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AMENDED AND RESTATED

— LIMITED LIABILITY COMPANY AGREEMENT

THIS AMENDED AND RESTATED LIMITED LIABILITY COMPANY
- AGREEMENT (this "Agreement’) 1s entered 1nto as of July __, 1998, by and among
the Uniines identified on the signature pages of this Agreement and any other
Utulities who shall 1n the future execute and deliver this Agreement pursuant to the

provisions hereof.

WHEREAS, the Members have formed a limited liabihty company (the
~LLC") pursuant to the provisions of the Delaware Limited Liability Company Act,
as amended (the “Delaware LLC Act’). pursuant to a Certificate of Formaution dated
September 6, 1995, as amended (the “Certificate”);

WHEREAS, the Members entered into that certain Lumited Liability
Company Agreement. dated as of Seprember 6, 1995 (the "On ginal LLC
Agreement’);

WHEREAS, the Original LLC Agreement was amended by the
Members through the execution of Amendment No. 1 to LLC Agreement and
amendment No. 2 to LLC Agreement (collectively, the “Amendments”);

WHEREAS, the Members desire to amend and restate the Ongnal
LLC Agreement to reflect the changes to the Original LLC Agreement set forth 1n
the Amendments, to reflect admissions and withdrawals of certain parnes to the
Onginal LLC Agreement and to make certain other changes desired by the
Members; and

WHEREAS, the Members desire to continue the LLC for the purposes
hereinafter set forth, subject to the terms and conditions hereof.

NOW, THEREFORE. in consideration of the foregoing. and of the
covenants and agreements hereinafter set forth, the Members hereby agree as
follows:

ARTICLE ]
CERTAIN DEFINITIONS

Unless the context otherwise specifies or requires. capitalized terms
used herein shall have the respective meanings assigned thereto in Addendum [
arrached hereto, and incorporated herein by reference, for all purposes of this

-1-
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Agreement (such definitions tc be equally applicable to both the singular aad the
plural forms of the terms defined). Unless otherwise specified. all references herein
to Articles, Secuions, Exhibits or Addenda are to Arncles, Sections, Exhibits or
Addenda of this Agreement.

ARTICLE II
FORMATION; NAME; PLACE OF BUSINESS

201 Formation of LLC: Certificate of Formation

The Members of the LLC hereby:

2 01(a) acknowliedge the formarnon of the LLC as a limited liability
company pursuant to the Delaware LLC Act by virtue of the filing of the Cerrt:ficate
with the Recording Office;

201(b) confirm and agree (o their status as Members of the LLC;

2.01(c) execute this Agreement for the purpase of continuing the
existence of the LLC and establishing the rights, duties, and relationship of the
Members: and

2.01(d) (i) agree that if the laws of any jurisdiction in which the LLC
transacts business so require, the Board of Managers also shall file, with the
appropniate office 1n that junsdiction, any documents necessary for the LLC to
qualify to transact business under such laws; and (ii) agree and obligate themselves
ro execute. acknowledge, and cause to be filed for record, in the place or places and
manner prescribed by law, any amendments to the Certificate as may be required.
either by the Delaware LLC Act, by the laws of any jurisdiction 1n which the LLC
transacts business, or by this Agreement. 10 reflect changes in the information
contained therein or otherwise 10 comply with the requirements of law for the
conrinuation, preservation, and operation of the LLC as a limited Lability company
under the Delaware LLC Act.

202 Nameof LLC

The name under which the LLC shall conduct its business is “Private
Fuel Storage L.L.C.” The business of the LLC may be conducted under any other
name permitted by the Delaware LLC Act thart is deemed necessary or desirable by
the Board of Managers, in its sole and absolure discretion. The Board of Managers
promptly shall execute, file, and record any assumed or fictitious name certificares
required by the laws of the State of Delaware or any state in which the LLC
conducts business.

DC (e ers - USUa203 06



Oct-27-88 11:38am From-HOGAN & HARTSON D.C. 21 + T-738 2 10/7
- '0/7t F-B4B

FRIVILEGED AND
PROPRIETARY

203 Place of Business

The locantion of the principal place of business of the LLC shall be
Tocelle Utah. The Board of Managers may hereafter change the principal place of
business of the LLC to such other place or places within the Urured States as the
Board of Managers may from time to tune determine, 10 1ts sole and absolurte
discretion, provided that the Board of Managers shall give wnitten notice thereof 1o
the Members within thirty (30) calendar days after the effective date of any such
change. If necessary, the Board of Managers shall amend the Ceruficare in
accordance with the applicable requirements of the Delaware LLC Act. The Board
of Managers may, in 1t8 sole and absolute discretion, establish and maintain such
other offices and additional places of business of the LLC. either within or without
the State of Delaware, as 1t deems appropnarte.

204 Registered Office and Registered Agent

The street address of the registered office of the LLC is 1209 Orange
Street, Wilmington, Delaware 19801, and the LLC's registered agent at such
address shall be The Corporation Trust Company.

ARTICLE I
PURPOSES AND POWERS OF LLC

3.01 Purposes
3.01(a) The purposes of the LLC shall be:

(@) to represent the interests of the Members 1n the
development, construction, financing, ownership, operation and maintenance of a
private temporary speat puclear fuel storage facility (the “Temporary Storage
Facilitv™) and 1n furtherance thereof (A) to apply for, acqure and obtain licenses.
permits and approvals nscessary for the development, constructon, financing,
ownership, operation and maintenance of the Temporary Storage Facility, (B) to
own or lease property, equipment and facilines necessary for the development.
construction, financing. ownership, operation and maintenance of the Temporary
Storage Facility, (C) to contract with third parties to obtain goods and services
necessary for the development. conatruction, financing, ownership, operation and
maintenance of the Temporary Storage Facility and (D) to contract with third
parues to provide such parties with storage and related services in connection with
the Temporary Storage Facility;

S0 wevbel 030203 08
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(1) to enter into a legal relanionship with an interested host '
community or other interested party of parues (which legal relanionship may. burt
does not have 0, take the form of a limited liability company. or a corporation. ur
the acquisition of stock or other equity interests of an existing entity or entty to be
formed) as the Board of Managers, upon advice of counsel, determines 1s the
appropriate legal relationship, and to undertake on a joint basis with such host
community or inrerested party any or all of the actviries required to develop.
construct. finance, own and operate the Temporary Storage Facility. including.
without limitation, thase acuwvities identified 1n Secrion 3.01(a)(1);

(i) vo grant, create, 1acur or assume any securiry interest.
mortgage. pledge, hypothecation, assignment, deposit arrangement, encumbrance.
lien, preference, priority, guarantee or other security agreement or preferential
arrangement of any kind or nature whatsoever on any of the LLC Assets in order to
facilitate acquisition of external debt financing to the extent such exrernal debt
financing is required to enable the LLC to develop, construct, own or operarte the
Temporary Storage Facility; and

(iv) toengage in any lawful business permirtted by the
Delaware LLC Act or the laws of any junsdiction 10 which the LLC may do business
and 1o enter into any lawful transaction and engage 1n any lawful activities 1n
furtherance of the foregoing purposes and as may be necessary. incidental or
convenient to carry out the business of the LLC as contemplated by this Agreement:

3.02 Powers

The LLC sball bave the power 1o do any and all acts and thungs
necessary, approprate, advisable, or convenient for the furtherance and
accomplishment of the purposes of the LLC, including. without Limitration, to engage
in any kind of activity and 1o enter into and perform obligations of any kind
necessary to or in connection with, or incidental to, the accomplishment of the
purposes of the LLC, so long a8 said acrivities and obligations may be lawfully
engaged 1n of performed by a limated liability company under the Delaware LLC
Act; provided, however, that the LLC shall take no acrion which would cause the
LLC to be subject to regulation under PUHCA as a PUHCA Subsidiary of a
Registered Holding Company System.

DC Gedne | - 0503208 OO
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ARTICLE IV
TERMOFLLC

The existence of the LLC commenced on September 6, 1995. the dare
a5 of which the Certificate was duly filed with the Recording Office. and shall
continue until the Termination Date, unless (a) the Termination Dare 1s otherwise
exrended in accordance with the supermajonty requirements of Section 7.03 or (b)
the LLC 1s dissolved and liquidated before the Termination Date in accordance with
the provisions of Arucle X.

ARTICLE V
CAPITAL

5.01 Step III Capital Contributions

Each Member has made total Capital Contributions to the LL.C during
Step I1I (as to each Member, 1ts ~Seap 111 Capiral Contribytion”) 1n the amount set
forth under its name opposite the heading “Step III Capital Contribution” on
Exhubit A.

5.02 Step IV Capital Contributions
5.02(a) tep [V Co te

The Board of Managers selecred July 21, 1997 as the
commencement date for Step IV (the '-M").

5.02(b) tep IV Tot ) o itme

Q) Each Member has agreed to make total Capiral
Contributions to the LLC during Step IV (as to each Member, its “Step [V Total
Capital Commitment’) in the amount set forth under its name opposite the heading
“Step [V Tortal Capital Commitment” on Exlubit A

(i) Each Member's Percentage Interest during Step [V shall
be derermined by aggregating the total Capital Contributions made by such
Member during Step III and such Member's toral Capital Contriburions made
during Step IV and dividing such number by the total Capital Conrnbutions made
during Step III and Step IV by all the Members. Each Member's Step IV Tortal
Capital Commitment shall be payable in installments pursuant to Secuion 5.02(c),
at the option of such Member.

(i) Norwithstanding any provision of this Agreement to the
contrary. to the extent that Interested Utiliries submit Step IV Subscriptions, each

.5.
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\[ember shall have the right to submit addironal Step IV Subscriptions up 10 the
aggregate amount of such Interested Utihinies' Step [V Subscriprtions, 1o which
event such Interested Utilitzes Step IV Subscriptions shall be deemed rejected. In
the event that more than one Member elects to so substitute its additional Step IV
Subscripuions for such Interested Utilities Step IV Subscriptions, such aggregate
amount of Interested Unlities’ Step IV Subscriprions shall be allocated among such
\lembers as they may agree ar. «f they fail ro agree, 1n proportion to their respectuive
Percentage lnrerests (calculated without taking 1nto account the amount of their
Step IV Subscriprions). In the event that such Members do not elect to make all of
the aggregate amount of such Interested Unlinies’ Step IV Subscripuions, such
Interested Unihties shall be able to subscribe for such remaimng amount.

5.02(c) L \Y T T

During Step IV, each Member shall be cbligated to fund 1ts Step
I\ Total Capirtal Commitment in such proportionate amounts and at such tumes as
prescribed by the Chairman of the Board consistent with the Step IV Budget (the
'St_ep__n_i_mﬂnnmsm"). Any Member may prepay its Step IV Installments in
accordance with Saction 5.04(c)i)-

DC . 6ePbwL - UO«203 08
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5.03 Step V Capital Contributions

5.03(a) Co anc \Y

The Chairman of the Board shall take reasonable action to
remain informed regarding the status of the NRC approval process for the License
and shall keep the Board of Managers apprised of such status. Approximately six
(6) months prior 1o the date which the Chairman of the Board reasonably belhieves
will be the date on which the NRC will grant the License (the “Expected Approval
Date™), the Chawrman of the Board shall natify the Board of Managers of such
Expected Approval Date and the Board of Managers shall determine the amount of
Capital Contriburions required for Step V through preparation of 2 budger (the
~Step V Budget™). subject to the supermajorty requirements set forth in Section
7.03. The Step ¥ Budget shall be provided promptly to each Member and to each
Interested Utility (which Inrerested Unlity shall be required to deliver a

.7.
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elated ro such budget), together with such supporung
h Member or Interested Utiity may reasonably request.
shall notify the Board of Managers of any changes to

confidenniality agreement I
financial informanion as suc
The Chairman of the Board
the Expected Approval Date.

3.03(b) \% ital Co 1tment

(1) Each Member electing to parucipate in Step V agrees to

make roral Capital Contribu
"Step V Tot t

Secuon 5.03.

tions to the LLC duning Step V (as to each Member. 1t3
+ment’) 1n accordance with the provisions of this

DC 6asee/l 030303 08
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5.04 Notice of, Failure to Pay and Payment of Capital Contributions
5.04(a) No of Capita ributio

The Chairman of the Board shall give each Member written
notice in accordance wich Section 12.03 ("Notice™) of the due date ("Respective Due
Date’) and amount of such Member's proportionate share of Capital Contributions
as follows: (i) Notice not less than thirty (30) calendar days prior to the Respectuive
Due Date of any Step IV Installment or Step V Ipstallment, as the case may be: (1)
Notice not less than thirty (30) calendar days in advance of the Respective Due Date
of any Additional Capital Contribution or Step IV Excess Capiral Contribunons;
and (i) Notice not less than thirty (30) calendar days in advance of the Step v
Commencement Date. The failure of the Chairman of the Board to provide such
Notice or its failure 1o provide such Notice within the thirty (30) calendar day
period shall not excuse por relieve a Member from its obligation to make its Capirtal
Contributnion.

5.04(b) ! izal Contribution

() Any Member failing o pay its proportionate share of any
Caputal Contribution it has committed to make within five (5) calendar days after
the later of (A) the Respective Due Date and (B) the date which 15 thirty (30)
calendar days after the date on which the Member received the Notice shall be
assessed a late fee equal to ten percent (10%) per annum on the due bur unpaid
amount of such Member's Capital Contribution. The Chairman of the Board shall
provide written notice in accordance with Sectiop 12.03 ro each Member who has
not made such Capital Contribution by the date it is due, which written notice shall
specify the due date by which such payment. together with the late fee, is due (the

u ™).

(i) Any Member refusing or failing to contribute any Capital
Contnibution it bas committed 1o make by the Final Due Date shall be deemed to be
a W" Any Defaulting Member shall be deemed to have elected to
withdraw pursuant to Section 9.03 as of the Final Due Date, but shall continue 1o
be Liable to the LLC for the unpaid portion of such Capital Contribution.

(i) Iothe event that any Member becomes a Defaulting
\ember, with reapect to such Defaulting Member's remaining proporionate share
of any Capital Contribution, each Member shall be offered the opportunity to
contribute the Defaulting Member's unpaid portion of such Capital Contriburion;

-11-

DC el 03U4203 T8



Qzt=07-88 |1:44am From-HOGAN & HARTSON D,C. 2! | 7’ ; ———
=738 7 \9/7. --B&L

PRIVILEGED AND
PROPRIETARY

provided, bowever, thar no such contribution by any Member shall reheve the
Defaulting Member of its liabulity to the LLC with respect thereto.

(iv) Intheevent that more than one Member elects to make
all or part of the Defaulting Member's unpaid portion of any Capiral Contribution.
-uch unpaid poruion shall be allocated among such Members as they may agree or.
f they fail to agree. 1n proporuon to their respective Percentage Interests.

