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AMENDED AND RESTATED 

LIMITED LIABILITY COMPANY AGREEMENT 

THIS A-MENDED AND RESTATED LIMITED LIABILITY COMPA.NY 

AGREEME.NT (this "'zfleme'•") is entered into as of July _. 1998. by and among 

the Utilities identified on the signature pages of this Agreement and any other 

Utflities who shall in the future execute and deliver this Agreement pursuant to the 

provisions hereof.  

WHEREAS, the Members have formed a limited liability company (the 

"LLC") pursuant to the provisions of the Delaware Limited Liability Company Act, 

as amended (the "Delaware LLC 'A&"), pursuant to a Certificate of Formation dated 

September 6, 1995, as amended (the "Certificate"); 

WHEREAS, the Members entered into that certain Limited Liabilry 

Company Agreement. dated as of September 6, 1995 (the "Original LLC 

Agreemefl"); 

WHEREAS, the Original LLC Agreement was amended by the 

Members through the execution of Amendment No. 1 to LLC Agreement and 

Amendment N4o. 2 to LLC Agreement (co]lectively, the - ); 

WHEREAS, the Members desire to amend and restate the Original 

LLC Agreement to reflect the changes to the Original LLC Agreement set forth in 

the Amendments, to reflect admissions and withdrawals of certain parties to the 

Original 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 I 
CERTAIN DEFINITIONS 

Unless the context otherwise specifies or requires, capitalized terms 

used herein shall have the respective meanings assigned thereto in 

attached hereto, and incorporated herein by reference, for all purposes of this 

- 1 -
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Agreement (such definitions t, be equally applicable to both the singular and the 

plural forms of the terms defined). Unless otherwise specified, all references herein 

to Articles, Sections, Exhibits or Addenda are to -A.rticles, Sections. Exhibits or 

Addenda of this Agreement.  

ARTICLE II 
FORMATION; NAME; PLACE OF BUSINESS 

2.01 Formation of LLC: Certificate of Formation 

The Members of the LLC hereby: 

2 01(a) acknowledge the formation of the LLC as a limited liabihty 

company pursuant to the Delaware LLC Act by virtue of the fil.ig of the Certificate 

with the Recording Office; 

2.01(b) confirm and agree to their status as Members of the LLC; 

2.01(c) execute this Agreement for the purpose 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 

appropriate office in that jurisdiction, any documents necessary for the LLC to 

quab.fy to transact business under such laws; and (Ui) agree and obligate themselves 

to 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 .ut, by the laws of any jurisdiction in which the LLC 

transacts business, or by this Agreement. to reflect changes in the information 

contained therein or otherwise to comply with the requirements of law for the 

continuation, preservation, and operation of the LLC as a limited liability company 

under the Delaware LLC Act.  

2.02 Naze of LLC 

The name under which the LLC shall conduct its business is "Private 

Fuel Storage L.L.C." The busmess of the LLC may be conducted under any other 

name permitted by the Delaware LLC Act that is deemed necessary or desirable by 

the Board of Managers, in its sole and absolute discretion. The Board of Managers 

promptly shall execute, file, and record any assumed or fictitious name certificates 

required by the laws of the State of Delaware or any state in which the LLC 

conducts business.  

-2-
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2.03 Place of Business 

The location of the principal place of business of the LLC shall be 

Tooelle Utah. The Board of Managers may hereafter change the principal place of 

business of the LLC to such other place or places within the United States as the 

Board of Managers may from time to time determine, in its sole and absolute 

discretion, provided that the Board of Managers shall give written notice thereof to 

the Members within thirty (30) calendar days after the effective date of any such 

change. If necessary, the Board of Managers shall amend the Certificate in 

accordance with the applicable requirements of the Delaware LLC Act. The Board 

of Managers may, in its 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 it deems appropriate.  

2.04 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 III 

PURPOSES AND POWERS OF LLC 

3.01 Purposes 

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

(i) to represent the interests of the Members in the 

development, construction. financing, ownership, operation and maintenance of a 

private temporary spent nuclear fuel storage facility (the "Temvorary Storage 

raciliv") and in fetherance thereof (A) to apply for, acquire and obtain licenses.  

permits and approvals, neceary for the development. construction, financing, 

ownership, operation and maintenance of the Temporary Storage Facility, (B) to 

own or lease propety, equipment and facilities 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, construction, financing, ownership, operation and 

maintenance of the Temporary Storage Facility and (D) to contract with tkurd 

parties to provide such parties with storage and related services in connection with 

the Temporary Storage Facility; 

-3-
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(u) to enter into a le:al relationship with an Interested host 

community or other interested party or parties (which legal relationship may. but 

does nor have to, take the form of a limited liability company. or a corporation. or 

the acquisition of stock or other equity interests of an existing entity or entity to be 

formed) as the Board of Managers. upon advice of counsel, determines is the 

appropriate legal relationship, and to undertake on a joint basis with such host 

community or interested party any or all of the activities required to develop.  

construct, finance, own and operate the Temporary Storage Facility including, 

without limitation, those activities identified in Section 3.01(a)(i); 

(iii) to grant, create, incur or assume any securitY interest.  

mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance.  

hen, 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 external debt 

financing is required to enable the LLC to develop, con.strumc, own or operate the 

Temporary Storage Facility; and 

(iv) to engage in any lawful business permitted by the 

Delaware LLC Act or the laws of any junrsdiction in which the LLC may do business 

and to enter into any lawful transaction and engage in any lawful activities in 

furtherance of the foregoing purposs 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 shall have the power to do any and all acts and things 

necessary, appropriate, advisable, or convenient for the ft=therance and 

accomplishment of the purposes of the LLC, including. without limitation. to engage 

in any kind of activity and to enter into and perform obligations of any knmd 

necessary to or in connection with, or incidental to, the accomplishment of the 

purposes of the LLC, so long as said activities and obligations may be lawfuaLy 

engaged in or performed by a imited liability company under 
the Delaware LLC 

Act; gwvide& however that the LLC shall take no action which would cause the 

LLC to be subject to regulation under PUHCA as a PUHCA Subsidiary of a 

Registered Holding Company System.  

. 4-
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ARTICLE IV 

TERM OF LLC 

The existence of the LLC commenced on September 6. 1995. the date 

ai of which the Certificate was duly filed with the Recording Office, and shall 

continue until the Termination Date, unless (a) the Termination Date is otherwise 

extended in accordance with the supermalority requirements of Section 7.03 or (b) 

the LLC is dissolved and liquidated before the Termination Date in accordance with 

the provisions of AtU.Ic X 

ARTICLE V 
CAPITAL 

5.01 Step IIl Capital Contributions 

Each Member has made total Capital Contributions to the LLC during 

Step III (as to each Member, its "SteD III Canital Contribution") m the amount set 

forth under its name opposite the heading "Step III Capital Contribution" on 

5.02 Step TV Capital Contributions 

5.02(a) SteD IV Commencement Date 

The Board of Managers selected July 21, 1997 as the 

commencement date for Step IV (the "'Ste IV Commencement Date").  

5.02(b) Stea IV Total Cagital Commitment 

W) Each Member has agreed to make total Capital 

Contributions to the LLC during Step IV (as to each Member, its "-teR IV Total 

Caoital Commitment') in the amount set forth under its name opposite the heading 

"Step IV Total Capital Commitment" on 

(i0) Each Member's Percentage Interest during Step IV shall 

be deter.mied by agdsegating the total Capital Contributions made by such 

Member during Step III and such Member's total Capital Contributions made 

during Step IV and dividing such number by the total Capital Contributions made 

during Step III and Step IV by all the Members. Each Member's Step IV Total 

Capital Commitment shall be payable in installments pursuant to Section 5.02(c) 

aE the option of such Member.  

