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Mr. Rebert J, Murphy
March 26, 1892
Fage 2

PSNH believes that NHPUC Order No. 20,416 is a "Supplemental Order"” to
the NHPLC Order dated July 20, 1980, as contempleted by this Department's
August 29, .990 Decision in the captioned docket. Accordingly, except for
reinststing the language in the Conclusion of the Final Decision that
recognizes the need for "Supplemental Orders’ to the NHPUC's July 20, 180
Order, no further action is required by the Department.

Pleass contact me at (£03) €34-2560 if vou reguire further information
about this matter,

Very truly youre,

- -
ety . ~ - I

Pierre 0. Caron
Assistant General Counsel
Public Service Company of Nev Hampshire

cc: lLeon E. Maglathlin, Jrv,
Gerald Garfield, Esq.
Service List

POC:ves



DF $1-193
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE, INC./
NORTHEAST UTILITIES/
NORTH ATLANTIC ENERGY CORPORATION

Order Ahpproving Financing

REPORT

kppearances: Rath, Young, Pignatelli and Oyer, by
William F. Ardinger, Esqg. and Day, Berry and Howard, by
Robert Knickerbocker, Esg. for Northeast Utilities and
Morth Atlantic Energy Corporation; Gerald M. Eaton, Esg.
foxr Public Service Company of New Hampshire, Inc.; Shelley
A. Nelkens, pro ge; Office of Consumev Advocate by Michael
W. Holmes, Esg. for Residential Ratepayers; Amy L.
Ignatius. Esg. for the staff of the New Hampshire Public
Utilities Commission.

 #4 PROCEDUPAL RISIQRY

By Order of Notice dated November 27, 19291,

the New Hampshire Public Utilities Commission (Commission)
opened docket DF 91-183 to consider the plan of financing
jointly filed on November 18, 193}, by Public Service
Company of New Hampshire, Inc. (PSNH}, Northeast Utilities
(NU) and North AL ' antic Energy Corporation (NAEC). The
financing plan wes submitted by PSNH, NU and NAEC in antic-
ipation cf approval of the merger proposed between PSNL and
MU, Shelley A. Nelkens was granted leave to intervene.
Robert Knickerbocker, Esguire, of Day, Berry and Howard,
counsel to NU and NAEC, was granted permission to appear

pro hac vice. The Commission scheduled an evidentjary
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hearing for January 14, 1982, which was subseguently re-
scheduled to Februaxy 10, 1982,

II. FINANCING PROPOSAL

NU, NAEC and PSNH (collectively referred to as

the companies) propose to finance the merger transaction
vetween NU and PSNH by means of a financing plan involving
approximately $355 million in mortgage bonds at a projected
interest rate of 9.25% to 9.50% but in no avent greater
than “1.5%, issvance by NAEC of commun stock to KU to
provide approrimately 20% egquity component of NAEC’'s (api-
talization te tund the costs of the murger, and issuancs by
PENH of comron stock to provide ~ash needed for the merger
transaction. In addition, the companies intend to partici-
pate in the NU "money puol" by which pool members “ay
borrow at rates lower than rates available to them ac
individual borrowers, and for NU to make capital contribu-
tions when necessary, particularly in crder to maintezin
required debt ratios under borrowing agreements.

At the February 18, 1992 hearing, the companies
presented twe financial witnasses who testified to the
components o :the companies’ financing proposai: Michael
Wiater, Manager of NU’'s Corporate Financial Forecasting and
Eugene Vertefeuille, nU’s Assistant Treasurer, responsible
for Short Term Financing. According to Mr. Wiateus and M.,
Vertefeuille, the companies intend to market the mortgage

bonds upon final approval of all regulatory entities,
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including the Commission, the Connecticut Department of
FPublic Utility cOnttol,'the Securities and Exchange Commis-
sion, and the Nuclear Regulatory Commission. Although the
decisions of scme regulatory agencies may be appealed, the
companies intend to proceed with the development of the
financing package, unless any appeal filed appears to
fundamentally challenge the viability of the merger.