(vy Upon the deemed withdrawalof a Defaulting Member or
the payment by 2 Member of all or part of the Defaulting Member's unpaid portion
of any Capital Contribunion, the Percentage Interests of the Members shall be
adjusted auromarically, effective as of the date of such deemed withdrawal or such
payment of Capirtal Contriburions, so that each Member's Percentage Interest shall
be equal to the percentage derived by dividing the amount of the toral Capital
Contributions made by each Member during Step III, Step IV and Step V by the
tora] amount of Capital Contributions made by all Members during Step lII, Step
[V and Step V.

5.04(¢) e it o]

(1) Each Member shall cause such Member's bank to pay by
electronic funds transfer to a bank account to be designated by the LLC 0 each
<uch Member ("Wire Trapsfer’) (A) each installment of the Step IV Installments on
or before the Respective Due Dates and (B) the full amount of the Step V Total
Capiral Commitment o the Step V Commencemeant Date, unless such Member
chooses to pay 1n installments pursuant to Sectiop 5.03(c), in which case the
.nstallments will be paid on or before the Respective Due Dates.

(i) Paymentof the Addirional Capital Contributions and Step IV
Excess Capital Contributions of each Member shall be made 1n immediately
available funds and shall be payable 1o the LLC by Wire Transfer.

(ii) Intheeventa Member is admirted as a Member of the LLC
pursuant to Sections 5.14 or L. i3y the provisions of this iop 5.04(c) shall
be applicable to such Member upon execution of an Instrument of Adopuion
substannally in the form attached hereto as Exhibit F (an ~Ipstrument of

Adoption”)-

5.05 Class of LLC Interest Acquired

5.05(a) 3 B Interes
The LLC Interasts shall be composed of two classes, »Class A Interests”
and “Class B Interesta’. The relative nghts and powers of Class A lnterests and
.12 -
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Class B Interests shall be \dentical 1n all respects, except that Class A [nterests
shall have voung power and the right to appoint a Board Member as provided
herein and Class B Interests shall have no voring power and no right to appoinr a
Board Member. The class of LLC Interest acquired by Members pursuant to this
Artcle V shall be Class A Interests: provided, however thatifa Member which 1s
also a Requstered Unility at any ume would own, control or hold with power to vote
more than 9.9% of the voting securines of the LLC. whether through acquisition ot
LLC lnterests as provided in this Arucle V, through a business combination of
\Members, through an auromartic adjustment of Percentage Interests in accordance
with the provisions of this Agreement, or otherwise (unless having a voung interest
in the LLC 1n excess of such amount would not cause the LLC to become subject to
regulanion under PUHCA as a PUHCA Subsidiary of a Registered Holding
Company) the excess of the LLC Interest over 9.9% shall be 1ssued as or converted
to. as the case may be, Class B Interests; provided, further, that if PUHCA 1s (a)
repealed and 1s not replaced by or superseded by an analogous statute or regulation
which contains siumilar voung interest restrictions (an “Analogous Statute’) or (b)
amended to remove such voting interest restricuions, all Class B Interests shall be
automanically converted to Class A {nterests, and the provisions of this Section 5.05
shall no longer apply.

5.05(b) Adjustment

The Board of Managers shall adjust the LLC Interests upon
acquisition of new LLC Interests and an adjustment of LLC Interests contemplated

by Sections 5.02(f), 5.03(e), 5.04(b)(v) and 2.03.

5.06 Amendments 10 Exzhibit A

Exhibit A shall be amended from time to time by the Board of
Managers to the extent necessary to reflect accurately the Members’ Capital
Contributions, the admission of addirional Members, the 1ssuance of additional LLC
Interests. the issuance of or conversion to, Class B Interests pursuant to Section
3.05(a) or sumilar events making an amendment to Exhibit A necessary or
appropriate in the judgment of the Board of Managers; provided, however, that no
amendmeant shall be mads which shall increase a Member's Total Capirtal
Commitment without the consent of the affected Member.

5.07 Capital Accounts

A separate Capital Account shall be established and maintamned for
each Member in all events 1n accordance with the Tax Allocanons Addendum which
1s Addendum I atrtached hereto and incorporated herein by reference.

.13 -
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5.08 Negative Capital Accounts

Except to the extent the Members are required or elect to make
concriburions to the capiral of the LLC under Section 5 02 and Section 5 03, no
\ember shall be required to pay to the LLC or to any other Member any deficit or
neganve balance which may exist from time to ume in such Member's Capiral
Account.

5.09 No Intereston Capital Contributions or Capital Accounts

No Member shall be entitled to receive any interest on 1ts Capital
Contriburions or its outstanding Capiral Account balance.

5.10 Advances 10 LLC
5.10(a) Advances bv Members

No Member shall advance funds to the LLC 1n excess of the amounts
required hereunder to be contributed by 1t to the capital of the LL.C without the
express written conseat of the Board of Managers. Any such approved advances by
a Member shall not result 1n any increase i the amount of such Member's Capital
Account or entitle 1t to any increasa in its Percentage Interest. The amounts of such
advances shall be a debt of the LLC to such Member and shall be treated as a loan
to the LLC and shall be payable or convertible as provided 1o Section 5.11.

5.10(b) Advances by Regd stered Urilit ies o[ Sta;e-Regglateg Uunlities

Registered Utilities or State-Regulated Utilities that are not Members
may, but are not obligated to, advance funds to the LLC with the express wnirien
consent of the Board of Managers. Such approved advances by a Registered Unility
or State-Regulated Utility shall not bear 1nterest and shall be applied to such
Registered Utility's or State-Regulated Utility's Capital Account 1n the event such
Registered Utility or State-Regulated Utility 18 later admitred as a Member of the
LLC. In the event such Registered Utility or State-Regulated Utility is not later
admicted as a Member of the LLC, such approved advances shall not be refundable.

5.11 Member Loans to LLC

Members shall be entitled to loan funds to the LLC in excess of the
arnounts required hereunder to be contributed by it to the capital of the LLC with
the express writien consent of the Board of Managers. Any such approved loan by a
Member shall not result in any increase in the amount of such Member's Capital
Account or entitle it to any increass ip its Percentage Interest. The amounts of such

.14 -
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logns shall be a debtof the LLC to such Member and shall bear such rates ot
interest and shall be payable or collectible out of the LLC Assets in accordance with
terms and condirions agreed upon by the Member making such loan and the Board
of Managers: provided, however, that such loans shall become obhigations of the
LLC and shall by their terms be payable by the LLC onlv duning the Step
\mmediately after the Step in which such amounts were loaned unless tne Board of
Managers agrees otherwise.

5.12 Liability of Members and the Board of Managers

Except as otherwise provided in the Delaware LLC Act, the debts,
obligations and liabilities of the LLC. whether ansing in coatract, tort or otherwise.
shall be solely the debts. obligations and Labilities of the LLC, and none of the
\iembers or their respective directors, officers, employees. agents or designated
Board Member shall be obligated personally for any such debt, obligation or Liability
of the LLC solely by reason of being a Member or 8 Board Member or for rendering
advice and/or services [0 or on behalf of the LLC. The failure of the LLC to observe
any formalities or requirements relating to the exercise of its powers or
management of 1ts business or affairs under the Delaware LLC Act or this
Agreement shall not be grounds for imposing personal liability on the Members or
the Board Members for liabilities of the LLC.

5.13 Return of Capital

Except upon the dissolution of the LLC or as may be specifically
provided in this Agreement, no Member shall have the right to demand or receive
the return of all or any part of such Member's Capital Account or Capital
Contriburions to the LLC.

5.14 Issuance of Additional LLC Interests
5.14(a) to Intere Utiitie

Subject to the approvals required by Sectign 7.04(b) and the nights of
Members set forth in M@iﬂl and 5.03®)(v), the Board of Managers
from time to time may cause the LLC to issue additiona)l LLC Interests to
Interested Utilities which. upon the execution and delivery of an Instrument of
Adoption and such other documents or opinions of counsel as the Board of Managers
may deem necessary ol appropriate, including, without lhmitation, evidence that
admitning such Interested Urtility will not subject the LLC to regulation under
PUHCA as a PUHCA Subsidiary of 2 Registered Holding Company. shall become
Members.

OC saBbesy - U020 08
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5 14(b) [ssuapncesTO Registered L'nlines

Subject to the approvals required by Section 7.04(b) and the nights of
\[embers set forth in mﬁmﬁm and 3.0 v), a Registered Unhty that
has execured and delivered to the LLC an agreement 10 participate 1n the LLC
subsranntally 1n the form of Exhibit D (a ~Registered Utilitv Agreement o
Parncipate’) may be admitted as a Member of the LLC upon fulfillment of the
conditions precedem set forth 1n Wthereof and receipt by the LLC of such
Registered Urnlity's Capital Contnbution, in whole or 1n part, 1n accordance with

Secuions 5.02 and 203, as the case may be.
5.14(c) s as e-Repul

Subject to the approvals required by Section 7.04(b) and the nghts of
Vembers set forth in wﬁ&m and 3.03(b)}v), a State-Regulated Unility
that has executed and delivered to the LLC an agreement to parncipate in the LLC
substantially in the form attached hereto as Exhibit E (a wgz_eg_tm
Agreement 10 Participate”) may be admitred as a Member of the LLC upon
fulfillment of the condirions precedent set forth in Sg;_tgn_z.zmereof and receipt by
the LL.C of such State-Regulated Utility's Capital Contribution, 1n whole or in part,
\n accordance with Sections 5.02 and 5.03, as the case may be.

5.14(d) s ce 0 ight

The Board of Managers shall be entitled to designate the nghts,
powers and duties associated with new classes of LLC Interests. subject, however,
to the nights of the Members with respect to the 1ssuance of such LLC interests
pursuaat to Secyon 7.04(R). In addition, the Board of Managers may issue non-
equity rights and other types of interests to Utilities which agree to participare in
the LLC by contributing funds for the development and construction of the
Temporary Storage Facility.

5.15 Allocation of Storage Capacity

Except as otherwise required by law, the Members agree to allocate
the fuel storage capacity at the Temporary Storage Faciliry 1n accordance with
principles of storage allocation which are set out in Exhibit G (the “Principles of
W"). The Principles of Storage Allocation may be amended from
rime to uume by the Members in accordance with Sectiop 7.04 in order to establish
the priority of Utilities contributing funds to the LLC as contemplated by Section

5.14(d).

.16 -
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ARTICLE VI

ALLOCATION OF PROFITS AND LOSSES:
DISTRIBUTIONS

6.01 Allocation of Net Income or Net Loss

Except as otherwise provided in the Tax Allocations Addendum or to
the extent that any class of LLC Interests 1s issued 1n accordance with this
Agreement with rights to allocations of Net Income and Net Loss thart differ from
the allocation rights of any other class of LLC Interests, the Net Income or Net
Loss, other items of income, §a1ns, losses, deductions and credits, and the raxable
\ncome, gains, losses, deductions and credits of the LLC, if any, for each Fiscal Year
(or portion thereof) <hall be allocated to the Members 1o accordance with their
Percenrage Interests. 1f events occur necessitating amendments of this Sectjon
601, for example, 10 comply with Section 704 of the Code or the regulations
thereunder, the Board of Managers shall make all such amendments.

6.02 Allocation of Income and Loss With Respect to LLC Interests
Transferred

If any LLC Interest is transferred during any Fiscal Year. the Net
Income or Net Loss (and other items referred to 1n Sectiog 6.01) artnburable to such
LLC Interest for such Fiscal Year shall be allocared proportionately between the
rransferor and the transferee based on the number of days during such Fiscal Year
for which each party was the owner of the LLC Interest transferred.

6.03 Distributions

Except as provided in Section 10.04, cash available or property
available to be distributed in-kind by the LLC to the Members (“Distpibutions”)
shall be determined for each Fiscal Year by the Board of Managers and shall be
distnbuted to the Members in proporiion to their Percentage Inrerests as of the end
of each such Fiscal Year.

217 -
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ARTICLE V]I
MEMBERS AND MANAGEMENT

7.01 Members
7 01(a) 1tat h, bershi

No Member may be admatted to the LLC unless such
\ember 1s a Unlity.

7.01(b) Meetingsa s

(i) Meetings. Meetings of the Members may be called by the
Chairman of the Board, and shall be called by the Chawrman of the Board upon the
request of any member of the Board of Managers or the request of any two (2)or
more Members upon ten (10) calendar days' notice to all Members in writing or by
telephone or facsimile transmission. No business shall be taken at a special
meeting that is not stated in the notice of the meeting. Members may participate 1o
a meenng of the Members by proXy or by means of conference telephone or sumilar
communications equipment by means of which all persons participaring in the
meetng can hear each other, and such participation in 8 meeting shall constirute
presence in person at the meeting.

(i) Quorum. No action may be taken at a meering of the
VMembers unless a quorum consisting of Members whose Class A Percentage
Interests represent more than eighty percent (80%) of the Class A Interests of all
\lembers 1s present 1n person or by proxy.

(iii) Action by Written Consent. Any action to be taken by
the Members may be taken without a meeting if consents in writing setung forth
the action so raken are signed by all of the Members. Any such consents may be
executed in counterparts.

(iv) Voting. Each Member shall be entitled to receive
advance notice of and to vote 18 Class A Percentage Interest with respect to all
decisions to be made by the Membezs to the extent provided for herein. To be
approved, any action requinng or properly submitted for approval by the Members
-hall be approved by a Majority in Interest, unless such action is a Supermajornty
Decision or a Member Decision, in which event the provisions of Secuio 7 03 or
Section 7.04 shall be controlling.

(v) Waiver of Meeting. Whenever the giving of any notice
1s required by statute or this Agreement, a waiver thereof, in writing and delivered

to the LLC signed by the person or person3 entitled to said notice, whether before or
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after the event as (o which such notice is required, shall be deemed equivalent 1o
notice. Artendance of a Member at a meeting shall constitute a waiver of notice of
such meeling.

(vi) Removal of Members. Exceptas provided :n Section
5 04(b) with respect 1o failure to pay Capital Contriburions. at 2 meenng of the
Vlembers called for such purpose, 8 Majonity in Intrerest may remove anv Member
for (A) a martenal. uncured breach by such Member of i1ts obligations under this
Agreement or actions raken beyond the authonty of such Member to act on behalf of
the LLCor (B) & breach of any representarion or warranty set forth 1n Arucle X1
which 15 material and either uncured or incapable of being cured. Effective upon
such removal, such Member against whom such action has been taken shall be
deemed to have withdrawn as a Member pursuant 1o Secrion 9 03.