(iii) Notwithstanding any provision of this Agreement to the 

contrary. to the extent that Interested Utilines submit Step IV Subscriptions, each 

.5,.
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Member shall have the right to submit additional Step IV Subscriptions up to the 

aggregate amount of such Interested Un•lries' Step IV Subscriptions, in which 

event such Interested Utiltles Step IV Subscriptions shall be deemed rejected. In 

the event that more than one Member elects to so substitute its additional Step IV 

Subscriptions for such Interested Ltlubties Step IV SubscriPtions, such aggregate 

amount of Interested Utilities' Step IV Subscriptions shall be allocated among such 

Members as they may agree or, if they fail to agree, in proportion to their respective 

Percentage Interests (calculated without taking into account the amount of their 

Step IV Subscriptions). In the event that such Members do not elect to make all of 

the aggregate amount of such Interested Utilities' Step IV Subscriptions, such 

Interested Utilities shall be able to subscribe for such remaining amount.  

5.02(c) SteD IV InsLa1-MIDnts 

During Step IV, each Member shall be obligated to fund its Step 

I1V Total Capital Comi•tment um such proportionate amounts and at such times as 

prescribed by the Chairman of the Board consistent with the Step IV Budget (the 

"SteR TV Installments"). Any Member may prepay its Step IV Installments in 

accordance with Section 5.04(c)(i1.

-6-
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5.03 Step V Capital Contributions 

5.03(a) Commencement of SteD V 

The Chagirman of the Board shall take reasonable action to 

remain informed regarding the status of the NTtC approval process for the License 

and shall keep the Board of Managers apprised of such status. Approximately sx 

(6) months prior to the dat.e which the Chairman of the Board reasonably believes 

will be the date on which the NRC will rant the License (the 'Exne-ted -o sucah 

Date"), the Chairman of the Board shall notr* the Board of Managers of such 

Expected -Approval Date and the Board of Managers shall determine the amount of 

Capital Contributions r-uired for Step V through preparation of a budget (the 

..S._P subject to the superma]oritY requirements set forth in Section 

"7.03. The Step V Budget -hal be provided promptly to each Member and to each 

Interested Utility (which Interested Utility shall be required to deliver a 

-7,
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Lonfidentihty agreement related to such budget), together with 5uch supporting 

financial ,tformation as such Member or Interested Utility may reasonably request 

The Chairman of the Board shall notify the Board of Managers of any change- to 

the Expected Approval Date.  

5 03(b) Step V Total Capital Commitmet

(i) Each Member electing to participate in Step V agrees to 

make total Capital Contributions to the LLC during Step V (as to each Member. its 

'Step V Total Capitad Commitment") in accordance with the provisions of this 

Section .5.03.

0C 64O1 069-W596



Dzt-C7-90 1:4Zami ;rom-HOGANl & HARTSOMI D.C. 21 T-3 5 I/71 ý-i4 

PRIVLEGED A4,ND 
PROPRIETARY

-9-

DC fil4i4JL 056501



oct07i8 11:42am FromHOGaAN & ?HARTSON DC, ZI
4 T-736 - ýl/ 

PROPRIETARY

-10-

OC f".J* Q50420506



Oct-07-98 11:43am From-OGAN & HARTSON DC, z1 IE- A/R -4i 
PRO PRIETARY

5.04 Notice of, Failure to Pay and Payment of Capital Contributions 

5.04(a) Notice of Capital Contributions 

The Chairman of the Board shall give each Member written 

notice in accordance with - (Notice') of the due date ("Respective Due 

Dt") 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 Respective 

Due Date of any Step IV Installment or Step V Installment, as the case may be- (u) 

Notice not less than thirty (30) calendar days in advance of the Respective Due Date 

of any Additional Capital Contribution or Step IV Excess Capital Contributions; 

and (iW) 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 to provide such Notice within the thirty (30) calendar day 

period shall not excuse nor relieve a Member from its obligation to make its Capital 

Contribution.  

5.04(b) Failure to Pay Canital Contributiong 

Wi) Any Member failing to pay its proportionate share of any 

Capital Contribution it has committed to make withn five (5) calendar days after 

the later of (A) the Respective Due Date and (B) the date which is thirty (30) 

calendar days after the date on which the Member received the Notce shall be 

assessed a late fee equal to ten percent (10%) per annum on the due but unpaid 

amount of such Member's Capital Contribution. The Chairman of the Board shall 

provide written notice in accordance with Se i 1 L- to each Member who has 

not made such Capital Contributio 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 

"-Final Due Date_).  

(ii) Any Member refusing or failing to contribute any Capital 

Contribution it has committed to make by the Final Due Date shall be deemed to be 

a Codjukuon U .h o Any Defaulting Member shall be deemed to have elected to 

withdraw pursuant to SectionY 9.0 as of the Final Due Date, but shall continue to 

be liable to the LLC for the unpaid portion of such Capital Contribution.  

(iii) In the event that any Member becomes a Defaulting 

Member, with respect to such Defaulting Member's remaining proportionate share 

of any Capital Contribution, each Member shall be offered the opportunity to 

contribute the Defaulting Member's unpaid portion of such Capital Contribution; 

-11-
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)rov.de(i hsLvever, that no such contribution by any Member shall relieve the 

Defaulting Member of its liabilitY to the LLC with respect thereto.  

(iv) In the event that more than one Member elects to make 

all or part of the Defaulting Member's unpaid portion of any Capital Contribution 

.,uth unpaid portion shall be allocated among such Members as they may agree or.  

if they fail to agree, in proportion to their respective Percentage Interests.  

(v) Upon the deemed withdrawal of a Defaulting Member or 

the payment by a Member of all or part of the Defaulting Member's unpaid portion 

of any Capital Contribution, the Percentage Interests of the Members shal be 

adjusted automatically, effective as of the date of such deemed withdrawal or such 

payment of Capital Contributions, so that each Member's Percentage Interest shall 

be equal to the percentage derived by dividing the amount of the total Capital 

Contributions made by each Member during Step III, Step IV and Step V by the 

total amount of Capital Contrnbutions made by all Members during Step Ill. Step 

[V and Step V.  

5.04(c) payment of Canital Contributions 

W Each Member shall cause such Member's bank to pay by 

electronic funds transfer to a bank account to be designated by the LLC to each 

such Member ("Wr It "aftf) (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 

Capital Commitment on the Step V Commencement Date, unless such Member 

chooses to pay in installments pursuant to Secio I.03(c), in which case the 

installments will be paid on or before the Respective Due Dates.  

"0i) Payment of the Additinal Capital Contributions and Step IV 

Excess Capital Contributions of each Member shall be made in immediately 

available funds and shall be payable to the LLC by Wire Transfer.  

(ui) In the event a Member is admitted as a Member of the LLC 

pursuant to & . .. the provisions of this 5 04(C shall 

be applicable to such Member upon execution of an Instrument of Adoption 

substantially in the form attached hereto as EzbbLE (an "I tr e t of 

5.05 Class of LLC Interest Acquired 

5.05(a) Class A and Class B Interest' 

The LLC Interests shall be composed of two classes, "Cliass A lntera.ets 

and "Class B Interests". The relative rights and powers of Class A Interests and 

- 12-
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Class B Interests shall be identical in all respects, except that Class A lnterest; 

ihall have voting power and the right to appoint a Board Member as provided 

herein and Class B Interests shall have no voting power and no right to appoint a 

Board Member. The class of LLC Interest acquired by Members pursuant to this 

Article V ihall be Class A Interests: orovided. however that if a Member which is 

also a Registered Utility at any time would own, control or hold with power to vote 

more than 9.9% of the voting securities of the LLC, whether through acquisition of 

LLC Interests as provided in this Aicle V, through a business combination of 

Members, through an automatic adjustment of Percentage Interests in accordance 

with the provisions of this Agreement, or otherwise (unless having a voting interest 

in the LLC in excess of such amount would not cause the LLC to become subject to 

regulation under PUHCA as a PUHCA Subsidiary of a Registered Holding 

Company) the excess of the LLC Interest over 9.9% shall be issued as or converted 

to. as the case may be. Class B Interests; provided, fur that if PUHCA is (a) 

repealed and is not replaced by or superseded by an analogous statute or regulation 

which contains similar voting interest restriction (an "..naloeous Statute") or (b) 

amended to remove such voting interest restrictions, all Class B Interests shall be 

automatically converted to Class A Interests, and the provisions of this Segtion 5.05 

shall no longer apply.  

