Supplement responds to your letter of December 26, 1990 [Reference (c}} in
which you requested amplification of the Application "to clarify NAESCO's role in the
marketing of energy produced by Seabrook." The original Application, urder the heading
of "Antitrust Considerations”, made only the factual statement aboul marketing because o
the licensees/applicants it was clear that NAESCO could never venture into energy marketing,
Therefore, it did not seem necessary to underscore this point.  This oversight is horeby
remedied.

As explained in the Application, the trasfer of Managing Agent responsibiiities (o
NAESCO is an integral part of the reorganization plan, g, the Joint Plun, confirmed by the
Bankruptey Court in the proceeding relative to PSNH. NAESCO's sole purpose under the
Juint Plan is to funztion as the entity licensed by the Commission to "manage, operate and
maintain® Seabrook Unit 1 on behall of its owners, the other licensees, As such the
organization of NAESCO as a New tfampshire corporation and public utility under New
Hampshire law has been approved by the New Hampshire Public Utilities Commission
(NHPUC), That NHPUC authorization of NAESCO is explicitly limited "to the management,
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United States Nuclear Regulatory Commission January 15, 1991
Attention: Document Control Desk Page three

NHY submits that this proposed condition 2.H. will assure the Commission of direct
control over NAESCO and the licensees with respect to the energy marketing issue.

NHY has performed a safety evaluation on the proposed Supplement 1 to the
operating license amendment provided herein and has determined that it does not involve
an Unreviewed Safety Question pursuant to 10CFR50.59, NHY has also determined that
the conclusions reached in the analysis of the Application against the criteria of 10CFR50.92
remain valid and that the proposed supplement does not involve a Significant Hazards
Consideration,

Supplement 1 to the Application has been reviewed and approved by the Station
Operating Review Committee and the Nuclear Safety Audit and Review Committee.
If you have any questions, please contact Mr. Terry L. Harpster, Director of Licensing
Services, at (603) 474-9521, extension 2765,
Very truly yours,
’ {. /ﬂ/'(-t—"‘-s.
T AL felon L
Ted C. Feigenbaum

Enclosure(s)

TCF:AMC/act/ssl



United States Nuclear Regulatory Cemmission
Attention: Document Control Desk

CcC!

Mr. Thomas T. Martin

Regioual Administrator

United States Nuclear Regulatory Commission
Region 1

475 Allendale Road

King of Prussia, PA 19406

Mr. George L. lversen, Director
Office of Emergency Management
State Office Park South

107 Pleasant Street

Concord, NH 03301

Mr. Gordon Edison, Project Manager
Project Directorate 1.3

Division of Reactor Projects

U. §. Nuclear Regulatory Commission
Washington, DO 20555

Mr. Noel Dudley

NRC Senior Resident Inspector
P. O. Box 1149

Seabrook, NH 03874

January 15, 1991
Page four
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1. REQUESTED STRUCTURAL CHANGES

NU requests the following “structural approvals”’

under the Rate Agreanent and the Jeint Plan:

approvel of the commencenent of business by
NAEC and the new NU subsidisry which will
operate Seabrook referred to as *“NUOP* or
“NAESC,” as public utilities in Nev
Hampehire

approval of the transfer of PSNH's Seabrook
ir-erests (including land and fuel) to
NAEC

spproval of the nerger of Northeast
vtilities Acguisition Corperation
(*NUAC*) with and into PSNH.

NUAC will not engage in any public
utility business and NU does not seek
this comnission’s approval for its
commencenment ©f business pursuant to
374:22. NUAC will cease to exist when
the merger between NU and PSNH takes
affect,

approval of certain mortgages over present
and future property of PSNH and NAEC,

NAEC and NAESC are essential parties to successful

implenentation of the Joint Plan. Ex. NU §, Busch Prefiled

Direct Testinmony at 985.

PSNH in its ownership shere cof Seabrook over rights and

above and found to be in the public good.

obligations defined under the Seabrook Power Contract discussed

NAESC or NUOP will
have the sole purpose of replacing New Hampshire Yankee in the

managenment, operation and maintenance of Seabrook. NU

nanagenent of Seabrook discussed above was of paramount

importance in achieving the projected rate levels. NU

management of Seabrook will be conducted via NAESC and,

sccordingly, it will be in the public good to authorize NAESC

NAEC has the scle purpose of replacing
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to operate as a public Utility. This eauthorization would be
linited, as is Currently NHY's autherization to operate as a

Public utility, to the managemant, operation and maintenance of

the Seabrook project, and will not .extend to its functioning as
& franchised electric utility for the sale or distridution of ,
electricity. '

For similar reesons we Lprrove the transfer of PSNH'’s ;
Seabrook interest, including land &nd fuel, to NAELC, pursuant
O RSA 2374:30. The Joint Flan and the Rate Agreement cannot
function without this transier taking eftect, thereby |
facilitating the financing of the reorganization, minimizing
PSENH's capital costs and maximizing tax benefits. Tr. Apr. 11
At 62627 Tr. Apr. 30 at 23-28. The rights and obligations of
PSNH and NAEC will be defined pPrimarily under the terazs of the
Seabroock Power Contract which we have found to be in the public
good,

NU has also asked for approval of the nerger of NUAC
with and into PSNH. NUAC is the vehicle for effecting the
nerger between PSNH and NU and is therefore a vital part of the
raorganization process. As ws have discussed above, the merger

betveen NU and PSNE is of paramount iwportance to attainment of

the projected synergies and, ultimately, to contzinment of the
rate incresses to the %,5% projection and important to assure

that the public good will be served. For these reasons we find

that the derger of NUAC with and into PSNH is in the public

good and is hereby approved.
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MANAGING ACENT QPERATING AGREEMENT

This Managing Agent Operating Agreement (“Agreement’) 1s

made as of _ , 1991, between North Atlantic Energy
service Company, a corporation organized as a wholly-owned
gubsidiary of Northeast Utilities ("NU") and & public utility
organized under the lawe of the State of New Hampshire (the
"Operator"), and those signatories to the Joint Ownershlp
Agreement (as defined in the next paragraph hereof) which have
executed and delivered or which hereafter execute and deliver
thie Agreement (the "Signatories"). The Signatories which are
sagnatories of the Joint Ownership Agreement collectively with
the other parties which are now or from time to time hareafter
becone signatories of the Joint Ownership Agreement are

hereinatter roferred to as the "Participants"”.