The companies submitted a Prelirminary Reguest for
Findings and Approvals on February 3, 1992, detailing the
components of the proposed financing. The proposed find-
ings are attached hereto as ?ppendix A. 1In additiocan, on
February 14, 1582, the companies submitted to the Commis -
sion a letter requesting an additional approval of a latter
agreement between PSNH and NAEC dated February 13, 1932,
#“hich explains the terms of the Seabrook Power Contract and
the First Mortgage Indenture and Deed of Trust regarding
insurance proceeds in the event ¢f condemnction of the
Seabruok Plant. The February 13 letter agreement is at-

tached hereto as Appendix B,
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Cuxzent Prolections —Rocket 89-244
{000°8)

ESNH HAEC ESHH BAEC
Common Equity $ 390,000 8 157,300 § 320,000 § 140,000
Preferred Stock 125,000 0 127,8%1 0!
Long-term Debt _1,232,200 549,600 ~2.250,805 _360,000
Capitalization §1,747,200 § 706,900 $1,598,356 § 700,000
% Common Equity 22.32% 22.25% 20.02% 20.00%
& Fre. ~~ad Stock 7.158 0.00 7.98 0.00
% Long~term Debt 12,233 b - 22.00 80 .
Total 100.00% i00.00% 100.00% 100.00%

Enbedded Cost
Common Equity 13.25% 12.53% 13.25% 13.75%
Fraferred Stock 10 60* 0 11.40 0
Long-term Debt 7.%0* 12.01%* 10.41 13.20

Reighted Cost of Capital
Common Eguity 2.96% 2.78% 2.68% 2.75%
Preferred Stock .76 .00 91 .00
Long-terin Debt 238 2,34 2.30 10,56
Total 9.08% 12.12% 11.06% 13.31%

*Reflects the actual embedded costs from the Step 1 financings
which occurred on May 16, 1991 for the fixed rate securities
and an estimate cof interest rates at the time of the merger for
the variable rate securities.

**Includes the assumption from PSNH at merger date of the
existing $205 million of Seabicok notes at 15,23% and the
issuance of a proiected new NAEC $355 million ¥irst mortgage
bond with an estimate interest rate of 9. 5%.

The company also furnished the followirjy anformation

related to the transactions which will occusr if the merger were

to occur on April 1, 1972, PSNH would require .ne following

cash requirementis:



Millions
Purchase of PSNH Common Stock § 771.1 l
(Skabrook Transfer Tax 7.9 '
Reimbursement ¢f WU Expenses 45.0 :
Reduction of Term Loan 52.0 !
Peducticn of Short~-term Debt I %
Cash Reguirement (4/1/92) § 992.3 |

The scurces of funds needed to satisfy the
$922.3 million regquirement are as follows:

Millions

Capital stock purchases by NU to PSNH $ 410.0
Capital stock purchases by NH to

North Atlantic 157.3 :
North Atlantic First Mcrtgage Bonds —nnal :
Total § 922.3 {

Upon consummation of the merger North Atlantic will
provide FSNH with the funds obtained from the sale of the first
mortgage bonds and the capital contribution from NU, along with
the assumption of $205 million of Seabrock notes in return for
the Seabrook asset.

One financial transaction not contemplated by
the Commission in DR 89-244 is the NU money pool. Participa-
tion in the monev pool, according to the companies’ witnesses,
is voluntary on the part of each member; members are free to
borrew from and extend lcans to the pool if they so wish; at no
point are they required to do £o. Sarsyse members would be
able to borrow money at lower rates than they could obt:in
elsewhexe, which inures to the benefit of ra“epayers, we tind :
that the participation of thie companies in the NU money pool to;
be consistent with the public good and an acceptable component s

of the financing proposal.
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| In addition, our order in DR 89-244 did not

é contemplate capital contributions from NU to maintain required
f debt ratice. The companies testified that they intend to

I undertake such horrowing only in the event it is necessary to
| maintain reguired debt ratios or in other emergency lituationl,'
and in most circumstances the companies would notify the Com-
mission staff following such centzibutions. When this is not
possible, the companies have ctgreed to notify the staff immedi~!
ately after such contributions. Given the conpanies’ cocmmit-
ment to inveolve the Commission staff in all circumstances
except emergencizs, and the representation of the cumpanies
that they anticipate a need for emergency contributions to be
extremely rare, we find the capital contributions proposal to
be consistent with the public good and an acceptable component
of the financing.