5.05(b) AdjustMenat 

The Board of Managers shall adjust the LLC Interests upon 

acquisition of new LLC Interests and an adjustment of LLC Interests contemplated 

by Sect-onas 5.02(f), 5.03(e), 5.04(b)(y) and 9_03, 

5.06 Amendments to £zhaWLA 

Exhit 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 additional Members, the issuance of additional I--LC 

Interests, the issuance of or conversion to, Class B Interests pursuant to Section 

5.05(a) or similar events making an amendment to , ehihir, A necessary or 

appropriate in the judgment of ths Board of Managers; • pi_ however that no 

amendment shall be made which shall increase a Members Total Capital 

Commitment without the consent of the affected Member.  

5.07 Capital Accounts 

A separate Capital Account shall be established and maintained for 

each Member in all events in accordance with the Tax Allocations Addendum which 

is Addendum II attached hereto and incorporated herein by reference.  
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5.08 Negative Capital Accounts 

Except to the extent the Members are required or elect to make 

contributions to the capital of the LLC under j52024 and Secti 5 03. no 

Member :hall be required to pay to the LLC or to any other Member any deficit or 

negative balance which may exist from time to time m such Member's Capital 

Account.  

5.09 No Interest on Capital Contributions or Capital Accounts 

No Member shall be entitled to receive any interest on its Capital 

Contributions or its outstanding Capital Account balance.  

5.10 Advances to LLC 

3.10(a) Advances by Members 

No Member shall advance funds to the LLC in excess of the amounts 

required hereunder to be contributed by it to the capital of the LLC without the 

express written consent of the Board of Managers. Any such approved advances by 

a Member shall not result in any increase in the amount of such Member's Capital 

Account or entitle it to any increase in its Percentage Interest. The amounts of such 

advances shall be a debt of the LL.C to such Member and shall be treated as a loan 

to the LLC and shall be payable or convertible as provided in E_.-clio-a 5 -1-.  

5.10(b) Advances by Registered Util"ies or Srate-Rezulate Utilities 

Registered Utilities or State-Regulated Utilities that are not Members 

may, but are not obligated to, advance funds to the LLC with the express written 

consent of the Board of Managers. Such approved advances by a Registered Utility 

or State-Regulated Utility shall not bear mterest and shall be applied to such 

Reg-istered Utilitys or .Utility's Capital Account in the event such 

Registered Utility or State-Rebglated Utility is later admitted as a Member of the 

LLC. In the event such Registered Utility or State-Regulated Utility is not later 

admitted 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 

amounts required hereunder to be contributed by it to the capital of the LLC with 

the express written 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 increase in its Percentage Interest. The amounts of such 
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loans shall be a debt of the LLC to such Member and shall bear such rates oý 

interest and shall be payable or collectible out of the LLC Assets in accordance with 

terms and conditions agreed upon by the Member making such loan and the Bodrd 

of Managers; a hwever. that such loans shall become obligations of the 

LLC and shall by their terms be payable by the LLC only during the Step 

immediately 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 arising in contract, tort or otherwise 

shall be solely the debts. obligations and liabilities of the LLC, and none of the 

Members 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 a Board Member or for rendering 

advice and/or services to 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 its 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 

Contributions to the LLC.  

5.14 Issuance of Additional LLC Interests 

5.14(a) Issuances to Interested Utilities 

Subject to the approvals required by Section 7.04(bl and the rights of 

Members set forh in I- - u and 5.Lot(alb l the Board of Managers 

from time to time may cause the LLC to issue additioal LLC Interests to 

Interested Utilites which, upon the execution and delivery of an Instrument of 

-Ndoption and such other documents or opinions of counsel as the Board of Managers 

may deem necessary or appropriate, incuding, without limitaton, evidence that 

admitting such Interested Utility will not subject the LL.C to regulation under 

PUHCA as a PJHCA Subsidiary of a Registered Holding Company. shall become 

Members.  
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.5 14(b) IssuanUeS tO Reeistered il'hities 

Subject to the approvals required by Section _7.04(b dnd the rights of 

M•embers set forth in Sectionan.02 aW 1 a Registered Utility that 

has executed and delivered to the LLC an agreement To participate in the LLC 

;ubscantiallY in the form of F (a "'Registered Utilitv A reemenlt to 

Parniclpate") may be admitted as a Member of the LLC upon fulfillment of the 

conditions precedent set forth in 5 na thereof and receipt by the LLC of such 

Registered Utility's Capital Contibution, in whole or in part, in accordance with 

Stions 502 and L03, as the case may be.  

5.14(c) Issuances to State-Regrulated Utilities 

Subject to the approvals required by Section 7 04(b) and the rights of 

Members set forth in Sect3ione 5.02&•1 and !5._3_iv_ a State-Regulated Utihty 

that has executed and delivered to the LLC an agreement to partcipate in the LLC 

substantially in the form attached hereto as Exhibit E (a .'State.Re l1ated Utility 

A-reement to Participate") may be admitted as a Member of the LLC upon 

fulfillment of the conditions precedent set forth in 5ggflL . thereof and receipt by 

the LLC of such State-Regulated Utility's Capital Contribution, in whole or in part, 

in accordance with 5Sctons 5.02 and 5.03 as the case may be.  

5.14(d) Issuances of Other Rights 

The Board of Managers shall be entitled to designate the rights, 

powers and duties associated with new classes of LLC Interests. subject, however, 

to the rights of the Members with respect to the issuance of such LLC interests 

pursuant to Scion"7.0  . In addition, the Board of Managers may issue non

equity rights and other types of interests to Utilities which agree to participate in 

the LLC by contributing funds for the development and construction of the 

Temporary Storage Facility.  

5.15 Allocation of Storage Capacity 

Except as otherwse required by law, the Members agree to allocate 

the fuel Storage capacity at the Temporary Storage Facility in accordance with 

principles of storage allocation which are set out in .. hIbLCQ (the "PrilcipL-s of 

Storage The Principles of Storage Allocation may be amended from 

time to time by the Members in accordance with Section 7.04 in order to establish 

the priority of Utilities contributing funds to the LLC as contemplated by Section 
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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 m the Tax .Allocations Addendum or to 

the extent that any class of LLC Interests is ýssued in accordance with this 

Agreement with rights to allocations of Net Income and Net Loss that differ from 

the allocation rights of any other class of LLC Interests, the Net Income or Net 

Loss, other items of income, gaie, losses, deductions and credits, and the taxable 

income, gains, losses, deductions and credits of the LLC, if any, for each Fiscal Year 

(or portion thereof) shall be allocated to the Members in accordance with their 

Percentage Interests. If events occur necessltating amendments of this Section 

6 01, for example, to 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 in Section 6.01 attributable to such 

LLC Interest for such Fiscal Year shall be allocated proportionately between the 

transferor and the transferee based on the number of days during such Fiscal Year 

for which each parry was the owner of the LLC Interest transferred.  

6.03 Distributions 

Except as provided in Seto10.OA cash available or property 

avadable to be distributed in-kind by the LLC to the Members ("Dist b•t ) 

shall be determined for each Fiscal Year by the Board of Managers and shall be 

distributed to the Members in proportion o their Percentage Interests as of the end 

of each such Fiscal Year.  
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ARTICLE VII 

MEMBERS AND MAINAGEMENT 

7.01 Members 

7 01(a) Limitatlon on Membershin 

No Member may be admitted to the LLC unless such 

Member is a Utility.  

7.01(b) Meetings and Actions 

(i) Meetings. Meetings of the Members may be called by the 

Chairman of the Board, and shall be called by the Chairman 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 in 

a meeting of the Members by proxy or by means of conference telephone or similar 

communications equipment by means of which all persons participating in the 

meeting can hear each other, and such participation in a meeting shall constitute 

presence in person at the meeting.  

(ii) Quorum. No action may be taken at a meeting of the 

Members unless a quorum consisting of Members whose Class A Percentage 

Interests represent more than eighty percent (80%) of the Class A Interests of ali 

Members is present in 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 setting forth 

the action so taken 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 its Class A Percentage Interest with respect to all 

decisions to be made by the Members to the extent provided for herein. To be 

approved, any action requiring or properly submitted for approval by the Members 

.hall be approved by a Majority in Interest, unless such action is a Supermajority 

Decision or a Member Decision, in which event the provisions of Section 7 -3 or 

Sc o shall be contolling.  