WHEREAS, the Participants are the partice to the Agreament
for Joint Ownership, Construction and Operation of New Hampshire
Nuclear Units, dated May 1, 1873, as heretofore amended through
the Twenty-Third Amendment (which agreement as from time to time
amended is hereafter referred to as the "Joint Ownership
Agreement”), which sets forth their regpective zights and
obligations with respect to the nucliear electric generating
plant ("Seabzook Station" or the "Unit" or the "Plant" or the

"project") which the Particlpants have constructed in Seabrook,



ol

New Hampshire, consisting of unit one and all common facilities
("Seabrook 1") which is completed and unit two ("Seabrook 2")

which has been cancelled; and

WIERLAS, pursuant to the Joint Ownership Agreement and
actions taken by the Participants, management responsibility for
geabrook Station, subject to the limited oversight and direction
functions of the Executive Committee described in Paragraph 37 of
the Joint Ownership Agreement (the “BExecutive Committee"),
currently resides in Public Service Company of New Hamgshire
(“PENH"), acting through its New Hampshire Yankee Diviricn (the

‘Division"); and

WHEREAS, pursuant to a plan of reorganization for PENH filed
by Northeast Utilities Service Company in bankruptcy case No. 88~
0043 pending in the United States Bankruptcy Court for the
District of New Hampshire with respect to PSNH, it is
contemplated that PSNH will become a wholly-owned subsidiary ol
NU, and that PSNH's Ownership Share of Seabrook Station (the
"Seabrook Interest') will be transferred to a subsidiary of NU to

be known as ¥ *h Atlantic Energy Corporation ("NAEC"); and

WHEREAS, Paragraph 36.2 of the Joint Ownershlp Agreement
s the appointment by Participants owning %1% or more of

Jwnership Shares of Seabrook gtation of a managing agent to

ANV (AU OIMTa ' TV pren ¢L® ot Ttect Y8 80T
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act on behalf of all the Participants in the management of the
operations of the Seabrook Station, and it is intended that this
Agreement implement Paragraph 36.2 of the Joint Ownership

Agreement; and

WHEREAS, it is recognized that under the Joint Ownership
Agreement the Participants are each severally responsible for
their respective Ownership Shares of the costs of operating and
maintaining Seabrook 1 and of the ultimate diepoeition of
Seabrook 2 and are entitled to their Ownership Shares of the
capacity and electric energy producec by Seabrook lj and

WHEREAS, by order in File No. _+ the Securities and

Exchange Commission ("SEC") has approved and authorized, under
the Publie Utilities Holding Company Act of 1935 (the "Act"), the
organization and conduct of business of QOperator as a wholly
owned subsidiary of NU, a public utility holding company

registered under the Act; and

WHEREAS, Operator desiree to assume the responeibilities of
Managing Agent for Seabrook Station on behalf of the
participants and to perform sych responsibilitiaes and duties all
in acecordance with Prudent Utility Practice (as Jefined in

Paragraph 8.1 of the Joint Ownersh.p Agreement); and

NV G T IYTIa; Ty b e .,.” TR aT e P
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Operator's assumption of those responsibllities; and

WIIERBAS, it is the intent of the Operatlor and

. F & 5 F i~ no «aliable operat
gignatories to promote the safe, eifficlent and reliable opera
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maintenance of Seabr

WHEREAS, the Operator and the Signatories, which holc

-~ Vi 10 E2OC21% oof 1 O ,,:.‘-.».‘;
aggregate Ownership Shares totall’'ng 0.60821% of all Owne P
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| g of their A ment mad 8
hereinafter defined) the provisions ol their Agreement mace a
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THEREFORE,

sntalned

p Agroement

ame meanat § AL

9
'y

ded

ghall mean the United States Nuclieur
LEBLON ! ny governmental agency
werg thereoi
The term “Ni full =povex
perat sther Licenges

relating to Se R Bt Of by the NRC

term NRC Amendment ghall mean the amendment S

NRC License, which, inter ailia, designate Operator as

the entity technically mallifled to vperate Seabrook

of Effectivenesa” ghall mean 11:%9 p.n¢

i
day of the calendar month in which the NRC

Anendment, and any other federal, StaAte « local




ther Approvale NECessAary {o1
Agresement collectively

3

s\».*n

areament relates to the transfer and
Operator by the Partic]
ty with respect to the operation
1 under the NRC License and the
supervieion of Lthe disposition ~nf Sgsabrook
h has been cancelled and <handoned by the
participante, by appointing the Operator Aas
ging Agent pursuant to Paragraph 36

Ownerahip Agreement

The parties heretc aCO¢ 2@ As gsuch transfer
and delegation € mily ! ccomplished aite:

NRC Amendment I suec pecomeeg effeciive.

The parties agree to cooperate il good faith and

sse all reasonable efforts to obtacn, and not




the Japvance

oy ApPProvals

& Bmooth trant
ng of Lhis Agreemner
nefer and de)@

.,"\' 3 ¢

al

the exerclilee thereol

ve at the Time

rosasonable efforts L¢
afficient and reliable
manner in 4 ne (th all applicable safety
regquirements, including but not limited to the
8 and the other terms and
the NRL Licensen, T rulés and
regulations of the NRC, and any applicabic

issued Dby

The Operator shall use all reasonegble efforvs 1t
operate and mainta nit 4n & manner that

promote the satetly of workers at the Unit

pafety of “he genera. public; (b) promete




reliakls Unit performance, high Unit

evailability, & low forced outage rate and short
outage durations: (¢) eonform to all regulatory
requirements and binding industry standards: and
(d) conaistent with the goals described in the
foregoing clauses (a), (b) and (e¢), proeduce busbhbar
COSts 4p low as reasonably possible, through
control of operating and maintenance expenses and

restraint in the commitment of capital funds.

(b) On or as soon as practicable ufter the Time of
Effectiveness the Signatories will take the fcllowing
actions in order to implement the transfer of

authority contemplated herein:

(1) PENI shall effect the assignment to the Operator
of the responsibilities of the Division (as agent
for Participants) under all outstanding contracts
and agreements relating to Seabrook Station which
have heretofore been entered into by PENH or the
Division either expressly or implicitly on behalf
of all Participants and will cooperate with the
Operator in negotiating appropriate modifications
reflecting the shift of authority being

implemented hereby to any contracts relating to

tnnm MY RORN TNIa 1va gren ¢it c02 @ 1§11 180170
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(i)

Seabrook Station (such ae the NEIL insurance
pelicy) which are subject to reguirements which
pPreclude execution by, or agsignment to, the

Uperator as Managing Agent; and

Subject to the reasonable direction of the
Executive Coumittee, the Operator shall assume
responsibility on behalf of the Participants for
all property tax negotiations with local
communities relating to Seabrook Station
facilities as to matters arising after the Time

et Effectiveness.