Finally, the companies have submitted a letter
agreement explaining the operation of the Seabrook Power Con-
tract and insurance proceeds in the event of condemnation of
the Seabroock Plant. We find that the letter agreement is
consigtent with our understanding of the Seabroock Power Con-
tract and ir. the public good and, therefore, an acceptable

component of the financing.
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Our order will issue accordingly.
Concurring:

March 19, 1892

Eruce B, Ellsworth

Conmissioner Commissioner

D U —



DF 91-193
FUBLIC SERVICE COMPANY OF NEW HAMPSHIRE, INC./
NORTHEAET UTILITIES/
NORTH ATLANTIC ENERGY CORPORATION
-0000-
Order Approving Financing

CBRER NQ . 20,418

In consideration of the foregoing repost,

which is made a part hereof; it ia hereby

ORDERED, that the financing proposal presented
by Northeast Utilities, Morth Atlantic Energy Corporation
(RAEC) and Public Service Company of New Hampshire, Inc. (PSNH)
(cellectively the companies) is consistent with the public good
and hereby approved; and it is

FURTHER ORDERED, that the Preliminary Reguest
for Findings and Approvals proposed by the companies and at-
tached to the Report as Appendix A i3 heraby accepted; and it
is

FURTHER ORDERED, that the letter agreement
between NAEC and PSNH dated February 13, 1392, interpreting the
Seabrook Power Contract and describing payment of insurance
proceeds in the event of condemnation of the Seabrook Plant,

attached to the Report as Appendix B, is hereby accepted.

i
!
'
1



2
By order of the New Hampshire Public Utilities

Commission this nineteenth day of March, 1932,

1 / , ) ‘< “‘ /\/
ncda G. sson
Commiluoncz Commissioner

Attested by:

Z?/":Ewwf: j//&(

. Arnol
Executive D;\rector and Secretary

o e S —— - —

——— — - -




“APPINDIX A"

STATE OF NEW HAMPSHIRE

BEFORE THE PUBLIC UTILITIES cor4IssiIon

Financing Petition of Nertheast )

Ltilities, Public Service Corpany ) Docket NNe. DF $1-183
)
)

of New Harnpshire and
Vverth Atlantic Energy Cerperation

PRELIMINARY REZQUEST FOR FINDINGS AND APPROVALS

At a prehearing conference held before the New Harpshire

ttilities ("nu#), Public Service Corpany of New Hampshire
(“?87K”) and Korth Atlantic Energy Corporation (”NAECY)
(eollectively, the vPetitiorers”) agreed to submit a list of
prelininary reguests for findings to be made by the Connissicn at
tre clesa of the hearing in the arove-referenced matter, ard a

list cf aprrovals needed to irmplement the financings (the "Step 2

PevH and an MU subsidiary in accordance with the Third irerded
Jeint Plan of Reorganization dated Decer~ter 28, 1989, preposed Iy
varicus parties to the PSNH bankruptcy (the #Joint Plan”). 1IN
submitting this reguest, Petitioners understand that they ray 233
additicnal reguests for findings and approvals as may te

reguired.



-

A. Preposed General Findincs of Fact

1, In reviewing and approving the Rate Agreenent an3i the
PS!iH recrganization propesal centained in the Joint Plan in DR
89-244, the Cor. =sion considered the Step 2 financings,
including, inter alia, NAEC'’s first mertgage bonds and the PSKH
and RAEC comnmen stock, kased upon the information and projectiorns

available to the Cecnnission in the record at that tire,

including:

a. fer the first mertgage bonds, an agyregate prirncipal
arcunt of approxirately $355 million, a maturity of up
to ten years 2nd a rrojected interest rate of 11.5
prercent;

b. the issuance by NAEC of its commen stack to XU to
provide the apprexirnately 20 percent eguity ce-pcnent
of NAEC’s initial capitalization reguired to fund thre
costs, determined in accerdance with the feorrula set
cut in Section 2 ¢f the Rate Agreement, of the
acquisition by NAEC of PSNH’s Seabrook Interest; and

e the issuance by PSKH of its common stock in accerdance
with the Merger Agreement to provide the amount of cash
needed (after taking into account the amount toc be
received on the transfer of the Seabrook Interest to
KAEC) to satisfy PSli's obligations under the Merger

fgreement, including the amount needed to cash cut the
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shares of the existing PSNH common stock paid cor
accrued as stock dividends prier to the Merger in

accordance with the Jeint Plan.

2. In DR B$=-244, the Co ission found that these
financings, as corpenents of the overall financing pla=, are
essential to the censurnaticn of the Merger and teo irmplerentaticn
cf the Joint Plan, are reascnable, permit vesolution of the PENY
» .mkruptcy, are supported by the rates previded for in the Rate
i, ment, and, based upon the information available at that tires
as to the Step 2 financings, were conceptually consistent with

the public geod and lent suppert to the Conmission’s findings 2s

to the Pate Acreerment under RSA 362-C: 3.