(v) Waiver of Meeting. Whenever the giving of any notice 

is required by statute or this Agreement, a waiver thereof, in writing and delivered 

to the LLC signed by the person or persons entitled to said notice, whether before or 
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after the event as to which ,u.h notice is required, shall be deemed equivalent to 

notice. Attendance of a Member at a meeting shall constitute a waiver of notice of 

(vi) Removal of Members- Except as provided ,n Section 

)with respect to faiure to pay Capital Contributions, at a meeting of the 

NiemberI called for such purpose, a Majority in Interest may remove any Member 

for (A) a mater, cal.ncured breach by such Member of its obligations under this 

Ag-reement or actins taken beyond the authority of such Member to act on behalf of 

the LLC or (B) a breach of any representaton or warranty set forth i Artcle XI 

which is 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 to Section 9 03.  

7.0o2 Manageenit of the LLC by the Board of Managers 

7.02(a) Ma n te o of aa 

Subject to this Agreement and the Delaware LLC Act, the 

~mebers hereby unanimously agree that the responsibility for management of the 

business and affairs of the LLC shall be delegated to a board of managers (the 

--Board oflinees) pursuant to Section 18-402 of the Delaware LLC Act. subject 

to The limitations set forth in Sc•twns7. and 7..02- Subject to the lhmirations of 

Sectins 703 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 to be done any and all acts. at the expense 

of the LLC, deemed by the Board of Managers to be necessary or appropriate to 

effectuate the purposes of the LLC. including, 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 instruments 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 attoruey, agreements of indemnification.  

documents, or instruments of any kind or character, and amendments thereto (and 

nio person, frm or corporation dealing with the Board of Managers shall be required 

to determine or inquire into the authority or power of the Board of Managers to 

bind the L.LC or to exWcut, acknowledg. or deliver any and all documents in 

connection therew.th). Except as otherwise expressly provided in thi Agreement or 

as may be approved by th.e Board of Managers, no Member shall have any 

authority, right, or power to bind the LLC. or to manage or control, or to participate 

in the management or control of, the business and affairs of the LLC in any manner 

whatsoever.  
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Without limitn'.g the generaihty of the foregoing, but subject to Sectl('n-; 

7 0_ and I S, the Board of Managers shall have full authority to determine, 

(i) incurrence of indebtedness by the LLC; 

(u) mergers. consohdations, sales or transfers uf all or 

-ubstantially all of the assets, liquidation (partial or complete) or dissolution of the 

(ui) admission of additional Members to the LLC and issuance 

of additional LLC Interests, subject to the rights of The Members set forth in 

Sections 5.0 _(b)(i) and _ and Article IX: 

(iv) declaration of distributions of cash, benefits. property or 

other LLC Assets to Members with respect to their LLC Interests, 

(v) subject to A.ticle V. the amounts of Capital Contributions 

required and requested of the Members; 

(vI) Ehe extension of the Termination Date: and 

(vu') the grant. creation. incurrence or assumption of any 

security 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 the 

LLC Assets.  

7.02(b) Boardof analrs 

(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 a representative to the Board of Managers 

(each, a -Board Member").  

(ii) Removal and Replacement of Board Members.  

Each Board Member may be removed or replaced only by the Member authorized to 

designate such Board Member; 1nA" however that (A) in 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 

automatically be removed, and such vacancY shall not be Eled, or (B) at a meeting 

of the Members called for such purpose, a Majority in Interest present may remove 

or suspend from office a Board Member which i 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 
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in good faith or which involve ,ntentional misconduct or a knowing violacion of law 

or any act of self-dealing from which the Board Member received any personal 

benefit. Such vacancy shall be filled by the Member represented by such removed 

Board Member.  

7.02(c) MeeTIns and Actions.  

(1) Meetings. The Board of Managers shall meet at least 

ornce each Fiscal Year at the principal place of business of the LLC or at such other 

place as may be agreed upon from time to time 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 to all Board Members in writing or by telephone or facsimile 

transmission. Special meetings of the Board of Managers may be called by any 

Board Member upon at least seven (7) calendar days' notice to all Board 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. Board Members 

may participate in a meeting of the Board of Managers by proxy or by means of 

conference telephone or similar commniucations equipment by means of which all 

persons participating in the meeting can bear each other, and such participation in 

a meeting shall constitute presence in person at the meeting.  

(it) Quorum. No action may be taken at a meeting of the 

Board of Managers unless a quorum consisting of more than fifty percent (50%) of 

the Class A Interests as represented by Board Members is present in person or by 

proxy.  

(iii) Action by Written Consent. Any action to be taken by 

the Board of Managers may be taken without a meeting if a consent in writing 

setting forth the action so taken is signed by all of the Board Members, which 

consent may be executed in counterparts.  

(iv) Voting. Each Board Member shall be entitled to vote 

the Class A Percentage interest of the Member designatig such Board Member 

with respect to any decision made by thie Board of Managers, except with respect to 

a determin~ationto seek itndemnfication pursuant to Secio 7.0k. in which event a 

Board Member seeking indemnification hereunder shall have no vote with respect 

to his idemynniation. ,Any action to be taken by the Board of Managers shall be 

approved by more than My percent (50%) of the Class A Percentage Interests 

represented by the Board Members of the votes taken at a meeting at which a 

quorum exists, unless such action is a Supernalor~ity Decision, in which event the 

provisions of &eQUgD 7M shall be controlling.  

(v) Committees. The Board of Managers from time to time 

may appoint one or more committees to perform any functions or conduct any 

.21-

DC 6.26-. oOS4:oI"

c c :o i 7 - i 6 : ýj a m ; , C i n- 1 6 6A N 4 O R T S O N D , : , 2 1



Oc t- 07- 18 11 :50am F rom- Mm =a AN & HA RTSOt D,C , 2 1 1- 1 .10 1 L ai . - a• a 

PROPRIETARY 

Activities that the Board of Managers has the right. power. and authorit, to perform 

ur conduct.  

I 02(d) Offters.  

(i) Chairman of the Board. The Board of Managers shall 

appoint one of its members to serve as its chaLrman (the -Chairman of the Board') 

to preside over all meetings of the Board of Managers, to ensure that aU orders and 

rezolutions of the Board of Managers are carried into effect and to exercise such 

other powers and authority as provided in this .Agreement or as the Board of 

Managers from time to time may prescribe. The Chairman of the Board may 

execute bonds, mortgages and other contracts on behalf of the LLC, except where 

required or permitted by law to be otherwise signed and executed and except where 

the signing 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 is 

authorized to mauxtain the books and records of the LLC and to manage the funds 

of the LLC.  

(ii) Other Officers. The Board of Managers may by 

resolution appoint such other officers of the LLC (including, but not limted to. a 

president, one or more vice presidents, a treasurer and a secretary) upon terms and 

conditions the Board of Managers deems necessary and appropriate, the powers, 

duties and responsibilities of which shall be set forth m such resolution. Any officer 

shall hold his or her respective office unless and until such officer is removed by the 

written consent of the Board of Managers.  

7.02(e) ComMensation of the Board of Manh e er .  

Except as expressly provided in this Agreement. none of the Board 

Members, in their capacity as such, shaU be entitled to any fees or other 

compensation for services rendered for or on behalf of the LLC.  

7.02(f) T'mitartions ona TiabilitV.  

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, hogwev..L that this provison shall not eliminate or lmit the liability of a 

Board Member {i) for any breach of the Board Member's duty of loyalty to the LLC 

or its Members. (0i) for acts or omissions which involve intentional misconduct or a 

knowing violation of law, or (iii) for any acts of self dealing from which the Board 

Member received personal benefit.  
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7 02(g) Reimbursement.  

-All expenses incurred with respect to the organization, operation and 

management of the LLC shall be borne by the LLC.  