3. Managing Agent

(a)

Commencing at the Time of Effectiveness and until the

expiration or termination of this Agreement, (i) the

Signatories, owning collectively 51% or more of the

Ownership Shares as required by Paragraph 36.2 of the

Joint Ownership Agreement, hereby designate the

Operator as Managing Agent of Seabrook Station under

the Joint Ownership Agreement on behalf of the

Participants, and (il) the Participants hereby employ

the Operator, and the Operator hereby agrees, (o

pevtorm Lthe engineering, operational and other

AN W OHN TN TV peen gLr 0028 gr et
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professional services and responsibilities of such
Managing Agent on behalf of the Participants, in
accordance with this Agreement and the Joint Ownership
Agreement. Subject to the provisions of this Agreement
which aseign cortain authority to the Pa— icipants
and/or the Executive Committee, the parties hereto
agree that, as Managing Agent, Operator shall have
complate and ultimate responsibility for day-to-day
management of the operation of Seabrook 1, including
those duties, functions, responsibilities,
prerogatives, discretionary right) and authorizations
to act on behal!l of the pParticipants which are
described in the Joint Ownership Agreement. Such
responsibllities, Llntex alid, inciude authority on all
oparational issues respecting Seabrook 1 to the extent
necessary Lo comply with the NRC License,
responsibility for all licensing actions with respoct
to Seabrook 1, and ultimate responsibility for the
effective implementation of the quality avsurance

program at Seabrook 1.

The QOperator shall promptiy advise the Participants of
its significant actions in discharging ite
responsibilities, consistent with Section 6 of this

Agreement .
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(¢) 'The Pariicipants shall approve or disapprove in
advance, by a vote of 51% or more of the Ownership
Shares, the Operator's selection of the senior on-site

manager for tha Plant.

(d) The Participants shall dpprove or disapprove in
aavance, by a vote of 51% or more of the Ownership
Shares, significant government affairs and public
relations policies pertaining to the plant,

(@) The Participants shall approve or disapprove in
Advance, by a vote of 51t or more of the Ownership
Shares, the incentive compensation programe and
aggregate payments associated therewith for Operator

personnel assigned te the Plant.

(f£) The Participants @xprescsly withhold from the Operator
any authority to market or broker the capacity or
energy produced by the Plant on their behalf, and
nothing herein shall be interpreted as delegating to

the Operator any such authority.
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Services

The Operator agrees to perform or cause to be performed all

the services and responsibilities assigned to it hereunder

in conformance with professional standards of care and

practice appropriste to the nature of the technical and

prefessional services involved and In accordance with

Prudent Utility Prectice (es defined in Paragreph 8.1 of the

Joint Ownership Agreement), including, but not llmited to:

(a)

(b)

selecting, employing, training and maintaining
sufficient personnel to staff Seabrook Station in
accordance with license and reguletory reguirements
applicable to the operation of Seabrook Station and to
provide or cause to be provided any sSupport services

for such activitles;

planning for nuclear fuel utilization at Seabrook 1 and
procuring on behalf of the Participants the requisite
nuclear fuel therefor, including arranging for all
stages of urenium processing, fuel design and
fabrication and eventual storage, transportation,
disposition and/or reprocessing of irradiated nuclear
fuel and the disposition of or use of reprocessed

material;
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(9) taking 8l)l other actions necessary in order to keep
Lhe Opsrating Licensee and Other necessary regulatory

permite in full force and effect.

Other then its responsibilities with respect to the
operation of Seabrook Station, in carrying out its
obligations as Xenaging Agent hereunder and under the Jeint
Ownership Agreement, the Operator may retain cr appoint a
service company or agent (which service company or agent
shall be affiliated with Operator) te act on behalt of and
perform the responsibilities of the Operator hereunder and
under the Joint Ownership Agreement, so long as such
appointment im consistent with the terms of the Operating
License and the rules and reqgulations of the NRC., No such
retention or appointment shall become effective unless the
&greement (8) between the Operator and any such service
company or agent has been approved by at leest three or more
Unaffiliated Participants, owning collectively 60V or more
of the Ownership Shares. The Participante sha'l not
withhold their approval of any such agreement if it is fair
and equitable to all affected parties.

S WL {\n--o. cren TR-RO 10

I TR T TR B TS T R A O |



-t

Contracting Autharity

In conformity with the paragraphes § and 10 of the Joint
Ownership Agreement and subject to Section 3 of this
Agreement aud this Seciion %, the rarticipants hereby
authorize the Operator, as Managing Agent for the
Participants, to entar inte, and te execute and deliver,
such contracts with third parties for design, engineering,
construction and technical suppert services or for insurance
tor Seabrook Station or for the purchase of materials,
equipment, and nuclear fuel for Seabrook Staticn and for the
acquisition of interests (other than title) in real estate
essuntial to Seabrook 1, as the Operator deems necessary and
prudent, provided that su ' contracts shall expressly
provide that the Participants are severally liable in
proportion to their regpective Ownership Shares, end neither
Jointly nor jointly and severally liable thereon; and
provided, further, that such contracts shall provide for
title to any such property which becomes a fixture or
integral part of Seabrook Station to pass to the respective
Participante in proportion to their respective Ownership
Shares. Without limiting the generality of the foregoing,
the Participants intend that this authorization includes
authority to enter intc operating leases for automobiles,

equipment and other facilities necessary, in the Operator's



opinion, to the operation of Seabrook Station or to the
proper performance of the Operator s reeponsibilities
hereunder. The Operator will use its best efforte to
negotiate contracts that do not include provieions for
indemnification and/or payment of special and consequential
damages to third parties. Tn the event that the Operator
finds it neceseary to include one or more such provisions,
it shall, to the extent practicable, advise the
Participantes of cuch condition in advance of the execution
of such agreement. In any event the Operator ghall promptly
advise the Participants of the inclusion of such

provision(s) after the execution of such agreement (s) .,

The Operator, without the prior approval of the Executive
Committee, shall not enter into an agreement related to
Seabrook Station with a vendor, contractor or consultant
that would require the Operator to refuse to furnish any
Seabrookerelatea information that could be requested by a
Participant on the basis that such vendor, contractor or
consultant claims such information to be proprietary,
provided that such agreament may provide that any
Participant which wighes to obtain any information treated
as confidential or proprietary by a vendor, contractor or
consultant shall sign an appropriate nondisclosure agreement

requested by such vendor, contractor or consultant.
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Major contracts and material modifications te such

contracts for a) nuclear fuel and fuel services (excluding
short-term spot market purchases); b) employment contracts
with Seabrook Station pergonnel (excluding union labor
contracts); ) contracte having a dollar value exceeding $10
million and either presenting signlficant liability issues
Or presenting long-term (at loast two Years) political,
regulatory or public relations policy issues; and d) the
acquisition of interests (other than title) in rea) estate
@osential to Seabrook 1 shall not be executed unless
approved in advance by Participante owning collectively 514
Or mere of Lhe Ownership Shares. The criteria governing the
types of major contracts requiring prior spproval by the
Participante, in addition to those specifically ldentified
herein, may be reasonably expanded from time to time by the
Executive Committee. Such additional major contracte shall
be of the same magnitude and importance to Seabrook Station
as those described above.