3. The Cemmission further found in DR §9-244 that the
rates, both those anticipated under the Rate Agreerent for the
seven-year fixed rate periocd and the range of rates projected fer
the years after the fiwed rate period, are affordable, reascnakbly
Lralance the corpeting interests cof consurers and investors so
that investors will realize a reaszonable return and ratepayers
will not suffer an undue burden, and will permit PSNH to suppeort

its anticipated capitalizaticn for such years.

4. With respect to the issuance of the securities and other
financings of FSNH and NAEC contemplated by the Joint Plan

(including, inter alia, NAEC’s first mortgage bonds and the PShH

and NAEC conmon stock), the Commission found in DR 89~-244 that:




a. the resulting capitalizations of these utilities
are ressonable, pernit rescolution of the PSNH
bankruptcy, are suprorted by the rates previded
for in the Rate Agreerent and are in the public
geod;

. the res.lting capital) structures cf these
utilities will not exceed the fair cost of the
preperty reascnably equisite for present and
future use to supply reliable electric service in
the future to the New Harmpshire ratepayers and its
eceneny; and

c. the resulting cspitalizaticn ratios and capital
structures are reascrnable and are justified by the

special circumstances of the case.

5. gfassd upcn the Commissicn’s review in this docket of tre

specific precposals for the Step 2 financings as the Merger is

finds the specific financing proposals herein are consistent with
the Co-nissicn’s understanding of such financings at the tire cf
its Report and Order No. 19,889 in DR B9-244, including, withcut
linitaticn, the arount, naturity and maxinum cost of RAEC's first
mortgage konds, the arcunt (taking irito acceunt wvariables for
cash requirements of the Mercer that change over tire as
discussed in the Commissicns’ tindings herein) and cost of cornmo?

stocx to ke issued Ey PSNH and NAEC, and the resulting
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capitalizaticns and capital structures, and the Commission’s
findings and approvals in said Report and Order No. 19 BES with

respect to the public good are accordingly recenfirmed herein.

B. pProposed Findings With Respect to Specific Financings

First Yortgage EBonds

1. The NAEC first wmortgage bords will be issued in 2an
aggregate principal anount of approximately $355 million, with 2
propesed maturity not to exceed ten years, and at an interest

rate vhich is expected rot to exceed 11.5 percent.

2. Because the interest rate on the first mortgege bonds
will be no higher than the 11.5 percent projected in DR 8§9-244
(and may be lewer), and the aggregate principal amcunt and
rmaturity are consistent with the projecticns considered by the
Cornissicn at thet tirme, no raterial adverse change has occurred
since DR 89-244 and the Comnission need not repeat the cetailed

inguiry rade at that tine.

3. The issuance cost for the first mortgage bonds is not

expected to exceed $9.4 million.

4. Under RSA 369:1, 2 and 4, the issuance and sale to
underwriters, at a price equal to the principal amount and with

issuance costs not exceeding $9.4 millien, of approximately €355






betveen May 16, 1951 2.4 the Merger date. The approximate dollar
armount of the common eguity issuvance would be $150 million if tre
Kerger had occurred on Janvary 1, 19%2, 6160 million if the
dergaer occurs on April . 1482, and $165 million if the Merger

eccurs on July 1, 1992.
8. The issusnce cost is net expected tc exceed $5,250.

9. Because the issuance »f common stock by NAEC at the
effective date of tue Merger i= pursuant to and in a2ccordarce
with the terrs o. the Joint Plan and thera has been no raterial
change in the projecticns that the NALC cormon stock will be
issued without an uncerwriter at low issuance cost and NAEIC’s
initial cepitslirsticn will ke a;préximl*nly €0 percent debt and
20 percent eruity, the Cornissior need not repezt tne detailed

inguiry =ade in DR B9~244.

10. Under RSA 3€9:1 and 4, the issuvance of conmon steck Ly
NAEC in an arount as deternmined in accordance with the fer-ula
set out in palagraph 7 above and at an issuance cost of

apprexizately $5,250 is in the public goed.

11. Under RSA 2374:33, acguisiticn by KU of the shares of
common stock issued by “NAEC at the effective date of the !'srger

is an the public goed.