7.03 Supermajority Decisions 

The LLC (or the Board of Managers) shall not take any action relating 

to a Supermajority Decision (as hereinafter defined) unless, in addition to any other 

consents or approvals that may be requiued. Board Members representing at least 

eighty percent (80%) in interest of the Class A Percentage Interests have approved 

such Supermajonty Decision. For the purposes of this Agreement, a "Su ermaorliv 

Decision" shall mean any of the following events: 

i) the adoption or modification of a Step IV Budget, 

(ii) the adoption or modification of a Step V Budget: 

(iii) the adoption or modification of any other budget of the 

LLC, including, without limitation, any annual or 
operating budget which is not otherwise a Step IV Budget 

or a Step V Budget: 

(iv) the determination of Additional Capital Contnbutions: 

(v) the determination of Step IV Excess Capital 

Contributions; 

(vi) the merger, consolidation, sale or transfer of all or 

substantialy all of the assets, liquidation (parTial or 
complete) or dissolution of the LLC; 

(vii) the extension of the Termination Date; 

(viii) the grant, creation, incurrence or assumption of any 

security 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 Asseti; 

(uO the incurrence of indebtedness in an aggregate amount in 

excess of $2,500,000; provided, however that any and all 

such amounts are reflected m a budget referenced in 

subsections (i), (i0) or (iii) above; and 
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tx) the audoption of an appropriate course of action pursuant 
to Section 5.03(b)(iii).  

7.04 Member Decisions 

The LLC (or the Board of Managers) shall not take any action relating 

to a Member Decision (as hereinafter defined) unless, in addition to any other 

consents or approvals that 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 " shall mean any of the foliowin: 

events: 

(a) entering into any line of business or activities other 

than to accomplish the purposes of the LLC set forth in Section 3.OL 

(b) the issuance of additional LLC Interests in une or more 

new classes, or one or more series of any of such classes: and 

(c) the modifcation or amendment of thibs Agreement; 

provided, however that such unanimity shall be required only if modifications or 

amendments are made to this ILemiqal.0 any provision of Article V or the 

Principles of Storage Allocation, with eighty percent (80%) approval of the Class A 

Percentage Interests being required for all other modifications and amendments.  

7.05 Other Activities of Members or Affiliates 

Any Member or any Affiliate thereof may have other business interests 

or may engage in other business ventures of any nature or description whatsoever, 

whether currently existing or hereafter created. and may compete, directly or 

indirectly, with the business of the LLC. No Member or .A.filiate thereof shall incur 

any liability to the LLC or any other Member as a result of such Member's or 

Affiliate's pursuit of such other business interests, ventures and competitive 

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 

7.0600 The LLC shall indemnifY and hold harmless any Member, 

Board Member and offi)er of the LLC, or their respective partners, directors, 

ofiers, employees and agents (individually, in each case, an "' e. to te 

ful.lest extent permitted by law from and aganst any and all losses, claims.  
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demands. costS, damages, babdities (jOint 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. action•.  

,uits, or proceedings, whether civil. criminal, administrative or investigative, in 

which the Indemnitee may be involved, or threatened to be involved, ds a party or 

otherwise arising out of or incidental to the business or activities of or relating to 

the LLC, includrin. without limitation, pre-formation or promotional activities 

ratified 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 liability or 

expense is paid or incurred: Ra-v." howeveL that this provision shall not be 

applicable to (i) any breach of the Indemnitee's duty of loyalty to the LLC or its 

Members, (Wi) acts or omissions which involve intentional misconduct or a knowing 

violation of law, or (iii) any transaction from which the Indemnitee received any 

improper personal benefit.  

7.06(b) ExpeasseS incurred by an Indemniztee in defend~ing any claim.  

demand, action. suit, or proceedingr subject to This ~EIZL shall, from time to 

time, upon request by the Indemmtee he advanced by the LLC prior to the final 

disposition of such claim, demand, action, suit, or proceeding upon receipt by the 

LLC of a writen undertaking by or on behalf of the Indemnitee to repay such 

amount in the event that it is determined in a judicial proceeding or a binding 

arbitration that such lndemnitee is not entitled to be indemnified as authorized in 

this Section 7.06.  

"7.06(c) The indemnification provided by this Section 7.0 shall be in 

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 equity, or otherwise, both as 

to an action in the Indemnitee's capacitY as a 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 w such capacity and shall inure to the 

benefit of the heirs, successor, assigns, and administrators of the Indemnitee.  

7.06(d) The LLC shall pu~rchase and mainta=f insurance on behalf of 

the Board of Managers and such other persons as the Board of Managers shall 

determine again t any liability that may be asserted against or expense that may 

be incurred by such person& in connection with the issuance of interests in the LLC 

or the business or activities of the L-LC, regardless of whether the LLC would have 

the power to indemnify such persons against such liability under the provisions of 

this Agreeomient.  

7.06(e) An Indemrntee shall not be denied indemnification in whole 

or in part under this'.Ik~ 2~gL7 or otherwise by reason of the fact that the 

ondemfitee had an interest in the transacton with respect to which the 
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indemnification applies if the transaction was otherwise permitted or not expressly 

prohibited by the terms of this Agreement.  

7.06(f% The provisioln of this Section27Q0 are for the benefit of the 

Indemnitees, their 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 Utilities that have executed and delivered to the LLC a 

Regulated Utility 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 in all such meetings as a non-votui participant, but such 

Registered Util.ity or designated individual shall not be permitted to vote at such 

meotings nor be included in determining a quorum for such meetings until and 

unless such Registered Utility shall have become a Member pursuant to 

. and then only to the extent of the Class A Percentage Interests held by it.  

"7.08 Right of State-Regulated Utilities to Attend Meetings 

State-Regulated Utilities that have executed and delivered to the LLC 

a S R Utility Agreement to Partcpate 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 a non-voting participant. but such State

Regulated Utility or designated individual shall not be permitted to vote at such 

meetings nor be included in determzowfg a quorum for such meetings until and 

unless such State.Reglatd Utility shall have become a Member pursuant to 

Secti )2la.ALd and then only to the extent of the Class A Percentage Interests held 

by it.  

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 deposit, or other accounts at 

such banks as shall be designated by the Board of Managers from time to time, and 

the Board of Managers shall arrange for the appropriate conduct of such account or 

accounts.  
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8.0-2 Books and Records 

The Board of Managers shall keep. or cause to be kept, accurate, full 

aind complete books and accounts showing assets, liabilities, income, operations.  

transactions and the financial condition of the LLC. Such books and accounts shall 

be prepared on a cash basis of accounting, unless otherwise determined by the 

Board of Managers, in accordance with generally accepted accounting principles.  

Any Member, or its respective designee, shall have access thereto at any reasonable 

time during regular business hours and shall have the right to copy said records at 

its expense.  

8.03 Financial Statements and Information 

8,03(a) The Board of Mazagrs shall appoint a business services firm 

which shall provide the Chairman of the Board with monthly financial reports.  

which shall. include unaud.ited 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 

Member, together with comparisons of such statements as against the appropriate 

line items in the Budget, showing any variances.  

8.03(b) All financial reports and statements prepared pursuant to 

this Sectio 8.03 shall present fairly the fin-cial position and operating results of 

the LLC and sha.l 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 certiied public accounting firm 

which is not the business services fir= referenced in Sectiol 8.03(a) (the 

"w•ic Tnagers shall cause the Auditors to audit the financial ='. ". The Board of Manaes••-- . ... •.L 

statements of the LLC once per Fiscal Year or as otherwise determined by the 

Board of Managers and to perform such other accounting ,unctions ar the Board of 

Managers deems advisable or necessary.  

8.03(c) The Board ofManagers shall provide to the Members such 

other reports and information concerning the busiess 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 applicable to the LLC.  

8.04 Accounting Decisions 

All decisions as to accounting matters, except as specifically provided 

to the contrary here=n. 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 times :hall be 

maintained at the LLC's principal place of business or such other place designated 

bv the Chairman of the Board.  

8.06 Tax Returns; Tax Matters Partner 

8.06(a) The Board of Managers shall, at the expense of the LLC.  

cause to be prepared and delivered to the Members, in a timely fashion after the 

end of each Fiscal Year, copies of all federal and state income tax returns for the 

LLC for such Fiscal Year, one copy of which shall be filed by the Board of Managers 

Such returns shall accurately reflect the results of operations of the LLC for such 

Fiscal Year.  