The Participants and Operator agree that, whether or not the
Operator fulfills its obligation to provide that the

several liabllity of the Participants {e referred to
therein, the Participants shall be severally liable, and
neither jointly nor jointly and severally liable, for their




respectivi

articipante nc
L on the &t
matters regard

t shall endeavor,

the QOperator of the

‘pant tor discuss

meet 1ng the Qperator
soven days in esdvance, a

\

which shall include, but

ant's operation since

he Participants;
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(4d1)

(dv)

(v)

(vi)

«l§-

A summary of Plant shutdowns end unusual load
reductions gince the last meeting of the
Participants;

The status of mejor capital projects (the
criteria governing the projects to be reviewed
shall be reaso’ ably established from time to time
by the Executive Committee);

A summary of any NRC, U.S. Bnvironmental
Protection Agency, Nevw Hampshire Department of
Environmental Pretection, or OSMA violations, and
the Operator's response thereto, since the last

meeting of the Participants;

A liet of the NRC elevated enforcement actions
including confirmatory action letters, enforcement
conferances and NRC-roguested managenent

conferences

A summary of new significant industry concerns
that have a high potential impact on the Plant
that would result in significant increased costs

or a Plant shutdown;
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(vil) A summary of najor exposure items for the upcoming

refueling outage;

(vidd) A list of other issues that the Qperator believes
should be brought to the Participants' attention,
0.9., related federal, state or local specific

iepuen;

(i%) A summary cf any event at the Plant declared by
the NRC to have been an Abnormal Queurronce;

(X) A report on industriai safety, including status of
the lost-time accident incidence rete since the

last meeting and the beginning of the year; and

(x1) Other items which the Executive Committee ehall,

from time to time, reasonably request,

At the Participants’ meeting, the officer of the
Operator with operational responsibility for the Plant
shall give a presentation on the significant items
contained in the written operational yeport, as well ae
the current status of the Plant. The officer will alse
brief the Participants on the results of evaluations



t2n

(e)

and assessments of the Vlant by the Institute of
Nuclear Power Operations ("INPQ"), since the last

meeting of the Participants,

For each Quarterly Participants’ meeting, the Operator
shall distribute, at least seven days in advance, a
written financial report which shall include, but not

be limited to, the following:

(1) Actusl operating expenses for the prior quarter
and year-to-date comparing same to the approved
budget. (The Operator shall explain, in detoil,
all line (tem expenses which are budgeted to be
greater than It of the approved operating budget
and which are at variance from the Approved
budget by greater than 10%. Each report shall
identity actual expenditures not within the
‘pproved budget and actual withholding of
expenditures which have been approved, )

(11) A projection as to any significant year-end
variances from the approved budget. (The Operator
shall explain, in detail, &ll line item
expenditures which are budgeted to be greater than
1% of the approved operating budget and projected

2 Al
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(d)

to be at variance from the approved budget by
greater than 10%. The Operator shall also explain
whether the total level of operating or capital
expenditures is expected to exceed the respective
approved budget by 5%. Each report shall identify
proposed expenditures not within the approved
budget or proposed withholding of expenditures
which have been approved,); and

(411) Other items which the Executive Comuittee shall,

from time to time, reasonably reaques+

Between the guarterly Participants' meetings, the
Operator shall distribute, on a timely basis,
operational information which shall include, but not

be limited to, the following:

(4) A copy of the NRC Systematic Assessment of
Licenseo l'erformance ("SALP") report, or
equivalent, and the Operator's response thereto.
(Copies of SALP reports are to be provided as so»n

as reasonably possible after they are releascd to

the public by the NRC.);
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(14) A copy of the year and INPO performance indicetor
report, or eguivelent, for the Plant;

(441) A copy of the Plant's post refuel outage report;

(iv) A description of any event which results in a
Plant shutdown or could extend & refueling

shutdown by greater than two veeks;

(V) A copy of the NRC report for any NRC vieolations
in Severity Levels I, 1I, or I, and the
Operator's response thereto;

(Vi) A copy of any NRC Feport containing & pio :sed

civil penalty enforcement action; and

(vii) Other items which the Executive Committee may,

from time to time, reasonably regquest;

(@) Between the quarterly Participants' meetings, the
Operator shall distribute, on a timely besis,
financial informatien which shall include, but not be
1Lhitod to, the dowing1
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(4)

(id)

4.

Monthly reports which will enable each Participant
to meet i{ts accounting, staetieticel, and

financial disclosure requirvements, including the
requirements of any reguiatory bodies having
Jurisdiction over such Participant., (The Operator
vhall provide guch accounting information in
electronic format (i.e., magnetic tape or
diskette) for those Particlpants which
specitfically reguest guch, Subject to Section
7(a), covering the cost of providing additional
information, if any Participant shall reasonably
request accounting or other information required
by this Section € in a special or differant
tormat, such reguest shall be granted to Lhe
extent practicable.); and

Other items which Lhe Executive Committee shall,

from time to time, reesonably request.

Notices of an Unusual Event, Alert, £ite Area

Emergency, or General Fmergency (as such terms are

defined in the Emergency Plane for the Plant) shall be
distributed by the Operator to the Participants
immediately according to the Emergency Notification
Procedures acdopted by NEPEX, or equivalent.



(9)

(h)

280

The Operator shall report o the Participante, no less
than guarterly, on the status of all docommxoiionxng
trust funds end all activity aspociated therewith, At
least annually, consistent with the timing vf the
sctivities of the Now Hampshire pecommivgioning Finance
comuittee, or iLe eguivalent, the Operator shall issue
e written report to the Participants on the performance
of the investment manager/trustee, as well as the

ppecific investments comprising each trust fund.