1.02 Management of the LLC by the Board of Managers
7.02(a) e t bv the Bo of a

Sybject to this Agreement and the Delaware LLC Act, the
Members hereby unanpimously agree that the responaibility for management of the
business and affairs of the LLC shall be delegated to a board of managers (the
-Board of Managers”) pursuant to Section 18-402 of the Delaware LLC Act. subject
to the limianions set forth in Sectiogs 7.03 and 7.04. Subject to the Lmirarions of
Secriops 7.03 and 7.04, the Board of Managers (acting on behalf of the LLC) shall
have the right, power, and authority to manage, operate and control the business
and affairs of the LLC and to do or cause 10 be done any and all acts. at the expense
of the LLC, deemed by the Board of Managers to be necessary or appropriate to
offectuate the purposes of the LLC, .ncluding, without limitation, the right, power
and authority on behalf of the LLC to make. execute, assign. acknowledge. and file
on behalf of the LLC any and all documents Or LnStTUments of any kind which the
Board of Managers may deem necessary or appropriate in carrying out the business
and affairs of the LLC (and the signature of any two Board Members shall be
sufficient to evidence that such action has been taken by the Board of Managers).
including, without limitation, powers of attorney, agreements of indemmification.
documents, OF instruments of any kind or character, and amendments thereto (and
no person, firm or corporation dealing with the Board of Managers shall be requred
[0 determine Or inquire into the authority or power of the Board of Managers t0
bind the LLC or to executs, acknowledge. or deliver any and all documents in
connection therewith). Except as otherwise expressly provided 1n this Agreement or
as may be approved by the Board of Managers, BO Member shall have any
authonty, right, or power to bind the LLC. or to manage of control, or to parncipate
i\n the management or control of, the business apnd affairs of the LLC in any manner
whatsoever.

.19 -
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Without Limiring the genefaht_v of the foregoing, but subject to Secuions
- 03 and 7.04, the Board of Managers shall have full authority to determine’

(1) incurrence of indebtedness by the LLC;

(1) mergers. consolidations, sales or transfers of all or
.ubstannally all of the assets, liquidation (parnal or complete) or dissolution of the
LLC,; )

(ui) admission of additional Memberts to the LLC andssuance
of addstional LLC Interests, subject to the nights of the Members set forthin

Secrions 3. 02(b)ud) and 5.03(b)}(v) and Article IX:

(iv) declaraton of distributions of cash, benefits. property or
other LLC Assets o Members with respect 10 their LLC Interests,

(v) subject 10 Arucle V, the amounts of Capital Contributions
required and requested of the Members;

(vi) the extension of the Termination Date; and

(vir) the grant, creation, incurrence ar assumption of any
securily 1nterest, MOrtgage. pledge, hypothecation, assignment, deposit
arrangement, encumbrance, hen, preference, priority, guarantee or other security
agreement or preferenual arrangement of any kind or nature whatsoever on the
LLC Assets.

7.02(b) Board of Managers-

(i) Composition. Each Member whose Class A Percentage
Interest equals at least five percent (5%) of the Class A Interests then held by all
Members shall be entitled to designate 3 representanive to the Board of Managers
(each, a "Board Member")-

(i) Removal and Replacement of Board Members.
Each Board Member may be removed or replaced only by the Member authonzed 1o
desigpate such Board Member; provided however that (A) 1n the event a Member's
Class A Percentage Interest falls below five percent (5%) of the Class A Interests
held by all Members, the Board Member appointed by such Member shall
automartically be removed, and such vacancy shall not be filled, or (B) at a meeting
of the Members called for such purpose, a8 Majoriry in Interest present may remove
or suspend from office a Board Member which 11 such Members’ collective judgment
has committed any of the following: any breach of fiduciary duty to the LLC, any
breach of such Board Member's duty of loyalty to the LLC, any acts or omissions not

.20 -
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1n good faith or which 1nvolve .nrentional misconduct or a knowing violauen of law
or any act of self-dealing from which the Board Member received any personal
benefir. Such vacancy shall be filled by the Member represented by such removed
Board Member.

202(c) Meeungs and Acuons.

(1) Meetings. The Board of Managers shall meet at least
once each Fiscal Year at the prnincipal place of business of the LLC or at such other
place as may be agreed upon from nme to tume by the Board of Managers (unless
such meeting shall be waived by all of the Board Members), upon at least ten (10)
calendar days' notice fo all Board Members 1o writing or by telephone or facsimile
{ransmission. Special meetings of the Board of Managers may be called by any
Board Member upon at least seven (7) calendar days' notice T0 all Board Members
\n wrining or by trelephone or facsimyle transmussion. No business shall be taken at
a special meeting that 1s not stated in the notice of the meeting. Board Members
may participate in a8 meeting of the Board of Managers by proxy or by means of
conference telephone or similar communicanions equipment by means of which all
persons participating in the meeting can hear each other, and such participation in
a meeting shall constirute presence in person at the meeting.

() Quorum. No action may be taken at a meeung of the
Board of Managers unless a quorum consisting of more than fifry percent (50%) of
the Class A Interests a8 represented by Board Members 1s present in person or by
pIOXY.

(i) Action by Written Consent. Any action to be taken by
the Board of Managers may be taken without a meeung if a consent in wnung
serning forth the action 80 raken is signed by all of the Board Members, which
consent may be executed in counterparts.

(iv) Voting. Each Board Member shall be antitled to vore
the Class A Percentage Interest of the Member designating such Board Member
with respect 1o any decision made by the Board of Managers, except with respect 10
a determipation to seek indemnification purauant 1o Section 7.06 , 1n which event a
Board Member seeking indemnification bereunder shall have na vote with respect
to his indemnification. Any action to be taken by the Board of Managers shall be
approved by more than fifty percent (50%) of the Class A Percentage [nterests
represented by the Board Members of the vores taken at a meeting at which a
quorum exists, unless such action is 8 Supermajority Decision, in which event the
provisions of Section 7.03 shall be controling.

(v) Committees. The Board of Managers from time to time
may appount one or more committees to perform any functions or conduct any

.91-
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activinies that the Board of Mznagers has the rnight. power. and authority to perform
or conduct.

702(d) Qfficers.

(iy Chairman of the Board. The Board of Managers shall
appoint one of 1ts members to serve as is chairman (the "gmma_n_cm@aﬂ")
to preside over all meeuings of the Board of Managers, (o ensure thar all orders and
rezolunions of the Board of Managers are carned into effect and to exercise such
orher powers and authority as provided 1n this Agreement of as the Board of
Managers from nume to tume may prescnibe. The Chairman of the Board may
execute bonds, mortgages and other contracts on bebhalf of the LLC, except where
required or permutred by law to be otherwise signed and executed and except where
the signung and execution thereof shall be expressly delegated by the Board of
Managers to some other officer or agent of the LLC. The Chairman of the Board 1s
authorized to maiwntawn the books and records of the LLC and to manage the funds
of the LLC.

(ii) Other Officers. The Board of Managers may by
resolurion appoint such other officers of the LLC (including, but not limited to, a
president, one or more vice presidents, a treasurer apnd a secretary) upon terms and
condutions the Board of Managers deems necessary and appropriate, the powers,
duries and responsibilinies of which shall be set forth in such resolution. Any officer
shall hold his or her respective office unless and untl such officer 1s removed by the
written consent of the Board of Managers.

7.02(e) o \op O of e

Except as expressly provided in this Agreement. none of the Board
Members. in their capacity as such, shall be entitled to any fees or other
compensation for services rendered for or on behalf of the LLC.

7029 Limirations on Liability.

No Board Member shall be (i) liable to the LLC or its Members for
monetary damages Or otherwise for breach of fiduciary duty as a Board Member or
(i) otherwise liable, responsible or accountable to the LLC or its Members for
monetary damages or otherwise for any acts performed. or for any failure to act.
provided, bowever, that this provision shall ot eliminate or limit the hability of a
Board Member () for any breach of the Board Member's duty of loyalty to the LLC
or its Members, (i) for acts or omissions which involve \ntentional misconduct or a
knowing violation of law, or (iii) for any acts of self dealing from which the Board
Member received personal benefit.

.29.
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Reimpursement.

All expenses incurred with respect to the organization. operation. and
management of the LLC shall be borne by the LLC.

7.08 Supermajority Decisions

The LLC (or the Board of Managers) shall not take any acrion relanng
to a Supermajority Decision (as hereinafter defined) unless, in addition 1o any other
consents or approvals that may be required, Board Members representing at least
eighty percent (80%) 1n interest of the Class A Percentage Interests have approved
such Supermajonty Decision. For the purposes of this Agreement, a "Supermajority
Decision” shall mean any of the following events:

OC CGa%édi L30€205 06
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(1)

(v)
v)

(vi)

(vii)

(xx)

the adoption or modification of a Step IV Budger:
the adopuon or mgdiﬁcatwn of a Step V Budget:

the adoption or modification of any other budget of the
LLC, including, without limitation, any annual or
operating budget which is not otherwise a Srep IV Budget
or a Step V Budget;

the determinarion of Additional Capiral Contributions:

the determinarion of Step IV Excess Capital
Conrributions;

the merger, consolidation, sale or transfer of all or
substantially all of the assets, liquidation (parual or
complete) or dissolution of the LLC;

the extension of the Terminartion Date;

the grant, creation, incurrence or assumption of any
security interest, mortgage, pledge, hypothecartion,
assignment, deposit arrangement, encumbrance, lien,
preference, prionty, guarantee or other security
agrsement or preferential arrangement of any kand or
nature whatsoever on any of the LLC Assets;

the incurrence of indebtedness in an aggregate amount in
excess of $2,500,000; provided, however, that any and all
such amounts are reflected in a budgert referenced 1n
subsections (i), (1) or (ii) above; and

-23.
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x) the adopuion of an appropnate course of action pursuant
to Se 5.0

7.04 Member Decisions

The LLC (or the Board of Managers) shall not take any action relating
to a Member Decislon (as hereinafter defined) unless, in addition to any other
consents or approvals thatr may be required, one hundred percent (100%) of the
Class A Percentage Interests have approved such Member Decision. For the
purpose of this Agreement, a M_Dggﬂgn shall mean any of the following
events:

(a) entering into any line of business or activities other
than to accomplish the purposes of the LLC set forth in Section 3.01;

(b) theissuance of additional LLC Interests 1n uone ar more
new classes, or one or maore series of any of such classes: and

(c) the modification or amendment of this Agreement;
provided, however, that such unammity shall be required only if modifications or
amendments are made to this Section 7.04, any provision of Article V or the
Principles of Storage Allocation, with eighty percent (80%) approval of the Class A
Percentage Interests being requred for all other modifications and amendments.

7.05 Other Activities of Members or Affiliates

Any Member or any Affliate thersof may have other business 1nterests
or may engage in other business ventures of any nature or description wharsoever.
whether currently existing or hersafter created, and may compete, directly or
indirectly, with the business of the LLC. Neo Member or Affiliate thereof shall incur
any hability to the LLC or any other Member as a result of such Member's or
Affihate's pursuit of such other business interests, ventures and competiive
activity, and neither the LLC nor the other Members shall have any right to
participate in such other business ventures or to receive or share in any income Or
profits derived therefrom.

7.06 Indemnification of the Members, Board Members and Officers

7.06(a) The LLC shall indemnify and hold harmless any Member.
Board Member and officer of the LLC, or their respective partners, directors,
officers, employees and agents (ipdividually, in each case, an “lpdemaitee”’) t0 the
fullest extent permurted by law from and against any and all losses, claiums,
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demands. costs, damages, Lab.lities gont or several). expenses of any nature
(including reasonable attorneys’ fees and disbursements), judgments. fines,
settlements. and other amounts arising from any and all claims. demands. actions.
suirs, or proceedings. whether civil. criminal, administrative or jpvestiganve. in
which the Indemnitee may be involved. or threatened to be invalved, as a party of
orherwise arisingout of or 1ncidental to the business or activinies of or relatng to
the LLC. including. withourt limitation, pre-formation or promotional acriviues
ranified by the Members regardless of whether the Indemnitee continues to be a
Member, a Board Member, or an officer of the LLC at the time any such hability or
expense 18 paid or \ncurred; provided, however, that this provision shall not be
applicable to (i) any breach of the Indemnitee’s dury of loyalry to the LLC orits
Viembers, (ii) 4cts OT OmMisslons which involve \ntentional misconduct or a knowing
violation of law, or (1) any transaction from which the Indemnitee received any
improper personal benefit.

7.06(b) Expenses incurred by an Indemnitee in defending any claim.
demand, action. s, or proceeding subject to this Secuion 7.06 shall, from tume 10
time, upon request by the Indemnitee be advanced by the LLC prior to the final
disposition of such claim, demand, action, Suit, or proceeding upon receipt by the
LLC of a wrirten undertaking by or o8 behalf of the Indemnitee to repay such
amount 1n the event thatitis determiped in 8 judicial proceeding or a binding
arbitration that such Indemnitee 15 BOL entitled 1o be indemanified as authorized 1n

this Section 7.06.

7.06(c) The indemnification provided by this Section 7.06 shall be n
addition to any other rights to which an Indemnitee may be entitled under any
agreement, vote of the Members, as a matter of law or equaty, or otherwise, both as
to an action in the Indemnitee's capacity as 8 Member, a Board Member, or an
officer of the LLC, and as to an action in another capacity, and shall continue as to
an Indemnitee who has ceased to serve in such capacty and shall inure to the
benefit of the heirs, succesaors, assigns, and administrators of the Indemnitee.

7.06(d) The LLC shall purchase and maintain ipsurance on behalf of
the Board of Managers and such other persons as the Board of Managers shall
determine against any Liability that may be asserted against Or expense that may
be incurred by such persons ip connection with the issuance of interests 1o the LLC
or the business or activites of the LLC, regardless of whather the LLC would have
the power to indemnify such persons against such liability under the provisions of
_:ms Agreement.

7.06(e) An Indemnitee shall not be denied indemnification in whole
or in part under this Sectign 7.06 or otherwise by reason of the fact thart the
Indemniree had an interest in the transaction with respect to which the
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indemnification applies if the rransaction was otherwise penmtted or not expressly
prohibited by the terms of this Agreement.

706(f The provisions of this Secrjop 7 06 are for the benefit of the
Indemnitees, thewr heirs, successors, assigns and administrators and shall not be
deemed to create any rights for the benefit of any other persons.

7.07 Right of Registered Utilities to Attend Meetings

Registered Unlities that have execured and delivered to the LLC a
Regulated Unlity Agreement to Participate shall be entitled to designate an
individual to receive notice of all meetings of the Board of Managers and to attend
and participate 11 all such meetings as a non-voting participant, bur such
Regstered Utility or designated 1ndividual shall not be permirted to vote at such
meetings nor be included in determining 8 quorum for such meetings until and
unless such Registered Utiliry shall have become 2 Member pursuant to Seclion
5.14(b) and then only to the extent of the Class A Percentage Interests held by it.