Ny Corrcn Stock

12. Fursvant to the Jeint Plan, at the Merger, PSNH will

“ . dssue cormen stock to NU for an arount of cash necessary to

satisfy PSNH's obligation to provide the cash reguirerents of the
Kerger, after takine into acceocunt the amount to be received on

the transfer cf the Seabrock Irterest to NALC.

13. The cash reguirerunts cf _he Merger consist of the
amount to be paid to existing PSNH common stockholders for their
shares, including all st :k dividends paid or accrued prier to
the MYerger in accerdance with the Joint Plan, pius up to §52
millicn to reduce PSNH'C tern loan, plus $45 millien to reinburse
KU for expenses associated with the Merger, plus apprexinately
$7.3 rillion to be paid to the State of New Hampshire fer th
transfer tax .~ the transfer of ths Seabrook Interest, plus &n as
yet undetermine? eawount (approxirately $50 million as of Jan. .ry
1, 1%52) to reduce PS!NH’'s short-tern debt under its Revolving
Credit Xxgreement. These cesh reguirerments will change cver tire
bEcth (1) becausy of the roguirezent of the Joint Plan that PSNH
accrue and pay 3 percent cormmon stock dividends each quarter
pricr to the Merger, and (ii) the objective, which the Cornission
approves and which will require © reassessment by NU and PSNH of
PSNH’s future borrcwing needs at the time of the Merger in light
of PSXH’'s actual and forecasted revenues and expenses, of
bringing PSNH’s revelving credit borrowing at the Merger date

down 0 2 level vhich will provide reasonablz ssurance that



vevolving credit borrovings thereafter will not excvecxd

approxirately %107 rlilion at any tire during the remaining ternm

of PSNH‘'s Revelving Credit Agreenent authorized in DR 88-244.

14. ©On the basis of current forerasts of revenue and
e .penses, the approxinate dollar amount of PSHM’s common eguity
would te $380 million 4if the Merger had ceccurred on January J,
1892, $410 million if the Merger occurs on April 1, 1992 and $440

million if the Mergur cccurs on July 1, 1992,

18, Because the issuance of common stock by FSNH at the
effe-tive da.e of the Merger in the amount regquired to meet the
casi) reguirerents =f the Yerger (after taking into accourt the
ai sunt to te received en the transfer of the Seabrock Interest to‘
NAEC) is pursuanc to and in accordance with the ternms of the
Joint Fian and the Merger Agreenent, the Cormissisn need not

repea: the fstailed inguiry mede in DR B9-244.

16. The issuance cost of the PSNH common stock ie not

expected .o exceed $5,250.

17. Under RSA 1369%:1 and &, the issuance of common stock by
* NH in a dollar arcunt deternmined pursuant to the Jeint Plxn and
the testirsny in this proceeding at an issuance cost of

spproxirately $5,250 is in the public good,
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18, Under RSA 374:33, acguisition by XU of the shares of
conmron stock issved by PSNH in accordance with the Neryer

Agreerent is in the public good.

U Monmey Fool

i9. The KU YMeorey Pool arrangenent, which was not
specifically conterplated in DR 85-244, is likely to enable PSNH
and NAEC to obtsin short-term credit at terrms that are rore
favorable to the rorpznies than could otherwise be obtained, and

accerdingly is just, reasonakble and in the pucli: good.

20. The contributicon by PSNH or MALIC of excess cash, if
any, to the LU NMoney Pool in order to earn interest on such cash

is just, reascnable and in the public ¢oed.

21. The terrs of the NU Voney Pocl, substantially s
described in Exhibit 12 to the application herein and the
testirony subnitted to the Cosmissicn, are just, reascnable and

in the public gosd,
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Future Capital Contributicns

22. 1he making of equity capital contributiors fron tire to
tire horeinafter by KU to PSNH without further Cormission
sutherization in the event that they are (and in such &mounts as
are) necessary to raintain PINH's minimum anmount of equity under

PENNH’s kank agreerents is .n the public good.