By the end of the first quarter ot each year, the
Operator shall furnigh each Participant with a
detalled list of insurance policies in effect for the
plant. Such list shall identify the insurer, coverage
amounts, deductibles, premiums and other relevant
information. To the extent that premiums on policies
providing coverage for facilities other than the Plant
are allocated to the Plant, the Operator shall so
jcentify and fully document the basis for such
allocation. The Operator shall promptly notify each

participant of any material adverse change to any

peliey.
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(4)

(3

(%)

w26

Upen the exacution of an appropriate confidentiality
agreement between the Operator and an individual

partic want, the Operater will provide such rarticipant
with copies of all evaluations and assessnents of

Seabrook Station and the Operaior by INFO.

The Operator shall report to the Participants, no lese
than goarterly, on tha gtatus of any material
litigat.on invelving possible liability of all of the
participants in the project pefore any Federal or state

court or administrative agency.

gemiannually, the Operator will turnish Lo the
participants data showing actual performance for the
plant compared to estinates and goals contained in the
approved Annual Seabrook Plan as described in Section B

of this Agreement.

7.  Acgess %0 InfOTMALLSD

(&)

Each Participant shall have the unrestricted right to
all information relating to Seabrook Station including,
but not limited to, records and corregpondence within
the control of the Operator, and any service company or

agent retained or appointed pursuant to gection 4 of
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this Agreement, wherever located except for information
which is a) protected by law, b) restricted by contract
with third parties, or ©) deemed commercially sensitive
by such service company ©OF agent. ! regquested
informition is restricted by contract with third
parties, the Operator, and such service company OF
agen’,, will use its best efforts to obtain the consent
of third parties to disclose confidential information
Lo Participants, with the understanding that
participants may be required to sign a non-disclosure
agreement. For information which is considered
commercially sensitive to a service company or agent
appointed or retained by the Operator, upen the request
of one or more Participants, such service company OX
agent shall allow for its review by an independent
third party, selected by the parties involved (other
than the Operator and such service cumpany or agent)
and acceptable to the Operator (provi fed that the
Operator may not unreasonably withhold its acceptance)
to determine, using an informal, simplified procedure,
whether the information in question is commercially
sensitive. In any event, if reasonable under the
circumsiances, the Operator may require a Participant
to sigr a . ondisclosure agreement covering information

that it considers commercially sensitive.
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(b)

29

committee, shall be paid for by the Participant(s)
requesting such information. The Operator, in
consultation with the Executive Committee, shall
develop & restonable standard by which it will
determine how and when & Participant ig to be charged

tor informetion regquested.

subject to the limitations set forth eleevhere in this
gection 7 any information relating to Seabrook statlon
ghell be provided to any Participant requesting it,
with the understanding that the Participant may he
requiced to pay for the cost of providing it in the
vlreumstances described in the preceding paragreph.

Without limiting the generality of this Sectlon 7, any
Participant or the Executive Committee may request an
audit of the accounts and records of the Operator, al
its offices, at reascnable times, by an independent
cortified accountant or other representative of the
Participant (s) reguesting the audit; provided however
that, absent extraordinary circumstances, and subject
to the rights of the Participants under Section 18
(Arhitration) of this Agreement, & full-scope audit
shall not be performed at the request of the Executive

Committee or one or mere Pacticipants not atfillated
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onnection with an a

the audit shall be & located amony

ticipants in accordance with the decision oOf

Lrator.

h Participant shall De notified by the QOperator

{

fficiently in advance, or exit interviey meelings

h INPO, On ¢ evaluation wort, and the NRC,
lts SALP report and enforcement conferences.
Representatives ol any participant may attend such

meetings ap obuorvers

Each Participant shall have Tne right t© have ii®
representatives visat the Plant, tour facilities,

CtLi0N (&)

inspect project recorcs (subject toO
hereof) and obgerve FPlant activilies, orovided thet

these activities will not interiere with the operation

{ the Plant, Plant safety or security. such
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representativor shall comply with all applicable ruies
and rogulations in effect at the Plant whether impueed

by governmental authority or by the Operator.

Bayieuls Hudaets

(&)

All services rendered by the Operator, Or by a service
company or agent retained or appointed pursuant to
Section 4 of thie lgreement, under thia Agreement will
be at actual comt theveof, fairly &nd equitably
ulloceted and calculated, all consistent with the
requirements of the Act and the rules sad regqulations
and orders thereunder. Dizect charges will be made ror
gervices vhere a direct allocatien af cost is possible.
Charges not directly assignable shall be determined and
allocated on a reassonable and sguitable basis in
accordance with PUHCA requirements and as approved by
the Executive Committee, which approval shall not be
unreagonably withheld., The Operator shall cburain
Executive Committee appzuval, which approval shall not
be unreasonably withheld, of .he methodology utildred,
as well as changes thereto, for ailocating copts to the
project, prior to the tmplementation o©f such
methodelogy. Such ailocation methods will be
appropriately documented and availabla for review by
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vorutive salaries and fzinge beipfits pald by the

peraton the employee wages and Latiellls palid D) the
o oatey, the inpurance expenses inCurred pursuant

tion § of this Agreement, and othel geaneral overnead

exp ‘eue incurred by the Operatol “he Operator shall

Ko smplerte Aand accurate accounts : @ recelipts anc

axts (1 11t ‘o8 hereunder in accordance with the rules and

rey Ations f the Securities and Exchi "qe Conmisaior
and the Uniform System of Accounts presc 'l z

L Federal
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Public
Act, as amended from time to time (Or Mu'H
inile. accounts as may hersafter bacome approg te

T

,crediy ‘ter the "Uniform System of Accounes” ).
T™he Vasticipants shall pay the Orerator tor All
rafect costy and uxpenseg incurred by the Qperetor in
I ¥ ]

cenrdance with the Joint Ownership Agreement

11 o h calendar year during the term hereof,

such year which beging aliter

the Operator shall prepare

ve Committee (with copies <

owing budget information:




by November 1 of each calencar yoar!