7.08 Rightof State-Regulated Utilities to Attend Meetings

State-Regulated Unlines that have executed and delivered to the LLC
a State-Regulated Utility Agreement 10 Participate shall be entitled to designate an
individual to receive notice of all meetings of the Board of Managers and to attend
and participate in all such meetings as 8 non-voting partcipant, but such Starte-
Regulated Utility or designated individual shall not be permitted to vote at such
meetings nor be included in determuning 8 quorum for such meetings unti and
unless such State-Regulated Utility shall have become a Member pursuant to

Section 5.14(C) and then only to the extent of the Class A Percentage Interests held
by 1t.
ARTICLE VIII

BANK ACCOUNTS; BOOKS AND RECORDS;
STATEMENTS: TAXES; FISCAL YEAR

8.01 Bank Accounts

All funds of the LLC shall be deposited in its name in such checking
and savings accounts. time deposits or certificates of depoait, or other accounts at
such banks as shall be designated by the Board of Manpagers from time to time, and
the Board of Managers shall arrange for the appropriate conduct of such account or
accounts.
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§.02 Books and Records

The Board of Managers shall keep. or cause to be kept, accurate. full
and complete books and accounts showing assets, Liabilities, income, operations,
rransacuions and the financial condition of the LLC. Such books and accounts shall
be prepared on a cash basis of accountng, unless otherwise determined by the
Board of Managers. in accordance with generally accepted accounting principles.
Any Member, or its respecive designee, shall have access thereto at anv reasonable
rime during regular business hours and shall have the right to copy said records at
1Ts expense.

8.03 Financial Statements and Information

8.03(a) The Board of Managers shall appoint a business services firm
which shall provide the Chairman of the Board with monthly financial reports,
which shall include unaudited balance sheets and statements of income and
expenses for the preceding month. Promptly upon receipt thereof, the Chairman of
the Board shall provide two (2) copies of such monthly reports to each Board
Vember, together with comparisons of such statements as against the appropriate
Line irems in the Budger, showing any varances.

8.03(0) All financial reports and statements prepared pursuant to
this Section 8.03 shall present fairly the financial position and operating results of
the LLC and shall be prepared in accordance with generally accepted accounting
principles as provided in Section 8.02 during the term of this Agreement. The
Board of Managers shall appoint an independent certified public accounting firm
which is not the business gervices firm referenced 1n Section 8.03(a) (the
"). The Board of Managers shall cause the Auditors to audit the finanaial
starements of the LLC once per Fiscal Year or as otherwise determined by the
Board of Managers and to perform such other accounting functions as the Board of
Managers deems advisable or necessary.

8.03(c) The Board of Managers shall provide to the Members such
other reports and information concerning the business and affairs of the LLC as
may be required by the Delaware LLC Act or by any other law or regulation of any
regulatory body applicabls to the LLC.

3.04 Accounting Decisions

All decisions as to accounting matters, except as specifically provided
to the contrary herein, shall be made by the Board of Managers.
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8.05 Maintenance of Books and Records

The books, accounts and records of the LLC at all umes shall be
maintained at the LLC's principal place of business or such other place designated
by the Chairman of the Board.

8.06 Tax Returns; Tax Martters Partner

8.06(a) The Board of Managers shall. at the expense of the LLC.
cause to be prepared and delvered to the Members, 1n & umely fashion after the
end of each Fiscal Year, copies of all federal and state income tax rerurns for the
LLC for such Fiscal Year, one copy of which shall be filed by the Board of Managers.
Such returns shall accurarely reflect the results of operations of the LLC for such
Fiscal Year.

8.06() The Board of Managers shall designate one Member as the
-rax martters partner” (as defined in the Code) of the LLC who 18 hereby authorized
and required to represent the LLC (at the expense of the LLC) in connection with
all examinations of the affairs of rhe LLC by any federal, state, or local tax
authorities, ncluding any resulting admnistrative and judicial proceedings, and to
expend funds of the LLC for professional services and costs associated therewith.
The "tax matters partner’ shall keep all Members fully informed of the progress of
any such examination, audir or other proceeding. and any Member (and any person
that was a Member in the year to which such examination, audit or other
proceeding relates) shall have the right to participate 1 such examination, audit or
other proceeding. Each Member and former Member agrees to cooperate with the
Board of Managers and the "tax matters partoer” and to do or refrain from doing
any or all things reasonably required by the Board of Managers in connection with
the conduct of such proceedings.

8.07 Fiscal Year

The fiscal year of the LLC for financial, accounting, Federal, state and
local income tax purposes shall be the fiscal year which begins on January 1 and
ends on December 31 (the “Fiscal Year™. with the initial fiscal year commencing
upon the filing of the Cerrificate with the Recording Office and ending on December
31, 1995.
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ARTICLE X
TRANSFER AND ASSIGNMENT OF LLC INTERESTS AND
THE ADDITION, SUBSTITUTION AND WITHDRAWAL
OF MEMBERS

9.01 Transfer of LLC Interests

g.01(a) No Member shall dispose of any LLC Interest pursuanttoa
pledge, hypothecation, mortgage. exchange, or other disposition, except for any
pledge mortgage. orf hypothecation of or granting of a secunty inrerest in an LLC
[nrerest 1n conpecnion with any financing obrained on behalf of the LLC.

9.01(d) No LLC Inrerest shall be assigned or sold or transferred
(collectavely. ~rransferred’). 18 whole or in part, except in accordance with the terms

and conditions set forth 1n this article [X. Any assignment or transfer or purported
asslgnment aF cransfer of any LLC Interest not made accordance with this

Arncle IX shall be void ab 1o
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9.03 Withdrawal

@)  Excepr as otherwise provided in Section 9.03(b)(1), any Member
shall have the right to withdraw from the LLC at any tume upon written notice of
such withdrawal to the other Members. A Defaulting Member shall be deemed to
have withdrawn if 1t fails to pay its share of any Capirtal Contribution it has
commurted to make (as further provided in Section 5.04(b)). such withdrawal to be
offective as of the Final Due Darte without any further action or notice by or on
behalf of the LLC, the Members or the Board of Managers. A Member which does
nort obtain the consents required by Sections 11.03 and 11.05 shall be deemed to
have withdrawn effective as of the Step IV or Step V Commencement Date, as the
case may be. Unless otherwise determined by the Board of Managers, any Member
withdrawing or deemed to have withdrawn from the LLC shall remain Liable forits
unpaid Installments, Additional Capital Contributions and Step IV Excess Capirtal
Contributions it has obligated itself to make. Unless otherwise determined by the
Board of Managers, upon withdrawal ar deemed withdrawal of a Member from the
LLC. the Percentage Interest and positive Capital Account balance (if any) of such
Member shall be forfeited by such Member and allocated to the other Members, pro
rata in proportion to their Percentage Interests, subject ta the provisions of Sections
5.04(b)(1a), 3.04(b)iv) and 5.04(b)v). From and after a Member's effective dare of
withdrawal, such Member shall have oo continuing rights under this Agreement.

9.04 No Distribution Upon Withdrawal

No Member shall have any right to demand or receive the rerurn of all
or any part of such Member's Capital Account or Capital Contribunions to the LLC,
or any other distribution from the LLC, upon such Member's withdrawal from the

LLC.

ARTICLEX
DISSOLUTION AND LIQUIDATION
10.01 Events Causing Dissolution

The LLC shall be dissolved and its affairs wound up upon the
occurrence of any of the following events:
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10.01(a) rthe consent i wriung to dissolve and wind up the affairs of
the LLC by one hundred percent (100%) of the Class A Percentage [nterests,

10.01(b) the sale or other disposition by the LLCofallor
substanually all of the LLC Assets and the collection of all amounts derived from
any such sale or other disposition, including all amounts payable to the LLC under
any promissory nores or other evidences of indebtedness taken by the LLC. and the
sansfaction of conungent liabilities of the LLC in connection with such sale or other
disposition (unless the Members shall elect to distribute such indebtedness ta the
\Members 1n hquidation);

10.01(c) the Termination Date; or

10.01(d) the occurrence of any event that, under the Delaware LLC
Act, would cause the dissolution of the LLC or that would make it unlawful for the
business of the LLC to be continued.

Norwithstanding the foregoing or any provision to the contrary in the
Delaware LLC Act, neither the withdrawal, removal, “Bankruptcy” (as heremnafter
defined), dissolunion or liquidarion of a Member nor any other event which
terminates the continued membership of a Member 1o the LLC shall by itself cause
the dissolution of the LLC. For purposes of this Agreement, the term “Bapkruptcy”
shall mean, and the Member shall be deemed “Bapkrupt’ upon. (i) the entry of a
decree or order for relief of the Member by a court of competent jurisdiction in any
\nvoluntary case involving the Member under any bankruptcy, insolvency, or other
similar law now or nereafter in effect; () the appointment of a receiver, liquidator,
assignee, custodian, trustee, sequestrator, or other similar agent for the Member or
for any substantial part of the Member's assets or property; (113 the ordenng of the
winding up or liquidation of the Member's affairs; (V) the filing with respect to the
Member of a petition in any such involuntary bankruptcy case, which petition
remains undismissed for a period of 80 calendar days or which is dismissed or
suspended pursuant to Secrion 305 of the Federal Bankruptcy Code (or any
corresponding provision of any future United States bankruptcy law); (v) the
commencement by the Member of a voluntary case under any bankruptcy,
\nsolvency, or other similar law now or pereafter in effect; (vi) the consent by the
Member to the entry of an order for relief in an involuntary case under any such
law or to the appointment of or taking possession by a receiver. liquudator, assignee,
trustee, custodian, sequestrator, or other similar agent for the Member or for any
substanrial part of the Member's assets or property; (vii) the making by the Member
of any general assignment for the benefit of creditors; or (viil) the failure by the
Member generally to pay its debts as such debts become due.
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10.02 Rightto Continue Business of the LLC

Upon an event described 1n Secuons 10.01(¢) or 10 01(d) (but not an
event described in 10.01(d) that makes 1t unlawful for the business of the LLC to be
conunued), the LLC thereafter shall be dissolved and liquidated unless, within
ninety (30) calendar days after the event described in any of such Sections. an
elecrion to conrinue the business of the LLC shall be made 1n wnting by the
\embers holding Class A Percentage Interests that represent more than fifty
percent (50%) of the aggregate amount of the Class A Interests and Class B

[nterests.

10.03 Cancellation of Certificate

Upon the dissolution of the LLC, the Certificare shall be canceled 1n
accordance with the provisions of Section 18-203 of the Delaware LLC Act. and the
Board of Managers (or any other person or entury responasible for winding up the
affairs of the LLC) shall promptly notify the Members of such dissolution.

10.04 Distributions Upon Dissolution

10.04(a) Upon the dissalution of the LLC, the Board of Managers (or
any other person or entity responsible for winding up the affawrs of the LLC) shall
proceed without any unnecessary delay 1o sell or otherwise liquidate the LLC
assers and pay or make due provision for the paymenl of all debts, labily

1gan) the LLC.

d

10.04(b) The Board of Managers (or any other person or entiry
responsible for winding up the affairs of the LLC) shall distribute any net
liquidation proceeds and all other remaining assets of the LLC after the payment of
all debts, Labihties and obligations of the LL.C (including, without limitation, all
amounts owingto a Member under this Agreement o under any agreement
between the LLC and a Member entered into by the Member other than 1n 1(8
capacity as 8 Member in the LLC). the payment of expenses of liquidation of the
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LLC. and the establishmentofa reasonable reserve 1n an amount estimated by the
Board of Managers 1o be sufficient to pay any amounts reasonably anticipated to be
required to be paid by the LLC, which shall be distributed to the Members first pro
rata, in proportion to the posive balances, if any, 1n their respective Capiral
Accounts until such Capital Accounts are reduced 1o zero amounts, and second the
remaining LLC Assets, if any, shall be distribured to the Members. pro rata. in
accordance with their respective Percentage Interests.

10.05 Reasonable Time for Winding Up

A reasonable nume shall be allowed for the orderly winding up of the
business and affairs of the LLC and the liquidarion of its assets pursuaat ta
Secyon 10.041n order to minimize any losses otherwise attendant upon such a
winding up.

ARTICLEX]
REPRESENTATIONS, WARRANTIES AND COVENANTS OF MEMBERS

Each Member represents, warrants and covenants to each other
Viember as of the date of this Agreement as follows:

11.01 Organization and Good Standing

The Member is duly organized, validly existing, and 1n good standing
under the laws of the state of its organization. The Member is qualified to do
business in any state in which such qualification 1s required, unless the failure to be
so qualhfied would not resultin a marterial Liabiliry or disability to such Member.

11.02 Due Authorization; No Conflicts

The execution, delivery and performance by the Member of this
Agreement has been duly and effectively authorized. No other proceedings or
actions are necessary to authorize the execurion and delivery of this Agreement,
and thius Agresment. aftsr execution and delivery by the Member, shall be a valid
and binding obligation of the Membez, enforceable against it in accordance with its
terms, except as enforceability may be limired by applicable bankruptcy. insolvency.
reorganization, moratorium or sumilar laws affecting rights of creditors generally.
Neither the execution and delivery of this Agreement nor the compliance by the
Member of any of the provisions contained herein shall (1) violate, or conflict with,
or result in a breach of any provisions of, or constitute a default (or an event of
default which, with notice of lapse of time or both, would constitute default) under,
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or result in the rermination of, or resulrin the acceleration of performance required
bv. or result in the creation of any lien. charge or encumbrance upon any of the
properuies or assets of the Member under any of its formation documents in effect
on the date of this Agreement or under any note, bond, mortgage, indenture. deed of
rrust, license, agreement or other obligation to which 1t 1s a party. or by which it or
any of 1ts propernies may be bound or affected or (i1) violate any order, wnt,
injunction, tribal or judicial decree, statute, rule or regulation applicable to the
\[ember or any of the properties or assets of the Member.

11.03 Consents Obtained

All consents required or necessary on the Member's behalf to authorize
the execurion and delivery of this Agreement, or for the taking by such Member of
any action contemplated by this Agreement during Step [V, or for the legality,
validity, binding effect or enforceability of this Agreement during Step IV have been
obtained. Each Member participating in Step V covenants and agrees that prior 1o
the Step V Commencement Date, such Member shall obtain all consents required ot
necessary on such Member's behalf for the taking by such Member of any action
contemplated by this Agreement during Step V or for the legality, validity, binding
offect or enforceability of this Agreement duning Step V. In the event that any
\Member does not obtain the consents required by this Section 11.03 prior to the
commencement of Step V, such Member agrees that 1t shall not participate in Step
V_ and shall be deemed to have withdrawn pursuant to Section 3.03.

11.04 No Litigation

There is no obligation, investigation, admimustrative proceeding or
orher action existing, pending or threatened that could reasonably be expected to
marerially affect the ability of the Member to fulfill its obligations under this
Agreement.

11.05 Approvals Obtained

All authorizations, approvals or consents of any Federal, state or local
regulatory authonty or agency necessary 1o conpection with the Member becoming
a party to this Agreement or fulfilling its obligations under this Agreement durng
Step IV have been obtained. Each Member participating in Step V covenants and
agrees that prior to the Step V Commencement Date. such Member shall obrain all
authonzations, approvals or consents of any Federal. state or local regulatory
authority or agency necessary in connection with such Member fulfilling its
obligations under this Agreement during Step V or for the legality, validity, binding
effect or enforceability of this Agreement dunng Step V. In the event that such
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Member does not obtain the approvals requured by this Secrjon 11.05 prior 1o the
commencement of Step V, such Member agrees that it shall not parucipate in Step
v and shall be deemed to have withdrawn pursuant to Section 9.03.