8.06(b) The Board of Managers shall designate one Member as the 

"tax matters partner" (as defined in the Code) of the LLC who is hereby authorized 

and required to represent the LLC (at the expense of the LLC) in connection with 

all examinations of the affairs of the LLC by any federal, state, or local tax 

authorities, including any resu.ltig administrative 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, audit 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 in such examination, audit or 

other proceeding. Each Member and former Member agrees to cooperate with the 

Board of Managers and the -tax matters partner" 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 proceediP.  

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 I and 

endos on December 31 (the "Ej n LXI).., with the initial fiscal year commencing 

upon the filing of the Cetate with the Recording Office and ending on December 

31, 1995.  
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ARTICLE IX 

TRANSFER AND ASSIGNMENT OF LLC INTERESTS AND 

THE ADDITION, SUBSTITUTION AND WITHDRAWAL 
OF MEMBERS 

9.01 Transfer of LLC Interests 

9.01(a) No Member shall dispose of any LLC Interest pursuant to a 

pledge, hypothecation, mortgage, exchange, or other disposition, except for any 

pledge mortgage, or hypothecation of or granting of a security interest i an LLC 

Interest in connection with any financing obtained on behalf of the LLC.  

9.01(b) No LLC Interest shall be assigned or sold or transferred 

(collectively. '-gig -C), in whole or in part, except in accordance with the terms 

and coudiutons sat forth in this &Ui&IL - Any assignment or transfer or purported 

aisignment or transfer of any LLC Interest not made in accordance with this 

ALtICle -a shall be void &b_ i -~ig.
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9.03 Withdrawal 

(a) Except as otherwi~e provided in Section 9.03(b=hI any Member 

ihall have the right to withdraw from the LLC at any time upon written notice of 

_;uch withdrawal to the other Members. A Defaulting Member shall be deemed to 

have withdrawn d it fails to pay its share of any Capital Contribution it has 

CommLtted to make (as further provided in Section 5.04.b)). such withdrawal to be 

effective as of the Final Due Date without any further action or notice by or on 

behalf of the LLC, the Members or the Board of Managers. A Member which does 

not obtain the consents required by SgcIioD1.03 and 11.0 shall be deemed rt 

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 for its 

unpaid Installments, Additional Capital Contributions and Step IV Excess Capital 

Contributions it has obligated itself to make. Unless otherwise determined by the 

Board of Managers, upon withdrawal or 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 to the provisions of Sections 

i 5.04(iI("v and &QjM• . From and after a Member's effective date of 

withdrawal, such Member shall have no continuing rights under this Agreement.  

9.04 No Distribution Upon Withdrawal 

No Member shall have any right to demand or receive the return of all 

or any part of such Member's Capital Account or Capital Contributions to the LLC, 

or any other distribution from the LLC, upon such Member's withdrawal from the 

LLC.  

ARTICLE X 

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) the consent in writing to dissolve and wind up the affairs of 

the LLC by one hundred percent (100%) of the Class A Percentage Interests, 

10.01(b) the sale or other disposition by the LLC of all or 

iubstantiallY all of the LLC Assets and the collection of all amounts derived from 

any such iale or other disposition, including all amounts payable to the LLC under 

any promissory notes or other evidences of indebtedness taken by the LLC. and the 

;atisfaction of contingent liabilities of the LLC in connection with such sale or other 

disposition (unless the Members shall elect to distribute such indebtedness to the 

Members in liquidation); 

10.01(c) the Termina•tion 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 contmued.  

Notwithstanding the foregoing or any provision to the contrary in the 

Delaware LLC Act, neither the withdiawal, removal. "Bankruptcy" (as hereinafter 

defined). dissolution or liquidation of a Member nor any other event which 

terminates the continued membership of a Member in the LLC shall by itself cause 

the dissolution of the LLC. For purpose of this Agreement, the term 

shall mean, and the Member shall be deemed "Raa,.1' upon. (i) the entry of a 

decree or order for relief of the Member by a court of competent jursdiction in any 

involuntary case involving the Member under any bankruptcy, insolvency, or other 

simaar law now or hereafter in effect; (i4) 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; (iW) the ordering of the 

wnding up or liqu-idatio of the Member's affairs; (iv) the Eming with respect to the 

Member of a petition in any such involuntary bankrupTcy case, which petition 

remains undismissed for a period of 90 calendar days or which is dismissed or 

suspended pursuant to Section 305 of the Federal Bankruptcy Code (or any 

correspondied provision of any future United States bankruptcy law); (v) the 

commencement by the Member of a voluntary case under any bankruptcy, 

insolvency, or other simailr law now or hereafter 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 po-session by a receiver. liqueideoror assignee.  

trustee, custodian. sequestrator, or other simvnr agent for the Member or for any 

substantial part of the Member's assets or property; (vii) the making by the Member 

of any general assigu•ent for the benefit of creditors; or (viii) the 
failure by the 

Member generally to pay its debts as such debts become due.  
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10.02 Right to Continue Business of the LLC 

Upon an event described i Sectins 10.01(c3 or 10l01(d) (but not an 

event described in 10 &LL• Ž that makes it unlawful for the business of the LLC to be 

continued), the LLC thereafter shall be dissolved and liquidated unless, within 

ninety (90) calendar days after the event described in any of such Sections. an 

election to continue the business of the LLC shall be made in writing by the 

Members holding Class A Percentage Interests that represent more than fifty 

percent (50%) of the aggregate amount of the Class A Interests and Class B 

Interests.  

10.03 Cancellation of Certificate 

Upon the dissolution of the LLC, the Certificate shall be canceled in 

accordance with the provisions of Section 18-203 of the Delaware LLC Act, and the 

Board of Managers (or any other person or entity responsible 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 dissolution of the LLC, the Board of Managers (or 

any other person or entitY responsible for winding up the affsrs of the LLC) shall 

proceed without any unnecessary delay to sell or otherwise liquidate the LLC 

-Assets and pay or Maedeprovision for the amerit 

10.04(b) The Board of Managers (or any other person or entity 

responsible for wnding up the afoairs Of the LLc) shall distribute any net 

liquidatin proceeds and all other remaining assets of the LLC after the payment 

alU debts, piabiliTies and obligation of the L.LC (incdifulng, without hmitation, all 

amounts owing to a Member under this Agreement or under any agreement 

between the LLC and a Member entered into by the Member other than in its 

capacity as a Member in the LLC). the payment of expenses of liquidation of the 
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LLC. and the establishment oi a reasonable reserve In an amount estimated by the 

Board of Managers to be suffcient to pav any amounts reasonably anticipated to be 

required to be paid by the LLC, which shall be distributed to the Members L LM 

rata, in proportion to the positive balances, if any, in their respective Capital 

Accounts until such Capital Accounts are reduced to zero amounts, and sed the 

remaining LLC Assets, if any, shall be distributed to the Members. u rata. in 

accordance with their respective Percentage Interests.  

10.05 Reasonable Time for Winding Up 

A reasonable time shall be allowed for the orderly winding up of the 

business and affairs of the U.C and the liquidation of its assets pursuant to 

Section 10.04 in order to minimize any losses otherwise attendant upon such a 

winding up.  

ARTICLE XI 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF MEMBERS 

Each Member represents, warrants and covenants To each other 

Member as of the dare of this Agreement as follows: 

11.01 Organization and Good Standing 

The Member is duly organized. validly existing, and m good standing 

under the laws of the state of its organizaton. The Member is qualified to do 

business in any stare in which such qualification is required, unless the failure to be 

so qualified would not result in a material liability 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 execution and delivery of this Agreement; 

and this Agreement. ator execution and delivery by the Member, shall be a valid 

and binding ob4gation of the Member, enforceable against it in accordance with its 

terms, except -s enforceability may be limited by applicable bankruptcy, isolvency.  

reorganezation, moratorium or smilar laws affecting rights of creditors generally.  

Neither the execution and delivery of tbis Agreement nor the compliance by the 

Member of any of the provisions contained herein shall (i) 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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jr result in the termination of, or resulT in the acceleration of performance required 

by, or result in the creation of any lien, charge or encumbrance upon any of the 

properties 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 

trust, license, agreement or other obligation to which it is a party, or by which it or 

any L)f 1ts properties may be bound or affected or (ii) violate any order, writ, 

injunction, tribal or judicial decree, statute, rule or regulation applicable to the 

M[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 execution and delivery of this Agreement, or for the taking by such Member of 

any action contemplated by this Agreement during Step IV, or for the legality, 

validity, bi.mdiing effect or enforceability of this Agreement during 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 obtam all consents required or 

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 

effect or enforceability of this Agreement during Step V. In the event that any 

Member does not obtain the consents required by this Section 11.03 p-or to the 

commencement of Step V, such Member agrees that it shall not participate in Step 

V, and shall be deemed to have withdrawn pursuant To Sectin 9.03.  