(A a detailed estimated budg {or operating
and mairtenance expoanses, disposal costs of
nuclear fuel, and any other funding
requirements not contained in (4)( below,

in a reagcnable format gselected by the

Executive Committee, {or the succeeding

calendar year (the "Proposed Annual QOperating

Budget" )y

a sixeyear forecast of capital oxponditures,
including a detailed budget of expenditures
for construction activitier (plant additions
and removals), and procurement of nuc.ear
fuel for the succeeding calendar year (such
capital budget for the gsucceeding calendar
yexr being herein called the “"Proposed Annual

Capital Budget"); and

a proposed annual plan which shall
comprehensively address all operaeting goals
and objectives for the Plant and its etaff

("Proposed Annual Seabrock Plan") and the




e

bagis thereof and shall include any planned
changes in the authorized srtaffing level for
the Plant; and
{i) by June 1 of the gubsequent year, a tive-year
forecast of all expenditures defined in (J A
above, including a preliminary deteiled cstimated
budget for the succeeding calendar year for
expenditures defined in (4)(A) and (1)(B) above
using a reasonable format se ected by the
Executive Committee and a flive-year plan for the
management of radiocactive waste, including
projected volumes, gpent fuel inventory,

processina and disposal plans end estimated costs,

The Proposed Annuzl Operating Budget and the Proposed
Annual Capital Budget, defined in (i)(A) and (1)(B)
above, shall collectively comprise the "proposed Annual
Seabrook Budgets"., All expenditures that the
participants are expected to fund to the Disbursing
Agent over the succeeding calendar year, are to be
sontained in the Proposed Annual Seabrook Budgets and

presonted on a monthly basis.




a TR
or shall, as part of the development of the
Piw; annual Sesbrook Bucgets, provide a forecast

{
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¢t related expenditures, such as propert)
tax payments and decommissioning funding regquirements,
which each Participant 18 required to remit o rectly

*
.

o an entity other than the Dishursing AOer

-
f

r
£

v

direct pay expend.tures forecast shall not De i
in the total Proposed Annua: Seabrook Budgetls.
In advance ©of the meetiny of tha Tarticipants at which
the Proposed Annuad seabrook Budgeis and Proposed
Annual Seabrook Plan will ba considered, which meeting

/

shaull be held on or prior t« necember 15 of each year,

the Executive Committee shall review such Proposed
Annual Seabrook Budgets and Proposed Annual Seabrook

¢ plan and, after consulting with the other Participanis

shall confer with the Operator regarding such proposed

Annual Seabrook Budgets and Proposed Annual Seabrook

Plan for such calendar year. Subject to the provisions

of Section 37.3(¢) of the Jolnt Ownershij Agreement,

) the Participants ghall, by a vote of fifty-one percent

* (51%) or more of the Ownership Bhares, @ithe- approve
or modify the aggregate dollar amount of either oI both

b the Proposed Annual Operating Budget OF the Proposed

Annunl Capital Budget Upon approval &y the
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participents, the proposed Annual geabrook Budgets,
reflecting any modifications made thereto by the
participants, and the proposed Annual Seabrook Plan,
reflecting any modifications made thereto by the
participants, shall be deemed to pe the final annual
Seabrook budgets (the “Final Annual Seabrook Budgets"®)
anu firal annual ceabrook plan, (the vFinal Annual
geabrook Plan"), respactively, for such year, ToO
become effective, he Pinal Annual Seabrook pudgats and
Final Annuel Seabrook plan tor such year shall, subject
to the provisions of Section 37.3(¢) of the Joint
ownership Agreement, require approval by Participante
owning fifty-one percent (51%) or more of the Ownership
ghares in the Seabrook project before the prior
pecember 31, provided that if P-rticipants owning more
than 49% of the Ownership shares do not disapprove of
the Proposed Annual geabrook Budgets and Proposed
Annual Seabrook Plan in writing by the tenth day after
the meeting called and held to consider it, then it
ghall be deemed to be the Final Annual geabrook Budgets
and Final Annual seabrook Plan, ronpeccively, for such

year.

The Participants may review the planning and budget

process and request changes, subject to approval by
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(d)

37

the Executive Committee. The Operator shall make every
reasonable effort to implement the changes reasonably
requested by the participants and approved by the
Executive Committee. A decision by the Executive
Committee to approve or disapprove any such requested
change may be overridden by a vote of S1% or more of

the Ownership Shares.

subsequent to approval of the Final Annual Seabrook
Budgets, the Executive Committee may, in the reasonabl=
exercise of its discretion, approve the redistribution
of expenditures among budget categories or budget items
to which the Operator shall conform. The participants
ghall approve or disapprove in advance, by a vote of
participants owning fifty-one percent (51%) or more of
the Ownership Shares, increases in expenditures
contained in the Final Annual Operating Budget or ae
Final Annual Capital Budget if such projt:tod
expenditures are expected to result in total
expenditures whiech exceed the regpective approved
annual budget by 5% unless there is an immediate need
to proceed in order to maintain or restore the Unit to
eafe reliable cperation, in which case similar
participant approval is required if such increcases are

expected to result in expendltures which exceed the
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pudget by 10%. In no event shall the Operator fail to
comply with applicable law, the NRC's rules,
regulations oOr orders, or the terms of the Unit's
Operating License oOr rechnical Specifications due to
the need to obtain such approval. The Operator will
make reasonable efforts to mitigate expenditures and
avoid increases in approved budget amounts .
Expenditures made for the purposes of regulatory
compliance which were not anticipated in the approved
pudget and which result in exceeding the approved
budget shall be reported by the Operator promptly to

the Executive Committee,

The Operater shall submit to the participants for their
approval , by a 51% vote of the Ownership Shares, a
detailed plan and budget pertaining to all its
activities covering the period from the Time of
pffectiveness to the end of that calendar year. such
plan shall be submitted at least 60 days prior to the
Time of Effectivenass, and shall include, but not be
limited to, staffing changes, significant contracts
which the Operator proposes toO terminate and/or asscts
which it proposes toO abandon and the costs agsociated

therewith.
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In the event that the Operator has obtained services
from an affiliated company, as contemplated in Section
4 of this Agreement, such affiliatea company shall,
unless the Executive Committee othciwise directs,
submit bills for such services to the Operator, and the
Operateor shall in turn bill the Participants foT such
services in accordance with the Agreement £OT Seabrook

Project Disbursing Agent, as amended.