 ~ nsoumnsted Approvals

1. The issuance at the effective date of the Merger of
epproxivately $355 million in aggregate principal amount of the
first rertgage bends by NAEC in accordance with the Joint Plan,
pursvant to the terrs of the Indenture and in accordance waith
testirony supnitted to the Commission, at a price egual to the
principal amount and with issuance costs not exceeding $9.4
miilion, with a tarm to maturity of not mere than ten years and
2n interest rate of rote more than 11.5% per arnum, is approved

#8 in the public good. NAEC is hereby autr-rized to:

o enter into the Indenture:

b. grant the first mortgage in accordance with the
inderture of certain present and future property,
both tangible and intangible, and including
franchises, relating to the Seabrook Interest to

gecure payrent of its first mortgage bonus;



c. pledge and assign to the trustee under the
Indenture, NALC’s rights under the Seabrook Pover
Contract as security for NAEC’s first rortgage
bonds pursusnt to the terns of the Indenture; end

d. issue and sell the first mortgage bonds at the

principal erncunt to one or more underwriters.

2. Under RSA 36%:1 and 4, the issuance by NAEC of its
comrmon steck to KU in accordance with the Joint Plan for an
ancunt determined based on a common eguity percentage cof 20
percent and the $700 million value initially assigned to
Sesabreok, plus an ampunt of eguity reflecting the Investrent
Keturn, leferred Capital Expense and AFUDC accrued between lay
16, 1851 end %he Merger date, such amount not to exceed $175
1nillion, at an iszuance cost of approximately $5,250 is approved
as in the public good, and NAEC is hereby authorized to effect

such issuance.

3. Under RSA 274:)33, acguisition by NU of the shares of
comnen stock issued Ly NAEC &t the effective date of the NMerger
is in the public good, and KU is hereby wuthorized to acguire

such stock.

4., Under RSA 269:1 and 4, the issuance by PSNH to NU
through NUAC at the Merger, in accordance with the Merger
Agreernent, of an amount of eguity to ,..vide the cash

requirenents of the Merqer, after taking into account the amount



to te received on the sale of the seabroock Irterest to NHAEC, at
an issuance cest of approxirately $5,250, is approved as in the

puklic good, and PENH is hereby authorized to effect such

issuance.

€. Under ESA 374:37, acquisition by NU through NUAC of the
shares of cermon stock issued by PSNH in accerdance with the
verger Agreerent is erproved as in the public goed, and NV is

hereky authorized to acguire such shares in said manner.

6. 71he terms of the KU Mcney Pool, subgtantially as
described in Zxhibit 12 to the spplicaticn herein and the
testirony submitted tc the rermission, are just, reasonable and
in the puklic good and accerdingly the XU Money Pool is approvesd
as an affiliste contract pursuant to RSA 3€6:5, PSNH and NAEC
are eavh hereby authsrized to enter into the NU Money Pool
arrangement, to contrivute axcess cash, if any, to the NV Meney
Poc)l and to cbtain short-tern credit from tne »U Money Pcol

coneistent with the N.H. Adnin. Rule Puc 332.01%.

7. Tha making of eguity capital contributiors fron time to
time hereinafter by NU to PSNM without further Comnission
puthorization in the event that they are (and in such armounts as
are) necessary to raintain PSNH’g minimunm amount of eguity under

PSlH‘s bank agreements is in the public good and is approved
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without further Comnmigsion autherization., KU is hevreby
autherized to rake and PSNH is hereby authorized to receive such

cepital contributions.

Pespectfully submitted,

KORTHEAST VUTILITIES
PUBLIC BERVICE COMPANY OF NEW HAMPEHIRE
KORTH ATLANTIC ENERGY CORPCRATION

By Their Attorneys,
Rath, Youny, Pignatelli & Oyer, P.A.
2 Capital FPlaza, P.O. Box B354

toncord, New Hempshire 03302-0854
(€03) 226~2600

» ‘ (4 o
{ Ceted: February 3, 19982 By: lv\)JI/;CX):Z££{~N~;

Wiiliam F. J. th%chr

CERTIFICATION

1 hereby certify that, on the date written beleow, I czused a
cory of this Prelininary Request for Findings of Fact and
Reguested rpprovals to be sent by first class U.S. Meil, pestege
prepaid to the attached service list,

S
/\,\R1L47<:/£;l;)'”-\

Dated: Febiuary 3., 1992
Willian F. J. Andinger
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“AFPENDIX 8"

NO IR ATLANTIC ZNERCY CORPORATION
1000 Elm Street
Manchester, New Mavpshire 03105

Fetruary 13, 1892

Fohiie Fervice Cengany ©f New Hazsshire
ved Bl Stzast
sAnChester., New Harpshire 02:2s

Re: Seplrcck Insurance Arrencatents
Centieren:

In anticizpation ©f your trass’er to us of yeur
interast 4in Eeabross Lnit 1 (the "Unit")., we are preparinrg
to effect an initisl issuvance of che or nmore series of our
2irst rortgage bends to firarce, in Fert, the purchass
Frice. The initiel bends and any sdditicnal bends tha:
T8y sctieqiently e issued (tne “"Bcnds”) ere to Le dssucd
Lvoler end secured Ly en open-end morigage indenture (the
“Indenture”) with 8 bank as trustee (tre Trustee"),
wWhLich, ameng other things, will include previsicns with
Yesrect T0 the reruilding cof Seabreck Lnit 1 (the "Unit")
in the event of destruction or ccndernation and the use of
dnsurance ard cendercation proceeds to be ceposited with
the Trustee. At the time cf the transfer we will 2lso
e@ssune your . 3,23% Noves cue 2000 (the "Notes") which were
issced In connection with your recrganizatien.

The proposed Iorn of the feabrock Fowar Coatract
("SerCrsoX Fower Crantract") which is included as Exhidit A
TO your Rate Agreerent cated 2s of Novenher 22, 1986, as
erended, with the Governer and Attorney Seseral of New
Hatpshire, also includes provisions with +@EpeCt to the
resuilding of (he Unit in the evert of dastructicn or
concdarnaticn and the use ©f irnsurence or condemnatien
procesds. (Although we heve agreed that the form of tre
feabrcck Fower Contract will be nodified on certa.n
Tespects to upfate it and to reflect a decision of the
Feceral Energy Regulatory Cormission., nene of the propssed
revieicns affects such provisions.)

We have cdiscussed with ysu the relevaat previsions of
the prcocsed Indenture and the preocedures which wo will
Tplerent under the Se2brook Power Contract in crder to
cenfirn that trese previsions and procedures are in acceord
with ycur understanding of the Seabrook Power Centract
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pPublic Service Cormpary ©f New Eazpshire
February 13, 1992
Pege 3

Trustees tO reirhurse uvs for tre cost cf

yéb.il134ing, rezair or reazlacenent of thre
tait.

g, Frovigsisns which provicde that (1) 4f the
édestreyed, éaraged or corfernesd preperty is
NOT TO ke rebuilt, rezaired cr replaced in
sccevéance with the Jo‘r* Cwmgrship
Ac:c'rczt. gll insurance or concennaticn
proceeds cdeposited with the Trustes shall ke
vsed tO purchese cr vreceen 3onds in ‘
gcecerdance with the Indenture, (44) 4f eny
.ns;ra:ca er cendermnation procecds caprsited
with the ::.s g2 gre rct to re used feor the
cost ©f reduilding, repairirg or replacing

¥ ,.Cy&’ty. guch excess proceeds she'l be
vscd o purchese or receen Ec*ds in
accorderce wizh the Indentur nd (441) 1t
8ll cr s--stz:tizlly ell of thc prcpc::' is
castr:yam. ¢arized to the extent of reirg
coro.at Qlj cest rcsed or substantieally
cc*ﬂ etely Cestroyed cr ccenden=ed, all
insurance or cendernation procsess Ceposited
with the Trustee shall ke used TO receen
Scntés in accordance with the Incenture.

9 In the svent insurance or condemnaticon proceels
gre vecelved by the Nconpany or the Trustee with respect to
the Unit and are ot vsed to reduila, re;air or replace thre
Unit ¢ %0 piychase Cr roaeeﬁ ‘aﬁds, we shall, 4if so

irected by you., esply en anmount egual to such proceecs to
t‘e g.rtkage Or recempricn ¢l hctes or tlLe repayrent of
&ny Ciher outstencéing incestecness.

4. To the extent that iasurance or cencemnaticn
proceeds are receives by the Cenpany cor the Trustee with
resrpest to the Unit and are nct apnlied to rebuilcing,
repeir or yeplacerent of the Unit, cr to the purchase or
Tedersricn ef Eoncs cr jiotes, or the repayrent of other
indebredness, &n a~cunt egual to such proceeds shall be
peid to you in ecccréance with the reguirenents of Secticn
6 or Secticn 11 of the Sexbrock Power Contract and your
chbligaticns to rmace payrments under the Power Contract
ghell continve witihsut modification.

In the event arny insurance or cendesnation
prcceceds are applied to the redemption or purchase of
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