11.06 Future Financing

The Member covenants and agrees to grant, create, 1ncur or assume
any security inrerest, morrgage, pledge. hypothecation, assignment, deposit
arrangement, encumbrance, Lien, preference, priority. guarantee or other security
agreement OT preferennal arrangement of any kind or nature whatsoever on any of
such Member's LLC Interests, 1n order to facilirate acquisinion of external debt
financing to the extent such external debt financing is requred by the LLC to
develop. construct, owa or operate the Temporary Storage Facility.

11.07 Nature of Investment

The Member 1s acquiring the LLC Interest for such Member's own
account as principal, for investment and not with a view to distribunion withun the
meamng of the Act, and the Member agrees not 10 transfer, sell, assign, pledge.
hypothecate or otherwise dispose of the Interest unless (i) such transfer, sale,
assignment, pledge, hypothecation orF disposal 18 expressly permitted by this
Agreement, and (ii) such Intersst has been registered under the Act and applicable
srate securties laws or an exemption from the registration requirements of the Act
and such laws 1s available, unless, with respect to this clause (ii), (A) such transfer.
sale assignment, pledge, hypothecation or other disposition 1s made pursuant to an
effective registration statement under the Act and has been registered under any
applicable state securities and "Blue Sky” laws, or (B) the Member shall have
furnished the LLC with an opinion of counsel, which counsel shall be reasonably
sansfactory to the LLC and which opinion shall be reasonably satisfactory in form
and substance to the LLC, o the effect that no such registration is required because
of the availabuity of exemptions from registranon under the Act and any applicable
state securities or "Blue Sky” laws.

11.08 Ability to Invest

The Member is, orisa wholly-owned subsidiary of. an “accredited
\nvestor” within the meaning of Regulation D under the Act.

.36 -

DC Gaveasi - 3300305 08



+ |

Oct-07-98 12:01pm  From-HOGAN & MARTSON D,C, 21 .
' =738 P 44/T0  F-B48

PRIVILEGED AND
PROPRIETARY

11.09 Representations, Warranties and Covenants True

The Member hereby agrees that each of its representrations, warrantes
and covenants is true, complete and correct as of the date hereof and shall remain
true, complete and correct during the term of this Agreement.

ARTICLE XII
MISCELLANEOUS PROVISIONS

12.01 Compliance with PUHCA

Each Member agrees not 1o take any action or fail ro rake any action
which. considered alone orin the aggregate with other actions or events. would
cause the LLC to be subject 10 regulartion under PUHCA as a PUHCA Subsidiary of
a Registered Holding Company System.

12.02 Additional Actions and Documents

Each of the Members hereby agrees to take or cause to be taken such
further actions, to execute, acknowledge, deliver and file or cause to be executed,
acknowledged, delivered and filed such further documents and instruments, and to
use best efforts to obtain such consents, a3 may be necessary or as may be
reasonably requested in order to fully effectuate the purposes, terms and conditions
of this Agreement, whether before, at or after the closing of the transacrions
contemplared by this Agreement, including any actions necessary or advisable 1n
connection with the admission of a Registsred Utility or State-Regulated Utility as
2 Member of the LLC in accordance with the terms hereof.

12.03 Notices

all notices, demands, requests or other communications which may be
or are required to be given, served, or sent to a Member pursuant to this Agreement
shall be in writing and shall be band delivered (including delivery by a nationally
recognized courier service), mailed by first-class. registered or certified mail, return
receipt requested, postage prepaid. or transmutted by telegram or facsimile
(ransmission, addressed as set forth on Exhibit A.

Each notics, demand, request or other communication which 18 given,
served or sent in the manner set forth above shall be deemed sufficiently given,
served or sent for all purposes at such time as it is delivered to the addressee (with
the return receipt, the delivery receipt, the affidavit of messenger or (with respect 10
a facsimile transmission) the answerback being deemed conclusive but not exclusive
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<vidence of such delivery) or a: such nime as delivery 18 refused by the addressae
upon presentanon.

Each Member may designate by notice in WIIINE 2 REW address 10
which any notice. demand, request or communicarion may thereafter be so given,
served or sent. Each notice, demand, request or communication which shall be
delivered. mailed or rransmirted in the manner described above shall be deemed
sufficiently given, served. sent or received for all purposes at such time as 1013
delivered to the addressee (with an affidawvir of personal delivery, the rerurn receipt.
the delivery receipt, or (with respect to a telex) the answer back being deemed
conclusive evidence of such delivery) or at such rume as delivery 1s refused by the
addressee upon presentarion.

12.04 Severability

The invalidity of any one or more provisions hereof or of any other
agreement or instrument given pursuaat to or 1n connection with this Agreement
shall not affect the remaining portions of this Agreement or any such other
agreement of instrument or any part thereof, all of which are inserted conditionally
on their being held valid in law: and in the event that one or more of the provisions
conrained herein or therein should be invalid, or should operate to render this
Agreement Or any such other agreement or \nstrument invalid. this Agreement and
such other agreements and nstruments shall be construed as if such invalid
provisions had not been inserted.

12.05 Survival

It 15 the express intention and agreement of the Members that all

covenants, agreements, statements, representations. warranties and indemninies
made 1n this Agreement shall survive the execution and delivery of this Agreement.

12.08 Waivers

Neither the waiver by the LLC or a Memberof a breach of or a default
under any of the provisions of this Agreement, nor the failure of the LLC or a
Member, on one or more occasions, to enforce any of the provisions of this
Agreement Or t0 exercise any right. remedy or privilege hereunder, shall thereafrer
be conatrued as a8 waiver of any subsequent breach or defaultof a similar nature, oF
as a waiver of any such provisions, nghts. remedies or privileges hereunder. The
rights and remedies herein expressly provided are cumulative and not exclusive of
any other nghts or remedies which a Member or the LLC would otherwise have at
law or 1n equify or otherwise.
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12.07 Binding Effect

This Agreement shall be binding upon and shall tnure to the benefir of
the Members and their respective successors and permitted assigns and transferees.

12.08 Limitation on Benefits of this Agreement

Subject to Secuion 7.06 and Section 8.06(b), 1t 1s the explicit intenuon
of the Members that no person or entity other than the Members and the LLC 1s or
shall be entitled to bring any action to enforce any provision of this Agreement
against any Member or the LLC, and thar the covenants, underrakings and
agreements set forth in this Agreement shall be solely for the benefit of, and shall
be enforceable only by, the Members (or their respective §Uccessors and assigns as
permitted hereunder) and the LLC.

12.09 Entire Agreement

This Agreement (including the Exhibits and Addenda herero) contains
the entire agreement among the Members with respect to the matters contemplated
herein, and supersedes all prior oral or written agreements, cOmMmitments or
understandings with respect to the marters provided for herein and thereiwn.

12.10 Pronouns

all pronouns and any Vanauons thereof shall be deemed to refer to the
masculine, feminine, neuter, singular or plural, as the identiry of the person or
entity may require.

12.11 Headings

Article, Section and subsection headings contained in this Agreement
are 1nserted for convenience of reference only, shall not be deemed to be a part of
this Agreement for any purpose, and shall not in any way define or affect the
meaning, construction or scape of any of the provisions hereof.

12.12 Governing Law

This Agreement, the rights and obligations of the parties hereto, and
any claims or disputes relating thereto, shall be governed by and construed in

.39-
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accordance with the laws of the Srate of Delaware (but not including the choice of
law rules chereof).

12.13 Execution in Counterparts

To facilirate execution, this Agreement may be executed in as many
counterparts as may be required: and it shall not be necessary that the signatures
of. or on behalf of, each party, or that the signatures of all persons required to bind
any party. appear on each counterpart: but it shall be sufficient that the signarure
of, or on behalf of. each party, or that the signatures of the persons required to bind
any party, appear on one or more of the counterparts. All counterparts shall
collectively constitute a single agreement. It shall not be necessary in making proof
of this Agreement 10 produce or account for more than a number of counterparts
containing the respective signatures of, or on behalf of, all of the parties hereto.

12.14 Confidentiality

Each Member agrees to protect and keep the contents of this
Agreement 1n strict confidence with the same degree of precaution and safeguards
utilized 1n treating such Member's confidential informartion, and agrees not 1o
disclose nor cause to be disclosed whether directly or indirectly to any person other
than another Member or those persons within such Member's organization that
have a need to know the contents of this Agreement, except as may be necessary 1n
connection with obtaining any required federal or state approval, or as may be
requred by applicable law or judicial or regulatory process.

12.16 Securities Act Registration

THE LIMITED LIABILITY COMPANY INTERESTS EVIDENCED
BY THIS AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1988, AS AMENDED OR UNDER APPLICABLE STATE
SECURITIES LAWS, AND MAY BE ASSIGNED OR TRANSFERRED BY A
PURCHASER OF THE LIMITED LIABILITY COMPANY INTERESTS ONLY
(1) UPON REGISTRATION OF THE LIMITED LIABILITY COMPANY
INTERESTS UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS
OR PURSUANT TO AN EXEMPTION THEREFROM. AND (2) AFTER
COMPLIANCE WITH ALL RESTRICTIONS ON TRANSFER AND ASSIGNMENT
OF LIMITED LIABILITY COMPANY INTERESTS IMPOSED BY THIS
AGREEMENT, INCLUDING (WITHOUT LIMITATION) THE PROVISIONS OF
ARTICLE IX.

. 40 -
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IN WITNESS WHEREOF, the undersigned have duly execured this
Amended and Restated Limited Liab''ty Company Agreement, or have caused this
Amended and Restated Limited Liabiuty Company Agreement to be duly executed
on their behalf, as of the day and year first hereinabove set forth

S PC Sev6e; 0304203 83

GENOA FUELZTECH., INC

By:

Name: __Bop Briter
Title: Presidant

ILLINOIS POWER

By:
Name:
Title:

NORTHERN STATES POWER COMPANY

By:
Name:
Title:

SOUTHERN CALIFORNIA EDISON
COMPANY

By:
Name:
Title:

CONSOLIDATED EDISON COMPANY OF
NEW YORK, INC.

By:
Name:
Title:
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IN WITNESS WHEREQF the undersigned have duly execured this
Amended and Restated Limited Liability Company Agreement, or have caused this
Amended and Restated Limited Liability Company Agreement to be duly executed
on their behalf, as of the day and year first hereinabove set forth.

GENOA FUELTECH. INC.

By:

Name:

Title:

ILLINOIS POWER F

By: (!LQ:L;C n,:gg; ﬁ"'
Name: _Walcer C. MacFarland

Title: Senior Vice President and

CThiet Noclear Ofticer

NORTHERN STATES POWER COMPANY

By:
Name:
Title:

SOUTHERN CALIFORNIA EDISON
COMPANY

By:
Name:

Title:

CONSOLIDATED EDISON COMPANY OF
NEW YORK INC.

By:
Name:
Title:
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IN WITNESS WHEREOF. the undersigned have duly execured this
.«\mended and Restated Limired Liability Company Agreement. Or have caused this
Amended and Restared Limited Liability Company Agreement to be duly executed
on their behalf, as of the day and year first hereinabove set forth.

GENOA FUELTECH. INC

By:
Name-
Ticle:

ILLINOIS POWER

By:
Name:
Title:

NORTHERN STATES POWER COMPANY

By: 9 /(i‘#
Name: _ /. &t . i A2 L _

Title: W E [LE =\ P

SOUTHERN CALIFORNIA EDISON
COMPANY

By:
Name:

Title:

CONSOLIDATED EDISON COMPANY OF
NEW YORK, INC.

By:
Name:
Title:
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IN WITNESS WHEREOF. the undersigned have duly executed this
aimended and Restated Limired Liabiity Company Agreement. or have caused rhis -
Amended and Restated Limited Liability Company Agreement to be duly executed
~— on their behalf, as of the day and year first hereinabove set forth.

GENOA FUELTECH., INC.

By:
Name:
Title:

ILLINOIS POWER

By:
Name:
_—— Tirtle:

NORTHERN STATES POWER COMPANY

APPROVED
BRYANT C. DANNER
P whive Viee Urenedi-nt
rral Coeunsel

ariel &

1¢

-

\J“V‘ﬂ.] /)‘

Atlirhey

74~

(Y 1"‘—-——-—

CONSOLIDATED EDISON COMPANY OF
NEW YORK, INC.

By:
Name:
Title:
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IN WITNESS 'WHEREOF. the undersigned have duly executed this
_Amended and Restated Limited Liabiliy Company Agreement, ar have caused this
Amended and Restated Limited Liability Company Agreement to be duly executed
on their behalf. as of the day and year first hereinabove set forth.

GENOA FUELTECH. INC.
By:

Name:
Title:

[LLINOIS POWER

By:
Nams:

Tide:

NORTHERN STATES POWER COMPANY

By:
Name:
Title:

SOUTHERN CALIFORNIA EDISON
COMPANY

By:
Name:
Title:

CONSOLIDATED EDISON COMPANY OF
NEW YORK. INC.
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INDIANA MICHIGAN POWER COMPANY

By: .
Name: /Jghn R. Sampsorn

Tile: \Hite Vice Pres:cent/Acting Chief Nulieir
Cfi.cer
S® g
GPU NUCLEAR CORPORATION

By:
Name:
Title:

SOUTHERN NUCLEAR OPERATING
COMPANY, INC.

By: _
Name:
Title:
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INDIANA MICHIGAN POWER COMPANY
By:

Name:
Title:

GPU NUCL M Yoo
By: ,/%71 ﬂ//‘/\-—\

Name: Arthur H, Rone
Ticle: VP, Engineering

SOUTHERN NUCLEAR OPERATING
COMPANY, INC.

By: ]
Name:
Titls:
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[NDIANA MICHIGAN POWER COMPANY
By:

Name.
Title:

GPU NUCLEAR CORPORATIO N

By:
Name:
Title:

SOUTHERN NUCLEAR OPERATIN G
COMPANY, INC.

By: —
Name: _Louis B. long
Title: _Vice President, Techpical Serviges

L4
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ADDENDUMI
DEFINITIONS

Act: The Secunnes Act of 1933. asin effect and hereafter amended,
and. unless the context otherwise requires, applicable regulations thereunder.

Additional Capital Contribution: Any one or more of Step IV
addinonal Capital Contributions and Step V Additional Capatal Contributions.