In the event of a dispute as to the amount of any
payment to be made to the Operator herennder, the
Participant or participants disputing guch payment
shall notify the Operator of the amount in digpute and
shall pay to the Operater the total payment including
the disputed amounts. The Operator ghall promptly
refund, with interest from the date of payment until
the date of refund at an annual rate equal to the
Lowest (i.@.; "bage") interest rate, in effect from
time to time, at the pank of Boston on 30~day
commerciil loans, any digputed amount uleimately found

to be not payable.
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in the event that Nerth Atlantic Energy Service Company
shall be appointed by +he Participants to act as Disbursing
Agent for the project and guch appointment ghall becone
effective prior to the rime that Participants owning eighty
percent (80%) or more of the Ownership ghares have voted toO
amend Section 37.3 of the Jolnt Ownership Agreement TO
authorize the annual preparation of twelve-month budgets
(rather than the guarterly preparation of six-month budgets,
as presently required by gaid Section 37.3). then North
Atlantic Cnergy Service Company ghall comply with the
reguirements of the Joint Ownership Agreement and the First
Amendment to the geventnh Amendment to and Restated
Agreement for Project pDisbursing Agent (such Agreement, a8
the same may from time to time be modified, supplemontal or
amended, being hereinatter salled the “Disbursing Agent
Agreement") with respect to Lhe manner, timing and other
matters atiecting the budgets for the project and the
pilling and disbursement of project Costs, unless and until
participants owning eighty percent (80%) or more vote toO
amend Section 37.3 of the Joint ownership Agreement to
authorize the annual proparation of twelve-month pudgete;
provided, however, that until sald gsection 37.3 ghall be 80

amended, in addition to complying with the requirements of

1" tusT o YUt



section 37.3 of the Joint Ownership Agreement anc the

v

Disbursing Agent Agreement, the Operator shall, fo:
informational purposes only, &.is annually propare and
distribute to the Participantg twalve-mont? budgets, as

contemplated by S

Ingurance

The
The

parcicipante hereby direct the Operator tc lmplement

Paragraph ) ! TJeint Ownership Agreement.

The Participaints iur : act the Operator to dhtaldr and
maintain tor the penefit of 1t8 officers, directors and

trustees while acting in guch capacities, Directors and

Officers Liability Insurance in such amount as the Operator

time to time determine, after consultation with

the Participants,

RecommiLss foning

~
v
AL

furtherance of the provisions of paragraph
Joint Ownership Agreement, the Participants heredy designate

‘

the Operator as “"lead company | that term is defined in

Chapter 162-F of the New Hampshire Revised Statutes

Annotated) and delegate tO the Qperator authority L0 Serve




M

11.

2=

as spokesman for the Participants, under the reasonable
direction of the Executive Ccommittee, in dealings with the
state of New Hampshire with respect to the Seabrook Nuclear
pecommisgioning Finaacing Fund as contemplated by that
statute, The Operator shall also perform all of the
obligations of & panaging Agent under the Pre-Operational
pDecommissioning Funding Agreement., the Seabrook Pre-
Operational Trust Agreement and the Seabrook Nuclear
pecommissioning Financing Fund Master Trust Agreement, all
dated as of February ll, 1989, as the same may be amended

from time to time.

rimitetion of LiaRility

ror and in consideration of the fact that the Operator is
undertaking responsibility for design, engineering,
construction, operation and maintenance of Seabrook Station
for and on behalf of the participants without any
sompensation or charge other than recovery of ite costs for
guch services, no Participant shall be entitled to recover
from the Operator or the directors, trustees, officers,
employees, agents oY affiliates of the Operator (or the
directors, trustees, officers, employees Or agents of such
affiliates) (collectively “Protected Parties") any damages

resulting from the performance or non-performance of its

ANV UNHRTNNIa  tva
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respective responsibilities hereunder

or under the Joint

ownership Agreement, OTF for any damage to Seabrook Statlion,

any curtailment of power, or any other damages of any kind,

{neluding direct, incidental, conseguential, special,

indirect or punitive damages occurring during the course of

the design, engineering, procurement,

construction, operation, maintenance,

installation,

refualing or

decommissioning of geabreok Station or otherwise arising out

of the performance or noneparformance
uniess such damages ghall have resulte
willfu!l misconduct of the Operator, Or

legally attributable to the Operator,

of this Agreement,
d directly from the
, to the extent

directly from the

willful misconduct of a protected rarty. Notwithstanding

the preoceding sentence, no participant
recover any such damages 1f such damag
Qperator's Or protected Party's action
have been expressly approved in advanc

committee or by the rarticipants.

All goods and services provided to the
protected Party shall be under a writt
same limitation of liability as above;
that the zame limitation of liability

if goods and services are provided wit

contract.

LA ASTIAL B A0 8" e Lo B & A4 )

shall be entitled to
cs rosulted from the
s or omissions that

¢ by the Executive

project by &
en contract having the
provided, however,
shall alsc ly even

hout & written
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The provisions of this Soction 11 shall apply

notwithstanding any provision of this Agreement Lo the

contrary and shall survive the expiration or termination of

this Agreement.

Term and Effectiveness

(a)

(b)

The term of this Agreement ghall commence at the Time
of Effectiveness, provided that it has been executed by
Operator and Participante owning at least 51% of the
ownership Shares of Seabrook Station, and shall
continue until the date, after the cessation of
compercial operation of Seabrock 1, on which the
participants and Operator are ultimately relieved by
the NRC of any further obligations with respect to the
decommissioning of Seabrook 1, unless sooner terminated

as hereinafter provided.

This Agreement may be terminated:

(i) By the Participants, at any time, with or without

cause, by the affirmative vote of 51% of all

Ownership Shares.

22 R AVAT S 1o SR 2 e . b e I
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(ii) By the Operator, with or without cause, upon
twelve months prior notice to the Participante;
provided that the Operator may not give such
notice of termination during the first twelve

months following the Time of Effectiveness.

any party terminating this Agreement shall give written

notice of such termination to the other parties hereto,
gtating the date on which rermination is to occur (the
"Termination Date"). Notwithstanding such notice, the
Termination Date shall not occur until any requisite
amendment to the Operating License has been issued and
ig in effect. The Operator agrees to cooperate with
the Participants Tl accomplish the orderly transfer of
its responsibilities hereunder to any SucCessor
designated by the participants, On the Termination
pate, as a precondition to any termination hereof, the
pParticipants shall pay to the Operator all amounts dua
to it hereunder and shall execute and deliver to
Operator such instruments as it may reasonably request
which evidence the continuing obligations of the
Participants in accordance with Section 11 of this

Agreement.

ANY (AT T TV AEON BI% 6




1f the Participants or the Operator terminate this

Agreement , the participants shall reimburee the

Operator for direct coste actually incurred resulting
termination. The Qperatoz shall fully

tiate all direct costs actually and reasc

incurred and supply supporting documentation of

costs in reascnable detail. The Operator gshall

bast efforts to mitigate +he costs of terminat.ion

[

Thig Agreement shall also be subject to termination and
shall terminate, without any action by any ©f the

parties hereto, to the extent and from the

time that
performance may contlict with the Act or with any ralé;
regulation Or order ot the SEC adopted bofore or aiter

the making hereol.