11.04 No Litigation 

There is no obligation, investigation, adminstratve proceeding or 

other action existing, pending or threatened that could reasonably be expected to 

materially affect the ability of the Member to full its obligations under this 

Agreement

11.05 Approvals Obtained 

All authorizaions, approvals or consents of any Federal, state or local 

regulatory authority or apgecy necessary in connection with the Member becommg 

a party to this Agreement or fulfilling its obligations under this Agreement during 

Step IV have been obtained. Each Member participating in Step V covenants and 

agrees that prior to the Step v Commencement Date, such Member shal obtain all 

authorizations, approvals or consents of an-y 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 during St•p V. In the event that such 
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Member does no, obtain the approvals required by this Sectio .Q5 prior to ihe 

commencement uf Step V, such Member agrees that it shall not participate in Step 

V and shall be deemed to have withdrawn pursuant to Secton 9.03.  

11.06 Future Financing 

The Member covenants and agrees to grant, create, Lncur or assume 

any security 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 

iuch Member's LLC Interests, in order to facilitate acqmusition of external debt 

financing to the extent such external debt financing is requred by the LLC to 

develop, construct, own or operate the Temporary Storage Facility.  

11.07 Nature of Investment 

The Member is acquiringi the LLC Interest for such Member's own 

account as principaL for investment and not with a view to distribution within the 

meaning of the Act, and the Member agrees not to transfer, sell, assign, pledge, 

hypothecate or otherwise dispose of the Interest unless such transfer, sale, 

assignment, pledge, hypothecation or disposal is expres•l• permitted by this 

..greement. and (ii) such Interest has been registered under the Act and applicable 

state securities laws or an exemptio- from the registration requirements of the Act 

and such laws is available, unless, with respect to this clause (ii), (A) such transfer.  

sale, assignment. pledge, hypothecation or other disposition is 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 

satisfactory to the LLC and which opinion shall be reasonably satisfacto• y n form 

and substance to the LLC, to the effect that no such restration- is required because 

of the availability of exemption& from registration under the Act and any applicable 

state securities or "Blue Sky" laws.  

11.08 Ability to Invest 

The Member is, or is a wholly-owned subsidiary of, an "accredited 

investor" within the meaning of Regulation D under the Act.  
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11.09 Representation-s, Warranties and Covenants True 

The Member hereby agrees that each of its representations, warranties 

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 X1I 

MISCELLANEOUS PROVISIONS 

12.01 Compliance with PUHCA 

Each Member agrees not to take any action or fail to take any action 

which, considered alone or in the aggregate with other actions or events, would 

cause the LLC to be subject to regulation 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 ifiled such further documents and instruments, and to 

use best efforts to obtain such consents, as may be necessary or as may he 

reasonably requested in order to fully effectuate the purposes, terms and conditions 

of this Agreement, whether before, at or after the closing of the transactions 

contemplated by this Agreement, including any actions necessary or advisable in 

connection with the admission of a Registered Utility or State-Regulated Utihty as 

a Member of the LLC in accordance with the terms hereof.  

12.03 Notices 

.AlU notices, demands, requests, or other communicati.ons which may be 

or are required ro be given, served, or sent to a Member pursuat to this Agreement 

shall be in writing and shall be hand delivered (including delivery by a nationally 

recogned courier service), mailed by fist-class. registered or certifed Ma", return 

receipt requested, postage prepaid. or transmitted by telegram or facsimile 

Eransmission, addressed as set forth on r

Each notice, demand. request or other communication which is given, 

served or sent in the manner set forth above shall be deemed sufficiently gven, 

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 to 

a facsimile transmission) the answerback being deemed conclusive but not exclusive 

.37.

T-P3V P 4EG1E A-848

0C r4"&-0 w

O c t- 0 7- 9 8 I 2 : 0 1l e F r o jr- H O G A N & HA R T S O N 0 , C, 2 1 ÷



Cct-O7-i z:Dlpm PFro HOGAN & HARTSON D.C, Zi + T-T38 P 45/T1 P-648 

PRIVILEGEL) A.,JU 

PROPRIETARY 

•idence of ;uch delvery) or a; such time as delivery is refused bv the addresse 

upon presentation.  

Each Member may designate by notice in writing a new address to 

which any notice, demand, request or communlcation may thereafter be so given, 

;erved or sent. Each notice, demand, request or communication which shall be 

delivered. mailed or transmitted in the manner described above shall be deemed 

;ufficiently given, served, sent or received for all purposes at such time as it is 

delivered to the addressee (with an affidavit of personal delivery, the return receipt.  

the delivery receipt, or (with respect to a telex) the answer back being deemed 

conclusive evidence of such delivery) or at such time as delivery is refused by the 

addressee upon presentation.  

12.04 Severability 

The invalidity of any one or more provuions hereof or of any other 

agreement or instrument given pursuann to or in connection with this Agreement 

shall not affect the remaining portions of this Agreement or any such other 

dgreement or instrumenft or any part thereof, all of which are inserted conditionally 

on their being held valid m law, and in the event that one or more of the provisions 

contained herein or therein should be invalid, or should operate to render this 

Agreement or any such other agreement or instrument invalid, this Agreement and 

such other agreements and mstruments shall be construed as if such invalid 

provisions had not been inserted.  

12.05 Survival 

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

covenantS. agreements, statements, representations, warranties and indemnities 

made in this Agreement shall survive the execution and delivery of this Agreement 

12.06 Waivers 

Neither the waiver by the LLC or a Member of 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 to exercise any right, remedy or privileg hereunder, shall thereafter 

be construed as a waiver of any subsequent breach or default of a similar nature. or 

as a waiver of any such provisions, rights. remedies or privileges hereunder. The 

rights and remedies herein expressly provided are cumulative and not exclusive of 

any other rights or remedies which a Member or the LLC would otherwise have at 

law or in equity or otherwise.  

.38-
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12.07 Binding Effect 

This Agreement shall be binding upon and shall inure to the benefit of 

the Members and their respective successors and permitted assigns and transferees 

12.08 Limitation on Benefits of this Agreement 

Subject to Section7 and Section 8.0Q L it is the explicit intention 

of the Members that no person or entity other than the Members and the LLC is or 

shall be entitled to bring any action to enforce any provision of this Agreement 

against any Member or the LLC, and that the covenants, undertakings 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 successors and assigns as 

permitted hiereunder) and the LLC.  

12.09 Entire Agreement 

This Agreement (includinlg the Exhibits and Addenda hereto) containls 

the entire agreement among the Members with respect to the matters contemplated 

herein, and supersedes all prior oral or written agreements, comnmitments or 

understandings with respect to the matters provided for herein and therein

12.10 Pronouns 

.ll pronouns and any variations thereof shall be deemed to refer to the 

masculine, feminine, neuter, singular or plural, as the identity of the person or 

entity may require.  

12.11 Headings 

Article, Section and subsection beading& contained in this Agreement 

are iunrted for convenence of reference only, shall not be deemed to be a part of 

this Agreement for any puupome. and shall not in any way define or affect the 

meamzing, construction or scope of any of the provis•ofns hereof.  

12.12 Governing Law 

This Agreement, the rights and obligations of the parties hereto, and 

any clams or disputes relating thereto, shall be governed by and construed in 

_ 39-
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accordance with the laws of the State of Delaware (but not including the choice uf 

law rules thereof).  