Affiliate: (a) Any Person directly or indirectly owning, controlling, or
holding power to vote ten percent (10%) or more of the outstanding voting securinies
of the Person in question; (b) any Person ten percent (10%) or more of whose
ourstanding Voting Securitiss are directly or indirectly owned, controlled, or held
with power to vote by the Person 1n question; (c) any Person directly or indirectly
controlling, controlled by, or under common conrrol with the Person in question;

(d) if the Person 1n question is a CcOrporation, any executive officer or director of the
Person 1n question or of any corporation directly or indirectly controlling the Person
1n question; (e) without limitation of subsection (c) above, if the Person 1n question
is a partnership, any general partner owning or conrrolling ten percent (10%) or
more of either the capital or profits interest in such partoership; and (f) without
Lumitation of subsection (c) above, if the Person 1n question is a limited Liability
company. any member owning or controlling ten percent (10%) or more of either the
capital or profits 1nterest in such limited liability company. As used 1n this
defimition of "Affiliate”, the term “control’ means the posseasion, darectly or
\ndirectly. of the power to direct or cause the durection of the management and
policies of a Person, whether through the ownership of voring securities, by
contract, or otherwise.

Agreement: This Limited Liability Company Agreement, as it may
be further amended or supplemented from time to time.

Auditors: As defined in Section 8.03(b).

Bankruptcy: As defined in Sectjon 10.01.

Board Member: As defined in Secrion 7.02(h)(1).

Board of Managers: As defined in Section 7.02(a)-

Budget: The Step IV Budget or the Step V Budget. as appropriate.

Capital Account: The capital account established and mamt.a‘med
for each Member pursuant to the Tax Allocarion Addendum artached hereto.
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Capital Contribution: Any property ncluding cash) contributed to
the LLC by or ob behalf of a Member, exclusive of advances or loans.

Certificate: The Certificate of Formation. and any and all
amendments thereto, filed on behalf of the LLC with the Recording Office as
required under the Delaware LLC Act.

Chairman of the Board: Asdefinedin Secrion 7.02(d)(1).
Class A Interests: As defined in Section 3.05

Class A Percentage Interest: A Member's ownership interest in the
LLC expressed as a percentage of all Class A Interests then outstanding and as
specified on Exhibit A to this Agreement, as Exhibit A may be amended from time

to tume.
Class B Interests: As defined in Section 5.05.

Code: The Internal Revenue Code of 1986, as in effect and hereafter
amended, and, unless the context otherwise requires, applicable regulations
thereunder. Any reference berein to a specific section or sections of the Code shall
be deemed to include a reference to any corresponding provision of future law.

Defaulting Member: As defined in Section 5.04M)G).
Delaware LLC Act: As defined ip the preamble.
Distributions: As defined in Section 6.03.

Electric Utility: An “electnic utility company” as defined in Section
3(a)(3) of PUHCA.

Electric Utility Holding Company: A “holding company’ as defined
\n Section 2(a)(7) of PUHCA which owns at least one Electric Urility.

Expected Approval Date: As defined in Section 5.03(a)
Final Due Date: As defined in Secrion 5.04(M)(1).
Fiscal Year: As defined in Section 8.07.

DO - aedbars - 0504703 06
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Formation Date: September 6. 1335.
Indemnitee: As defined in Section 7.06(a).
Installments: Step IV Instaliments and Step V Installments.

Interested Utilities: Non-Member Utilities, including Registered
Crilinies or Stare-Regulared Uulities that have become Utilities that exhibir
interest in making Capital Contnibutions to the LL.C duning Step IV or Step V prior
to the Step V Commencement Date.

Interested Utility Subscription Agreement: A subscription
agreement 3ubstantally in the form of 1bi

Instrument of Adoption: As defined 1o Section 5.04(c)(i1).

License: The license from the NRC for the Temporary Storage
Facility.

LLC: As defined in the preamble.

LLC Assets: All assets and property, whether tangible or intangible
and whether real, personal, or mixed, at any fume owned by or held for the benefit of
the LLC.

LLC Interest: Asto any Member, all of the interest of that Member
1n the LLC, whether Class A Interests or Class B Interests, including. without
limitation, such Member's (i) right to a distnibutive share of the income, gain, losses
and deductions of the LLC 1n accordance with this Agreement, and (ii) right to a
distributive share of LLC Assets.

Majority in Interest: Class A Percentage Interests thart represent
more than fifty percent (50%) of the Class A Interests.

Member: The Urtilities identified on the signature pages of the
Agreement and any othse Utilities or other owners and/or operators of nuclear
energy facilities who are admitted to the LLC in accordance with the provisions of
the Agreement.

Member Decisions: As defined in Sectiog 7.04.

Member Subscription Agreement: A subscription agreement
substantially 1n the form of Exhibit B.

Net Income or Net Loss: As defined in the Tax Allocations
Addendum.
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Non-Affiliate: As defined in Secrion 9.02(b).

Notice: As defined in Section 5.04(a).

NRC: United States Nuclear Regularory Commission.
Offered Interest: As defined in Section 9.02(b).
Offeree Member: As defined Sectiog 9.02(b).
Offeror Member: As defined 1n Section 3.02(b).

Percentage Interest: On any date, the amount of a Member's paid
Capital Contnbution as a percentage of the total paid Capital Contnibutions from
the Formation Date through the date of such calculation, subject. however, to the

provisions of Secrions 5.02(b)(ii) and 5.03(b)(w1).

Person: Any individual, corporation, association, partnership, limited
lLiability company, joint venture, trust. estate, or other enriry or organization.

Principles of Storage Allocation: As defined in Section 5.16.

Pro Rata Contribution: The percentage determined by dividing the
Percentage lnterest of a Member by the aggregate Percentage Interests of all
Members at the time of a Step IV Addirional Capital Call or Step V Additional
Capital Call, as the case may be.

Pro Rata Share: As defined in Section 8.02(b).
Purchase Offer: As defined in Sectjon 9.02(b).

PUHCA: The Public Utility Holding Company Act of 1935, as
amended, 15 U.S.C. §§ 79-79z.

PUHCA Affiliate: An “affiliate” as defined in Section 2(a)(11) of
PUHCA.

PUHCA Subsidiary: A “subsidiary company” as defined in Section
2(a)(8) of PUHCA.

Recording Office: The office of the Secretary of State of the State of

Delaware.

Registered Holding Company: A “holding company” as defined in
Section 2(a)(7) of PUHCA that is registered under Section 5 of PUHCA.

- W

DC - wevdal 03504203 08



“.T32 ie el PM Fiom~Nusnt &8 NARIIUN bW, (i
'

1= 38 - T =54y

PRIVILEGED
AND
PROPRIETARY

Registered Holding Company System: A “holding-company
system” as defined in Section 2(a)(9) of PUHCA thart includes a Registered Holding
Company.

Registered Utility: A domestic Electric Utility Holding Company
that 1s registered under Section 5 of PUHCA. or its PUHCA Subsidianes. having an
interest in a nuclear-fired generaton station.

Registered Utility Agreement to Participate: As defined 1n

Secrion 5.14(b).
Required Majority: As defined in Section 9.02(d).
Respective Due Date: As defined in Section 3.04(3)

SEC: United States Securities and Exchange Commission, and any
successor agency thereto.

State-Regulated Utility Agreement to Participate: As defined in
Secrion 5.14(c).

State-Regulated Utility: A Urility that requires the permission or
approval of a relevant state regulatory authorniry to become a Member of the LLC.

Step III: The third Step of the development. construction and
operation of the Temporary Storage Facility, which terminated upon acceptance by
the NRC of an application for the License.

Step 111 Capital Contribution: As defined 1n Section 5.01.

Step IV: The fourth Step of the development, construction and
operanon of the Temporary Storage Facility, commencing upon the acceptance by
the NRC of the application for the License and terminating, unless terminated
earlier, upon NRC's grant of the License.

Step IV Budget: The budget prepared by the Board of Managers and
accepted by the Members as the budget for Step IV.

Step IV Installments: As defined in Secrion 5.02(c).
Step IV Additional Capital Calls: As defined in Section 5.02(e)

Step IV Additional Capital Contribution: As defined in Section

Ut
o
o

Step IV Commencement Date: As defined in Secnjon 5.02(a).

\DC  weBfe/i UBDE0S OO



Oct=07-88 i2:08pm  From=ndGAN & mARISUN 5.0, 21 . -
1=(30 VAR ~—pdd

PRIVILEGED AND
PROPRIETARY

Step IV Excess Capital Contribution: As defined in Section
3 03¢

Step IV Subscription: The amounta Member or Interested Utihity
obligates wself to contribute to the LLC during Step IV

Step IV Total Capital Commitment: As defined 1n Section 5 02(b)

Step V: The fifth Step of the development. construction and operation
of the Temporary Storage Faciliry which shall commence upon the NRC's grant of
the License and shall rerminare. unless terminated earler, upon completion of the
fina] decommissioning of the Temporary Storage Facility.

Step V Additional Capital Calls: As defined 1n Section 5 03(d)

Step V Additional Capital Contribution: As defined in Section
53.03

Step V Budget: As defined im Section 5.03(3).

Step V Commencement Date: The date on which the NRC grants
the License.

Step V Instaliments: As defined in Secriopn 5.03(g).

Step V Subscription: As defined in Sectiop 5.03(b).

Step V Subscription Date: As defined in Section 5.03(a).

Step V Total Capital Commitment: As defined in Secujon 5.03().

Subscription Agreement: Either a Member Subscription Agreement
or an Interested Utility Subscription Agreement.

Supermajority Decision: As defined in Section 7.03.

Tax Allocations Addendum: The Addendum attached to the
Agreement as Addendum Il and incorporated therein by reference.

Temporary Storage Facility: As defined in Section 3.01(a)4)
Termination Date: Fifty (50) years from the Formaticn Date.

Total Capital Commitments: Step 111 Total Capital Contriburtions,
Step IV Total Capital Commitments and Step V Total Capital Commitments.
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Utilities: (a) Domesuc Electric Utiliryes having an interest 1n a
domestic nuclear-fired generarion station or thejr Affihates each of which 15 not
regulated under PUHCA as a Registered Holding Company. PUHCA Subsidiary or
other company 1n the same Registered Holding Company System: or (b) domestic
Electric Unlity Helding Companies having an interest in a domestic nuclear-fired
generartion station that are exempt from PUHCA under Section 3 of that Act, or
their PUHCA Subsidiaries or PUHCA Affihates; or (¢) Registered Utilities whose
parucipanon 1a the LLC does not subject the LLC to regulation under PUHCA as a
PUHCA Subsidiary of a Registered Holding Company: or (d) PUHCA Subsidianes
that are in the same Registered Holding Company System as a company defined 1n
subsection (c) above: or (e) domestic cooperative corporarions having an interest 1n a
domestic nuclear-fired generation station that are not subject to regulation under
PUHCA, or their Affiliates; or (f) public power districts or governmental power
aurhoriries having an interest in a domestic nuclear generaring station that are not
regulated under PUHCA, or their Affiliates; or (g) other entities which are licensed
by the NRC to own and/or operare a domestic nuclear generating station.

Wire Transfer: As defined in Secrijon 5.04(c)(}).
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ADDENDUM 11
TAX ALLOCATIONS ADDENDUM

1. Purpose.

This Tax Allocations Addendum (the "Addepdum"”) is attached
10 and constirutes a part of. the Limited Liability Company Agreement of Private
Fuel Storage L.L.C. (the "LLC"). as 1t may be amended from time to ume (the
‘Agreement”), for the purpose of setting forth the rules governing the maintenance
of the Capiral Accounts required to be maintained for each Member under the
Agreement and the rules governing the allocation of the LLC's items of Net Income
and Net Loss, other items of income, gain, loss, deduction and credit. and taxable
income, gain, loss, deduction, and ecredit. This Addendum is to be construed and
applied to the extent practicable 1n a manner cansistent with the Members'
agreement with respect to LLC distributions as set forth in Article VI of the

Agreement.
2. ertaj efinitio

Unless otherwise provided in this Addendum, all capiralized
terms used in this Addendum shall have the meanings assigned to them in other
provisions of the Agreement. [n addition, the following terms shall have the
meanings tndicated:

Addendum: This Tax Allocations Addendum, as it may be amended
from rime to rime.

Adjusted Basis: The basis for determining gain or loss for federal
income tax purposes from the sale or other disposition of property, as defined 1n

section 1011 of the Code.

Adjusted Capital Account Balance: The balance in a Member's Capirtal

Accouat after crediting to that account the Member's current share of minimum
gain as determined in Regulations sections 1.704-2(g)(1) and 1.704-2(i)(5). This
definition of “Adjusted Capital Account Balance” and the provisions in section 4 of
this Addendum that contain the term “Adjusted Capital Account Balance” are
intended to take into accounr, in determining a Member's Capital Accounr balance
prior to liquidation, such Member's share, if any, of furure expected recapture of
deductions attributable 10 nonrecourse debr.

"OC Be%ws 0303203 08
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Carrving Value: With respect 1o any asset. the asset's Adjusted Bass.
except as follows:

(a) the imirjal Carrying Value of any asser contributed (or
deemed contribured) to the LLC shall be such asser's fair marker valye
at the time of such conrribution:

(b)  upon adjustment of the Members' Capiral Accounts
pursuant to section 3(d) of this Addendum, the Carrying Values of ail
LLC assets shall be adjusted to equa) theur respective fair marker
values at the time of such adjustment:

(©) any adjustments to the Adjusted Basis of any asset of the
LLC pursuant to section 734 or 743 of the Code shall not be taken into
account in determining such asset's Carrying Value: and

(d)  ifthe Carrying Value of any asset has been determined
pursuant to paragraph (a), (b) or (c) above, such Carrying Value shall
thereafter be adjusted in the same manner as would the asser's
Ad)usted Basis, except that depreciation, amortization or other cost
recovery deductions shall be computed based on the asset's Carrying
Value as so determined. and nort on the asset's Adjusted Basis.

Excess Deficir Balance: The deficit balance, if any, in a Member's

Capital Account as of the end of a Fiacal Year determined, solely for purposes of this
defimirion of "Excess Deficit Balance", by crediting the Member's Capiral Account
with the amount of any deficit balance in such Capital Account that the Member 1s
obligated to restore or is treated as obligated to restore pursuant to Regulations
sections 1.704-1(b}(2)(ii)(b)(3) and 1.704-1(b)(2)(ii)(c) or is deemed to be obhigated to
restore pursuant to the penultimate sentences of Regularions sections 1.704-2(g)(1)
and 1.704-2(i)(5) (determined after taking into account any Nonrecourse Deductions
or recaprure of Nonrecourse Deductions, as provided in section 4.3(a) of this
Addendum, for such year), and by debiting the Member's Capital Account with any
adjustment, allocation, or distribution described in paragraph (4), (5), or (&) of
Regulations section 1.704-1(b)(2)(ii)(d). This definition of “Excess Deficit Balance”
and the provisions in section 4 of this Addendum that contain the rerm "Excess
Deficit Balance” are intended to deal with the thearetical but unlikely
cireumstances in which Capital Accounts could, bur for the inclusion of such
provisions in this Addendum, become negative without economic significance.