Ng sevofl

The Participantis obligation tTo make payments to the

Operator hereunder is absolute and unconditional znd A

participant shall nct be entitled to set of{ against the

payments required to be made hereunder any amounts owed tc
the Operator oOr by

any claim by it




14.

18,

16.

d?a

against the Operaior or any affiliate of the Opurator or any

other Paxticipant.

Assignuent

This Agreement ghall be binding upon and inure to the
penefit of the Operator and the Participants and the
pParticipants' SUCCOEROLS and ageigns, subject to the
1imitations herein get forth. The Operator may not assign
its rights end obligations nereunder. A Participant may not
assign part or all of jts interests LLereunder except as an
integral paxt of a transaction involving an asgignment of a
corrosponding portion of ite Ownership share which complies

with the Joint Ownership AQIQQMOHt.

HQMWW
The provisions of this Agreoment are solely for the benefit

of the parties hereto and the cther participants and are not

intended to benefit or create rights in any thi=4 parties.

ﬁﬂ!ﬂ:ﬂl.thiﬂl&Lﬂﬁ!.ﬂi_Pstiﬁinlnil

The obligations of the Participants under this Agreement and

any contract entered into pursuant Lo this Agreement shall

10 A Tk i AAYA o SR A
o ey o o e
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18.
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be several, and neither jeint nor joint and several, in
proportion to the respective Ownership ghares of the
participants. Every document delivered to any third party
by the Operator which may bear on the nature of the
Participante’ obligations shall gpecity such geveral (and
not joint or joint and goaveral) nature of the participant's

obligations.

Applicabla Law and EnforceaRilily

This Agreement is made under and shall be governed by and
interpreted in accordance with the laws of the State of New

Hampshire.

tn the event that any clause or provision of thie Agreement,
or any part thereof, shall be declared invalid or
unenforceable by any regulatory body or court having
jurisdiction, such invalldity or unentorceability shall not
affect the validity or enforceability of the remaining

portions of this Agraement.

Arhitxation

Any dispute among &) any of the Participants and Operator O

b) any Participant and other Participant(s) with respect to

" YTV TV
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this Agreement (*Disputing parties") shall be arbmitted to
arbitration on the request of any Disputing Party. Copies
of any such request shall be served on all pParticipante and
the Operator. Such request shall specify the ispue OT
{gsues in dispute and gummarize the subpitter's ¢laim with
respect thereto. Within ten business days after receipt of
such a request authorized representatives of the
participants and the Operator shall sonfer and attempt to
agree upon appointment of a single arbitrater. I1f such
agreement is not accomplished, any Disputing Party may
request the American Arbitration Association to appoint an
arbitrator in accordance with its Commercial Arbitration
Rules, which rules shall govern the conduct of the
arbitration in the absence of contrary agreement by the
pisputing parties. The arbitrator shall conduct a hearing
in Manchester, New Hampshire, oF at any other location
mutually agreed to among the Disputing parties, and within
thirty days thereaftar, unless gsuch time is extended by
agreement by the Disputing Parties, shall notify the
participants and Opcraror in writing of his decision,
gtating his reasons for such decision and 1isting his
findings of fact and conclusions of law. The arbitrator
ghall not have power to amend or add to thie, or any other,
Agreement, including the Joint Ownership Agreement. Subject

to such limitation, the decision of the arbitrator shall be

TV WA E I T L Ty
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20.

80«

final and binding on the Disputing Parties except that any
Disputing TParty may petition a court of competent
jurisdiction for review of errors of law. Tha decision of
the arbitrator shall determine and specify how the expenses
of the arbitration shall be allocated among the Disputing

Parties.

Notices

Any notice, demand, request or documentation to be furnished
to any Participant or the Operator pursuant to any provision
of this Agreement ghall be provided in writing and shall be
delivered either in person, by prepaid telegram, by
registered oOr certified mail, or by telecopier, telefax, or
other electronic means with verification of receipt thereof
to the officer, cfficial, or agent af such Participant or
Operator at the address indicated on Schedule A hereto or at
such address as may hereaftexr be designated from time to
time by such participant or Operater py written notice to

the other Participants and the Operator.

CQuUntarpaILs

Any number of counterparte of this Agreement may be executed

and each shall have the same force and effect as an original

INYuNH MwaIas {| \f AN
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gignatories vo all of the ~punterparts

vhe same instrument

This pgreement may D€ amanded

writing executed Dby participants oW
Lhe Qwnership ghares, except that voting requirement
grester than 5%, contained herein, may ot be amended,
actions requiring @ voLe greatel than

.~ o LA

herein, may not be regcindaed ©OF i'upex'se;m:‘., excepl

writing by Fart icipanis owning such greater percent

Ownership ghares.
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: gnead ag ause tNis
N WITNEES WHEREQF, each of the uncersignas h ¢ ]
- - 4 .-
3 ~ | ) 74 o . .1 -ts
AQréaame! t be d v gigned by an authorieec O ¢cer,; an
\Wgireesineiis S Gl 4
: - ¢! sted (Or such
k ' 1 £ 4 4 hereto and attested (O
¥ ¢ Ve e d t Déd AUdY @l ilxXes nel
regpodtive seal ;
gignature by an authorized officer to be attested to by &
I gignasu - LY A & U 4

. {rst. above
1 date nd red but as of the date Lirs
I witness) on the date incicated
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MASSACHUSETTS MUNICIPAL WHOLESALL
ELECTRIC COMPANY

By

lta

Date:

NEW ENGLAND POWER COMPANY

By:

Its

Date:

THE COMNECTICUT LIGHT AND POWER COMPANY

SRS - 2 -

Ite

Date:

CANAL ELECTRIC COMPANY

byt o

Its

pate:

MONTAUP ELECTRIC COMPANY

By:

Its

Date:

gonm™ e
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NEW HAMPSHIRE ELECTRIC COOPERATIVE, INC.
By?

Ite

Date:

VERMONT ELECTRIC GENERATICN AND
TRANSMISSION COOPERATIVE, INC.

By:

Its

pDate:

TAUNTON MUNICIPAL LIGHTING PLANT

BV

-

e ——

Date:

HUDSON LIGHT & FOWER DEPARTMENT

By:

its : -

Date: AT




SCHEDULE A

Addresses of Agents for Operator and participants
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