Fisca] Year: The fiscal year of the LLC under the Agreement.
Ner Income and Net Logs: For a period as determined for federal

income tax purposes, the taxable income or loss, respectively, computed with the
following adjustments:

-1 -
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(a)  items of gain, loss and deduction relaung to LLC assets
shall be computed based on the Carrying Values of the LLC's assets rather
than upon the assets’ Adjusted Bases. and in the case of depreciation.
amortization or other cost recovery deductions, computed using the same
method and useful life used by the LLC in computing such deductions for
federal income tax purposes;

() tax-exempt income of the LLC shall be treated, for
purposes of this definition only, as gross income:

(©) expenditures of the LLC described 1n section 705(a)2)(B)
of the Code or treated as such expendirures pursuant ro Regulations
secrion 1.704-1(b)(2)(iv)(i) shall be treated, for purposes of this
defimition only, as deducuble expenses: and

(d) notwithstanding any other provision of this definition,
any items which are specially allocated pursuant to section 4.3 of this
Addendum shall not be taken into account in computing Net Income or
Net Loss.

Nonrecoyrse Dedyction: A deduction of the LLC described 1n
Regulations sections 1.704-2(c) and ()(1)(11).

Regularions: The regulations issued by the United States Department
of the Treasury under the Code as now 1n effect and as they may be amended from
t1ime To nime, and any successor regulations.

3.  Maintenapce of Capital Accounts.

(a) The Board of Managers shall maintain Capaital Accounts
for each Member in accordance with the rules set forth in Regulations
secuions 1.704-1()(2)(iv) and 1.704-2. Consistent with such Regulartions, the
Capital Account of each Member shall be credited with:

Q1) the amount of cash and the fair marker value of
any property (net of liabilities secured by such property, which
liabilities are assumed or taken subject to by the LLC) contribured to
the LLC by such Member; and

(i)  all Net Income and other specially allocated items
of income and gain of the LLC allocated to such Member pursuant to
section 4 of this Addendum;

and shall be debited with the sum of:

OC 6496w - US0e308 06
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() all Net Losses and other specially allocated items of
loss or deduction of the LLC allocated ro such Member pursuant to
secrion 4 of this Addendum; and

(iv) all cash and the fair marker value of any property
(net of liabilities secured by such property. which habilinies are assumed
or raken subject to by such Member) distributed by the LLC to such
Member pursuant to Section 6.03 or Section 10.04 of the Agreement.

Any references in this Addendum or in the Agreement to the Capital Account of a
Member shall be deemed to refer to such Capital Account as the same may be
credited or debited from time to time as set forth above.

() Immediately prior to decreasing a Member's Capiral
Account to reflect any distnburion of an LLC assert to it (other than cash) (including
a deemed liquidating distribution under section 708 of the Code), all Members'
Capital Accounts shall be adjusted to reflect the manner n which the unrealized
\ncome, gan. loss and deduction inherear in such LLC asset (that has not been
reflected in the Capital Accounts previously) would be allocated among the
Members if there were a taxable disposition of such LLC asset for its fair market
value (but not for less than the amount of any nonrecourse indebtedness secured by

such LLC asset).

(©) A Member shall be considered to have only one Capatal
Account.

(d) The Members may increase or decrease the Capiral
Account balances of the Members to reflect a revaluation of LLC assets on the
LLC's books to the extent required or permitted by the Regulations. Any
adjustment to the Capiral Account balances made pursuant 1o this section 3(d) of
this Addendum shall be based on the fair market value of the LLC assets as
determined by the Members (provided that no LLC asset shall be valued ar an
amount less than any nonrecourse indebtedness to which such LLC asset 18 subject
on the dave of adjustmeant) and shall reflect the manner 1n which the unrealized
\ncome, gain, loss, or deduction inherent in such LL.C assets (that has not been
reflected in a Capital Account previcusly) would be allocated among the Members 1f
there were a taxable disposition of such LLC assets for such fair market value on
thart date.

() Any permirted transferee of an interest in the LLC shall
succeed to the Capital Account relating to the interest transferred.

9] Except as otherwise provided in this Addendum or the
Agreement, whenever it is necessary to determine the Capital Account of any
Member, the Capital Account of such Member shall be determined after giving
-1V -
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effect 1o all allocations pursuant 1o section 4 of this Addendum and all acrual or
deemed contniburions and distriburions made prior to the time as of which such
determinarnon is to be made.

4.  Allocayons.

321 NetIncome Subject to section 4.3 of this Addendum. the
Ner Income of the LLC, if any, for each Fiscal Year (or portion thereof) shall be
allocated as follows and 1n the following order of priority:

(1) First: To the Members, to the extenr of, and in
proportion to, the amounts necessary to cause their respective Adyusted Capital
Account Balances to be in the same ratios to each ather as their respective
Percentage Interests are to each other; and

(i) Secogd: To the Members, pro rata, 1n proportion 1o
their Percentage Interests.

4.2 Nert Loss. Subject to section 4.3 of this Addendum, the Net Loss
of the LLC, if any, for each Fiscal Year (or portion thereof) shall be allocated to the
Members as follows and in the following order of prionty:

1) First: To the Members, to the extent of, and in
proportion to, the amounts necessary to cause their respective Adjusted Capital
Account Balances to be 1o the same ratios to each other as their respective
Percentage Interests are to each other: and

(i) Secopd: The balance of such Net Loss, if any, shall
be allocated to the Members in proportion to their respective Percentage Interests.

4.3  Special Allocanion Rules. The following allocation rules shall
apply notwithstanding the provisions of sections 4.1 and 4.2 of this Addendum, and
the provisions of section 4.1 and 4.2 of thus Addendum shall be applied only after
giving effact to the following rules.

(a) Nonrecourse Deductions for a Fiscal Year shall be
allocated to the Members in the same manner as Net Losa 18 allocated pursuant to
secrion 4.2 of this Addendum. In accordance with Regulations secrions 1.704-2(f).
(g) and (j), upon the recapture (or other reversal) of Nonrecourse Deductions, items
of income or gain of the LLC shall be allocated to the Members in proportion to the
amount of such Nonrecourse Deductions previously allocated to them pursuaat to
the preceding sentence {(and not previously recaptured pursuant to this sentence).
With respect to a hability (or portion thereof) of the LLC that 1s considered
nonrecourse for purposes of Regularions section 1.1001-2 burt with respect to which
a Member bears (or 18 deemed to bear) the economic risk of loss under Regulations
section 1.752-2. deductions associated with such liability (and the recaprure or other

-y -
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reversal of such deducrions) shall be allocared in accordance with Regulations
section 1.704-2(i) and ().

()  For purposes of determining a Member's proportionate
<hare of the “excess nonrecourse Labilities” of the LLC within the meaning of
Regularions secrion 1.752-3(a)(3), the respective interests of the Members 1n LLC
profirs shall be equal to their respective Percentage Interests.

(c) In the event a Member unexpectedly receives wirh respect
to a Fiscal Year an adjustment, allocation, or distribution descnibed in
subparagraphs (@), (5), or (&) of Regulauons section 1.704-1(b)(2)(11)(d) that causes
or increases an Excess Deficit Balance in such Member's Capital Account, such
Member shall be specially allocated for such Fiscal Year (and, if necessary, 1n
subsequent Fiscal Years) items of income and gain 1n an amount and manner
sufficient to eliminate such Excess Daficit Balance as promprly as possible. Items
to be so allocated shall be determined and the allocations made as provided 1n
Regularions section 1.704-1(b)(2)(1)(d).

(d) No Net Loss or LLC deducrions for any Fiscal Year shall
be allocared to any Member to the extent such allocation would cause or increase an
Excess Deficit Balance 1n such Member's Capital Account.

(e) In the svent that any fees, interest, or other amounts paid
1o a Member or Affiliate of a Member pursuant to the Agreement, or any agreement
berween the LLC and the Member or Affiliate providing for the payment of such
amounts, and deducted by the LLC, whether in reliance on sections 162, 163,
707(a), and/or 707(c) of the Code or otherwise, on its federal income tax return for
the Fiscal Year in or with respect to which such amounts are claimed, are
disallowed as deductions to the LLC and are treated as LLC distribuuons, then:

(1) the Net Income or Net Loss, as the case may be, for
the Fiscal Year in or with respect to which such deduction was claimed shall be
\ncreased or decreased, as the case may be, by the amount of such deduction that 1s
so disallowed and treated as an LLC distnibution; and

(i) there shall be allocated to the Member who
received (or whose Affiliate received) such payments, prior to the allocations
pursuaant to sections 4.1 and 4.2 of this Addendum, an amount of gross income of
the LLC for the Fiscal Year in or with respect to which such claimed deduction was
disallowed equal to the amount of such deduction thart 1s so disallowed and treated
as an LLC distribution.

-Vl -
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1.4+ Tax allocalions

(a)  For federal income and applicable state tax purposes, all
.rems of raxable income, gain. loss and deduction of the LLC shall be allocated o
the Members in the same manner as are Net Income, Net Loss and 1tems of income.,
ea1n, loss and deduction pursuant o sections 4.1, 4.2 and 4.3 of this Addendum. and
irems of credit shall be allocated to the Members, generally in the same manner as
items of Net Income, Net Loss and items of income, gain. loss and deducutian. as
provided in Regulations section 1.704-1(b)(4)(i1); provided, however that the
character of any income recognized pursuant to section 1245 or 1250 of the Code
and any investment credit recapture recogmzed pursuant to section 47 of the Code
shall be allocated among the Members in the same proportions as the cost recovery
deductions and investment credits giving rise to such income or recapture were
allocared among such members and their respective predecessors in 1nterest; and
provided further that if the Carrying Value of any LLC asset differs from 1ts
Adjusted Basis, then items of raxable income, gan, loss and deduction shall be
allocated among the Members in a manner that takes account of both the amount
and character of such difference and that is. consistent with section 704(c) of the
Code and the Regulations thereunder and Regularions sections 1.704-1(b)(2)iv)().
®)(2)av)(@) and (b)(4)Q).

@®) In making the tax allocations provided for in section
1.4(a) of this Addendum, appropriate adjustments shall be made as necessary to
rake 1nto account the effects of any section 754 election.

4.5 Withholding Taxes

(@) The LLC shall be entitled to withhold or cause to be
withheld from any Member's distributions from the LLC such amounts on account
of taxes or similar charges, if any, as are required by applicable law. Each Member
shall furnish to the LLC from time to rime all such information as 18 required by
applicable law or otherwise reasonably requested by the LLC (including certificates
in the form prescribed by the Code or Regularions or applicable stare. local or
foreign law) to permit the LLC to ascertain whether and 1n what amount
withholding is required in respect of such Member.

() If the LLC itself pays any tax (including penalries or
interest) or similar charge on behalf of any Member (other than by withbolding
from a distribution) or pays any amount (including any tax, penalry, or interest) in
respect of any failure to withhold from any Member as required by applicable law,
such Member shall on demand reumburse the LLC for the amount of such payment
plus interest thereon (accruing from the date such payment was made by the LLO)
ar a floaring rate per annum (which shall change from time to time in accordance
with the Prime Rarte specified below, as the Prime Rate changes) equal to the lesser
of (i) the haghest lawful rate of interest or (i) the prime rate of interest (as
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estabhished by Citibank, N A, in New York, New York, from time to tume. regardless
of whether such rate is designated by such bank as its “prime” rate, “reference” rate.
“hase” rate, of some other nomenclature) (the "Prime Rare”) plus 2%. The LLC
shall have a security interest in the LLC Interest of any Member who owes money
to ir pursuant to this section 4.5(b) of this Addendum and. in addition to all other
rights and remedies of the LLC with respect to such secunty interest or otherwise
available at law or 1n equity, the LLC shall have the right to offset, or cause to be
offset, against any such Member's distriburions under the Agreement or this
Addendum all amounts owed by such Member to the LLC pursuant to this section
4.5(b) of this Addendum.

(¢) Any amounts withheld or offset by the LLC in accordance
with section 4.5(a) or 4.5(b) of this Addendum shall neverthaless. for purposes of the
Agreement and this Addendum be deemed to have been distributed to the Member
1n respect of which they are withheld.

5. Section 7S

The "tax matters partner” described 1n Secrion 8.06 of the
Agreement shall cause the LLC to file an election under section 754 of the Code to
provide for an adjustment to the Adjusted Basis of LLC aesets if requested to by a
Member in connection with the disposition of an LLC interest by that Member.

6. C Wi ectio

The provisions in this Addendum and Agreement pertaining 1o
allocations and adjustments of the Capital Accounts are intended to comply with
Code section 704(b) and the regulations thereunder. The Board of Managers or the
“tax matters partner”, whichever the case may be. shall, subject to Secrion 7.04 of
the LLC Agreement, make appropriate modifications when needed to comply with
this Code section or the Regulations thereunder, to the extent such modifications
would nort resulr in any material modificarion of the economic arrangement of the
Members as reflected in the allocarion, distriburion and liquidation provisions of
section 4 of this Addendum and sections 6.03 and 10.04 of the Agreement.

7.  lssuances ro New Members

The Members acknowledge that the provisions of this Tax
Allocations Addendum may require amendment in the event of an issuance of an
LLC Interest to a new Member in accordance with Section 7.04 of the LLC
Agreement.

- viy -
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ADDENDUM II

TAX ALLOCATIONS ADDENDUM

1. Purpose.

This Tax Allocations Addendum (the “Addendum”) is attached
to, and constitutes a part of, the Limited Liability Company Agreement of Private
Fuel Storage L.L.C. (the “LLC"), as it may be amended from time to time (the
“Agreement”), for the purpose of setting forth the rules governing the maintenance
of the Capital Accounts required to be maintained for each Member under the
Agreement and the rules governing the allocation of the LLC's items of Net Income
and Net Loss, other items of income, gain, loss, deduction and credit, and taxable
Income, gain, loss, deduction, and credit. This Addendum is to be construed and
applied to the extent practicable in a manner consistent with the Members'
agreement with respect to LLC distributions as set forth in Article VI of the
Agreement.

2. Certain Definitions.

Unless otherwise provided in this Addendum, all capitalized
terms used in this Addendum shall have the meanings assigned to them in other
provisions of the Agreement. In addition, the following terms shall have the
meanings indicated:

Addendum: This Tax Allocations Addendum, as it may be amended
from time to time.

Adjusted Basis: The basis for determining gain or loss for federal
income tax purposes from the sale or other disposition of property, as defined in
section 1011 of the Code.

Adjusted Capital Account Balance: The balance in a Member's Capital
Account after crediting to that account the Member's current share of minimum
gain as determined in Regulations sections 1.704-2(g)(1) and 1.704-23)(5). This
definition of “Adjusted Capital Account Balance” and the provisions in section 4 of
this Addendum that contain the term “Adjusted Capital Account Balance” are
intended to take into account, in determining a Member's Capital Account balance
prior to liquidation, such Member's share, if any, of future expected recapture of
deductions attributable to nonrecourse debt.
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Carrying Value: With respect to any asset, the asset's Adjusted Basis,
except as follows:

(@)  the initial Carrying Value of any asset contributed (or
deemed contributed) to the LLC shall be such asset's fair market value
at the time of such contribution;

(b)  upon adjustment of the Members' Capital Accounts
pursuant to section 3(d) of this Addendum, the Carrying Values of all
LLC assets shall be adjusted to equal their respective fair market
values at the time of such adjustment;

(9] any adjustments to the Adjusted Basis of any asset of the
LLC pursuant to section 734 or 743 of the Code shall not be taken into
account in determining such asset's Carrying Value; and

(d)  if the Carrying Value of any asset has been determined
pursuant to paragraph (a), (b) or (c) above, such Carrying Value shall
thereafter be adjusted in the same manner as would the asset's
Adjusted Basis, except that depreciation, amortization or other cost
recovery deductions shall be computed based on the asset's Carrying
Value as so determined, and not on the asset's Adjusted Basis.

Excess Deficit Balance: The deficit balance, if any, in a Member's
Capital Account as of the end of a Fiscal Year determined, solely for purposes of this
definition of “Excess Deficit Balance”, by crediting the Member's Capital Account
with the amount of any deficit balance in such Capital Account that the Member is
obligated to restore or is treated as obligated to restore pursuant to Regulations
sections 1.704-1(b)(2)(ii)(b)(3) and 1.704-1(b)(2)(ii)(c) or is deemed to be obligated to
restore pursuant to the penultimate sentences of Regulations sections 1.704-2(g)(1)
and 1.704-2(i)(5) (determined after taking into account any Nonrecourse Deductions
or recapture of Nonrecourse Deductions, as provided in section 4.3(a) of this
Addendum, for such year), and by debiting the Member's Capital Account with any
adjustment, allocation, or distribution described in paragraph (4), (5), or (6) of
Regulations section 1.704-1(b)(2)(ii)(d). This definition of “Excess Deficit Balance”
and the provisions in section 4 of this Addendum that contain the term “Excess
Deficit Balance” are intended to deal with the theoretical but unlikely
circumstances in which Capital Accounts could, but for the inclusion of such
provisions in this Addendum, become negative without economic significance.

Fiscal Year: The fiscal year of the LLC under the Agreement.

Net Income and Net Loss: For a period as determined for federal
income tax purposes, the taxable income or loss, respectively, computed with the
following adjustments:
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(a) items of gain, loss and deduction relating to LLC assets
shall be computed based on the Carrying Values of the LLC's assets rather
than upon the assets' Adjusted Bases, and in the case of depreciation,
amortization or other cost recovery deductions, computed using the same
method and useful life used by the LLC in computing such deductions for
federal income tax purposes;

(b) tax-exempt income of the LLC shall be treated, for
purposes of this definition only, as gross income;

(c) expenditures of the LLC described in section 705(a)(2)(B)
of the Code or treated as such expenditures pursuant to Regulations
section 1.704-1(b)(2)(iv)(i) shall be treated, for purposes of this
definition only, as deductible expenses; and

(d)  notwithstanding any other provision of this definition,
any items which are specially allocated pursuant to section 4.3 of this
Addendum shall not be taken into account in computing Net Income or
Net Loss.

Nonrecourse Deduction: A deduction of the LLC described in
Regulations sections 1.704-2(c) and ()(1)(ii).

Regulations: The regulations issued by the United States Department
of the Treasury under the Code as now in effect and as they may be amended from
time to time, and any successor regulations.

3. Maintenance of Capital Accounts.

(@)  The Board of Managers shall maintain Capital Accounts
for each Member in accordance with the rules set forth in Regulations
sections 1.704-1(b)(2)(iv) and 1.704-2. Consistent with such Regulations, the
Capital Account of each Member shall be credited with:

() the amount of cash and the fair market value of
any property (net of liabilities secured by such property, which
liabilities are assumed or taken subject to by the LLC) contributed to
the LLC by such Member; and

(i)  all Net Income and other specially allocated items
of income and gain of the LLC allocated to such Member pursuant to
section 4 of this Addendum;

and shall be debited with the sum of:
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(iii)  all Net Losses and other specially allocated items of
loss or deduction of the LLC allocated to such Member pursuant to
section 4 of this Addendum; and

(iv)  all cash and the fair market value of any property
(net of liabilities secured by such property, which liabilities are assumed
or taken subject to by such Member) distributed by the LLC to such
Member pursuant to Section 6.03 or Section 10.04 of the Agreement.

Any references in this Addendum or in the Agreement to the Capital Account of a
Member shall be deemed to refer to such Capital Account as the same may be
credited or debited from time to time as set forth above.

(b)  Immediately prior to decreasing a Member's Capital
Account to reflect any distribution of an LLC asset to it (other than cash) (including
a deemed liquidating distribution under section 708 of the Code), all Members'
Capital Accounts shall be adjusted to reflect the manner in which the unrealized
income, gain, loss and deduction inherent in such LLC asset (that has not been
reflected in the Capital Accounts previously) would be allocated among the
Members if there were a taxable disposition of such LLC asset for its fair market
value (but not for less than the amount of any nonrecourse indebtedness secured by
such LLC asset).

(c) A Member shall be considered to have only one Capital
Account.

(d)  The Members may increase or decrease the Capital
Account balances of the Members to reflect a revaluation of LLC assets on the
LLC's books to the extent required or permitted by the Regulations. Any
adjustment to the Capital Account balances made pursuant to this section 3(d) of
this Addendum shall be based on the fair market value of the LLC assets as
determined by the Members (provided that no LLC asset shall be valued at an
amount less than any nonrecourse indebtedness to which such LLC asset is subject
on the date of adjustment) and shall reflect the manner in which the unrealized
income, gain, loss, or deduction inherent in such LLC assets (that has not been
reflected in a Capital Account previously) would be allocated among the Members if
there were a taxable disposition of such LLC assets for such fair market value on
that date.

(e) Any permitted transferee of an interest in the LLC shall
succeed to the Capital Account relating to the interest transferred.

® Except as otherwise provided in this Addendum or the
Agreement, whenever it is necessary to determine the Capital Account of any
Member, the Capital Account of such Member shall be determined after giving
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effect to all allocations pursuant to section 4 of this Addendum and all actual or
deemed contributions and distributions made prior to the time as of which such
determination is to be made.

4. Allocations.

4.1 Net Income. Subject to section 4.3 of this Addendum, the
Net Income of the LLC, if any, for each Fiscal Year (or portion thereof) shall be
allocated as follows and in the following order of priority:

(1) First: To the Members, to the extent of, and in
proportion to, the amounts necessary to cause their respective Adjusted Capital
Account Balances to be in the same ratios to each other as their respective
Percentage Interests are to each other; and

(1))  Second: To the Members, pro rata, in proportion to
their Percentage Interests.

4.2  Net Loss. Subject to section 4.3 of this Addendum, the Net Loss
of the LLC, if any, for each Fiscal Year (or portion thereof) shall be allocated to the
Members as follows and in the following order of priority:

(1) First: To the Members, to the extent of, and in
proportion to, the amounts necessary to cause their respective Adjusted Capital
Account Balances to be in the same ratios to each other as their respective
Percentage Interests are to each other; and

(i1)  Second: The balance of such Net Loss, if any, shall
be allocated to the Members in proportion to their respective Percentage Interests.

4.3  Special Allocation Rules. The following allocation rules shall
apply notwithstanding the provisions of sections 4.1 and 4.2 of this Addendum, and
the provisions of section 4.1 and 4.2 of this Addendum shall be applied only after
giving effect to the following rules.

(a) Nonrecourse Deductions for a Fiscal Year shall be
allocated to the Members in the same manner as Net Loss is allocated pursuant to
section 4.2 of this Addendum. In accordance with Regulations sections 1.704-2(f),
(g) and (j), upon the recapture (or other reversal) of Nonrecourse Deductions, items
of income or gain of the LLC shall be allocated to the Members in proportion to the
amount of such Nonrecourse Deductions previously allocated to them pursuant to
the preceding sentence (and not previously recaptured pursuant to this sentence).
With respect to a liability (or portion thereof) of the LLC that is considered
nonrecourse for purposes of Regulations section 1.1001-2 but with respect to which
a Member bears (or is deemed to bear) the economic risk of loss under Regulations
section 1.752-2, deductions associated with such liability (and the recapture or other
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reversal of such deductions) shall be allocated in accordance with Regulations
section 1.704-2(i) and ().

(b)  For purposes of determining a Member's proportionate
share of the “excess nonrecourse liabilities” of the LL.C within the meaning of
Regulations section 1.752-3(a)(3), the respective interests of the Members in LLC
profits shall be equal to their respective Percentage Interests.

(c) In the event a Member unexpectedly receives with respect
to a Fiscal Year an adjustment, allocation, or distribution described in
subparagraphs (4), (5), or (6) of Regulations section 1.704-1(b)(2)(i1)(d) that causes
or increases an Excess Deficit Balance in such Member's Capital Account, such
Member shall be specially allocated for such Fiscal Year (and, if necessary, in
subsequent Fiscal Years) items of income and gain in an amount and manner
sufficient to eliminate such Excess Deficit Balance as promptly as possible. Items
to be so allocated shall be determined and the allocations made as provided in
Regulations section 1.704-1(b)(2)(i1)(d).

(d) No Net Loss or LLC deductions for any Fiscal Year shall
be allocated to any Member to the extent such allocation would cause or increase an
Excess Deficit Balance in such Member's Capital Account.

(e) In the event that any fees, interest, or other amounts paid
to a Member or Affiliate of a Member pursuant to the Agreement, or any agreement
between the LL.C and the Member or Affiliate providing for the payment of such
amounts, and deducted by the LL.C, whether in reliance on sections 162, 163,
707(a), and/or 707(c) of the Code or otherwise, on its federal income tax return for
the Fiscal Year in or with respect to which such amounts are claimed, are
disallowed as deductions to the LLC and are treated as LLC distributions, then:

1) the Net Income or Net Loss, as the case may be, for
the Fiscal Year in or with respect to which such deduction was claimed shall be
increased or decreased, as the case may be, by the amount of such deduction that is
so disallowed and treated as an LLC distribution; and

(1)  there shall be allocated to the Member who
received (or whose Affiliate received) such payments, prior to the allocations
pursuant to sections 4.1 and 4.2 of this Addendum, an amount of gross income of
the LLC for the Fiscal Year in or with respect to which such claimed deduction was
disallowed equal to the amount of such deduction that is so disallowed and treated
as an LLC distribution.
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4.4 Tax Allocations

(@)  For federal income and applicable state tax purposes, all
items of taxable income, gain, loss and deduction of the LLC shall be allocated to
the Members in the same manner as are Net Income, Net Loss and items of income,
gain, loss and deduction pursuant to sections 4.1, 4.2 and 4.3 of this Addendum, and
items of credit shall be allocated to the Members, generally in the same manner as
items of Net Income, Net Loss and items of income, gain, loss and deduction, as
provided in Regulations section 1.704-1(b)(4)(ii); provided, however, that the
character of any income recognized pursuant to section 1245 or 1250 of the Code
and any investment credit recapture recognized pursuant to section 47 of the Code
shall be allocated among the Members in the same proportions as the cost recovery
deductions and investment credits giving rise to such income or recapture were
allocated among such members and their respective predecessors in interest; and
provided further, that if the Carrying Value of any LLC asset differs from its
Adjusted Basis, then items of taxable income, gain, loss and deduction shall be
allocated among the Members in a manner that takes account of both the amount
and character of such difference and that is consistent with section 704(c) of the
Code and the Regulations thereunder and Regulations sections 1.704-1(b)(2)@v)(H,

(b)(2)(iv)(g) and (b)(4)().

(b)  In making the tax allocations provided for in section
4.4(a) of this Addendum, appropriate adjustments shall be made as necessary to
take into account the effects of any section 754 election.

4.5 Withholding Taxes

(@  The LLC shall be entitled to withhold or cause to be
withheld from any Member's distributions from the LLC such amounts on account
of taxes or similar charges, if any, as are required by applicable law. Each Member
shall furnish to the LLC from time to time all such information as is required by
applicable law or otherwise reasonably requested by the LLC (including certificates
in the form prescribed by the Code or Regulations or applicable state, local or
foreign law) to permit the LLC to ascertain whether and in what amount
withholding is required in respect of such Member.

(b)  Ifthe LLC itself pays any tax (including penalties or
interest) or similar charge on behalf of any Member (other than by withholding
from a distribution) or pays any amount (including any tax, penalty, or interest) in
respect of any failure to withhold from any Member as required by applicable law,
such Member shall on demand reimburse the LLC for the amount of such payment
plus interest thereon (accruing from the date such payment was made by the LLC)
at a floating rate per annum (which shall change from time to time in accordance
with the Prime Rate specified below, as the Prime Rate changes) equal to the lesser
of (i) the highest lawful rate of interest or (ii) the prime rate of interest (as
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established by Citibank, N.A. in New York, New York, from time to time, regardless
of whether such rate is designated by such bank as its “prime” rate, “reference” rate,
“base” rate, or some other nomenclature) (the “Prime Rate”) plus 2%. The LLC
shall have a security interest in the LLC Interest of any Member who owes money
to 1t pursuant to this section 4.5(b) of this Addendum and, in addition to all other

available at law or in equity, the LLC shall have the right to offset, or cause to be
offset, against any such Member's distributions under the Agreement or this
Addendum all amounts owed by such Member to the LLC pursuant to this section
4.5(b) of this Addendum.

(c) Any amounts withheld or offset by the LLC in accordance
with section 4.5(a) or 4.5(b) of this Addendum shall nevertheless, for purposes of the
Agreement and this Addendum be deemed to have been distributed to the Member
in respect of which they are withheld.

5. Section 754 Election

The “tax matters partner” described in Section 8.06 of the
Agreement shall cause the LLC to file an election under section 754 of the Code to
provide for an adjustment to the Adjusted Basis of LLC assets if requested to by a
Member in connection with the disposition of an LLC interest by that Member.

6. Compliance With Section 704(b)

The provisions in this Addendum and Agreement pertaining to
allocations and adjustments of the Capital Accounts are intended to comply with
Code section 704(b) and the regulations thereunder. The Board of Managers or the
“tax matters partner”, whichever the case may be, shall, subject to Section 7.04 of
the LLC Agreement, make appropriate modifications when needed to comply with
this Code section or the Regulations thereunder, to the extent such modifications
would not result in any material modification of the economic arrangement of the
Members as reflected in the allocation, distribution and liquidation provisions of
section 4 of this Addendum and sections 6.03 and 10.04 of the Agreement.

7. Issuances to New Members
1Ssuances to INew Members

The Members acknowledge that the provisions of this Tax
Allocations Addendum may require amendment in the event of an 1ssuance of an
LLC Interest to a new Member 1n accordance with Section 7.04 of the LLC
Agreement.
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