12.13 Execution in Counterparts 

To facilitate execution, this AgTeement may be executed in ai many 

counterparts as may be required: and it shall not be necessary Thai 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 signature 

of, or on behalf of. each party, or that the signatures of the persons requ.ired 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 to 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 Confidenziality 

Each Member agrees to protect and keep the contents of this 

Agreement in strict confidence with the same degree of precaution and safeguards 

utilized in treating such Member's confdential information, and agrees not to 

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 in 

connection with obtaining any required federal or state approval, or as may be 

required by applicable law or iudicial 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 1933, AS AME-NDED OR UNDER APPLICABLE STATE 

SECURITIES LAWS, AND MAY BE ASSIGNED OR•TRANSFERRED BY A 

PURCHASER OF THE LMTED LIABILITY COMPANY INTERESTS ONLY 

(1) UPON REGISTRATION OF THE LIMITED LIABILITY COMPANY~ 

I NTERESTS UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS 

OR pURSUA-NT TO AN XEMPTION THEREFROM. AND (2) AFTER 

COMPLIANCE WITH ALL RESTRICTIONS ON TRANSFER AND) ASSIGNMENT 

"ýOF LIMITED LIABILITY COMPANY INTERESTS IMPOSED BY THIS 

AGREEMENT, INCLUDING (WITHOUT LIMITATION) THE PROVISIONS OF 

ARTICLE IXL 

- 40 -
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IN WITNESS WHEREOF. the undersigned have duly executed thLs 

Amended and Restated Limited Liab"'ty Company Agreement, or have caused thi 

Amended and Reitared Limited Liab•ay Company Agreement to be duly executed 

on their behalf, as of the day and year first hereinabove set forth

ILLINOIS POWER 

By: 
Name: 
Title.  

NORTHERN STATES POWER COMPANY 

By: 
Name: 
Title:

SOUTHERN CALIFORNIA EDISON 
COMPANY 

By: 
Name: 
Tide: 

CONSOLIDATED EDISON COMPANY OF 
NEW YORK. INC.  

By: 
Name: 
Tide:

.Dc 64,W4i QSoa4si 9
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IN WITNESS WREREOF the undersilgned have duly executed this 

.A~mended and Restated Limted Liability Company A.reement, or have cauted this 

Amended and Restated Limited LiabihtY 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: Walter C. aaand 

Title: -Senior Vice President and 

Chbia 4uc ear 0icer 

NORTHERN STATES POWER COMPANY 

By: 
Name: 
Title: 

SOUTHERN CALIFORNIA EDISON 

COMPANY 

By: _ 

Name: 
Title: 

CONSOLIDATED EDISON COMPANY OF 

NEW YORK INC.  

By: 
Name: 
Title:

DC" 6bw 1 0504205 06
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IN WITNESS WHEREOF. the undersigned have duly eecured lhi-, 

Amended and Restated Limited Liability Company Agreement. or have cauied rhiz 

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: 
Title:

NORTHERN STATES POWER COMPANY 

By: - t~ 

Name: /. ,.. 1 A L 

Title:gf tZ /,'/Li

SOUTHERN CALIFORNIA EDISON 
COMPANY 

By: 
Name: 
Title: 

CONSOLIDATED EDISON COMPANY OF 

NEW YORK INC.  

By: 
Name: 
Title:

, , "0C -F,.knw 1 QW.03 0



-ct-0
7-J6 12:04pom From-r rLsAm 4 MARTSON VC, ,1i 

PROPRIETARY 

IN WITNESS WHEREOF. [he undersigned have duly executed this 

Amended and Restated Limited Liabilhry Company Agreement. or have caused this• 

Amended and Restated Limited Liabithy Company Agreement to be duly executed 

nn their behalf, as of the day and year first hereinabove set forth.  

GENOA FUELTECH, INC.  

By: 
Name: 
Title: 

ILLINOIS POWER 

By: 
Name: 
Tide:.

NORTHERN STATES POWER COMPANY 

By: 
Name: 
Title:

4%1'P•'t ED 

£$R~CTVs. cA'E

SOUTHERN CALIFORNIA EDISON 
COMPANY 

;J -ý & k

Name: 
Title:

=

Vice Pres ent

CONSOLIDATED EDISON COMPANY OF 
NEW YORK INC.  

By: 
Name: 
Title:

• ,,.C 0.1"we1 05"30%u06

=



Oct-Ofr4 &O4o1 FrM-MUuAM lk mARTSoh 0,,C, ZI1., l, 

PROPRIETARY 

IN WITNESS 'WHER-EOF. the undersigned have duly executed this 

.Amended and Restated Linited Liability Company Agreemfet, or have caoscd this 

Amended and Restated Lnmuted Laability Company Agreement to be duly executed 

on their behalf. as of the day and year first hereinabove iet forth.  

GENOA FUELTECH, INC.  

By
Name: 
Title: 

ILLINOIS POWER 

By: 
Nam=: 

Tide: 

NORTHERN STATES POWER COMPANY 

By: 
Name: 
Tide: 

SOUTHERN CALIFORNIA EDISON 
COMPANY 

By: 
Name: 
Tide: 

CONSOLIDATED EDISON COMPANY OF 

NEW YORK. INC.  

By: 2_.__= 
NarTd.: Chief car O r 
Title- Chief Nulectar Officer

,,=- wt - Usam '
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INDIANA- M-ICHIGAN POWER COM-%PAkN~Y 

B3y: -A 4 
Namie. t g n R. Sampson. N 
Title: itje Vice Presicent/ACrtfg ctief LC 

GPU NUCLEAR CORPORATION 

By: 
Name: 
Title: 

SOUTHERN NUCLEA.R OPERATING 
COMPANY, INC.  

BY: 
Name* 
Title:

'&)c I'4%. 05" 00~OSO
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By: Lfem4aLit-ý---
Name; Arthur H- Rone 

Title: VP, Engineering

SOUTHERN NUJCLEAR OPERATING 
COMPANY. INC.  

By: 
Name: 
Title: 

- ii-
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INDIANA M\ICHIGAkN POWER COMPAN-Y 

By: 
Name: 
Title:
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INDIANA MICHIGAN POWER COMIPANY 

By: 
Name.  
Title: 

GPU NUCLEAR CORPORATION 

By: 
Name: 
Title: 

SOUTHERN NUJCLEAR OPERA-TING 
COMPANY, INC.  

By: _ _ 
Name: o' R 
Title: Vice Presiderit. Technical Services 

-12-
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ADDENDUM I 

DEFINITIONS 

Act: The Securities Act of 1933. as in effect and hereafter amended, 

and, unless the context otherwise requires, applicable regulations thereunder.  

Additional Capital Contribution: Any one or more of Step IV 

Additional Capital Contributions and Step V Additional Capital Contributions.  

Affiliate: (a) Any Person directly or indirectly owning, controlling, or 

holding power to vote ten percent (10%) or more of the outstanding voting securitles 

of the Person in question: (b) any Person ten percent (10%) or more of whose 

outstanrdgn voting secufltios are directly or indirectly owned, controlled, or held 

with power to vote by the Person in question; (c) any Person directly or indirectly 

controlling, controlled by, or under common control with the Person in question; 

(d) if the Person in question is a corporation, any executive officer or director of The 

Person in question or of any corporation directly or indirectly controlling the Person 

in question; (e) without limitation of subsection (c) above, if the Person in question 

is a partnership, any general partner owning or controlling ten percent (10%) or 

more of either the capital or profits interest in such partnership; and (f) without 

limitation of subsection (c) above, if the Person in question is a limited habdiiy 

company, any member owning or controlling ten percent (10%) or more of either the 

capital or profits interest in such limited liability company. As used in this 

definition of "Affiliate", the term "control" means the possession. directly or 

indi~rectly, of the power to direct or cause the direction of the management and 

policies of a Person, whether through the ownership of voting securities, by 

contract, or otherwise.  

Agreement: This Limited Liability Company Agreement, as it may 

be further amended or supplemented from tume to time.  

Auditors: As defined in Sectign §.03(b) 

Bankruptcy: As defined in Section 10.01.  

Board Member: As defined in Section 7.02(b)(i).  

Board of Managers: As defined in Sectiol-n .0

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

Capital Account: The capital account established and maintained 

for each Member pursuant to the Tax Allocation Addendum attached hereto.

OC W",U U5,63O911 06
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Capital Contribution; .ny property (including cash) contributed to 

the LLC by or on 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. As defined in Section 7.02(d)t(l.  

Class A Interests: As defined in Secton 3.05 

Class A Percentage Interest: A Member's ownershtp interest in the 

LLC expressed as a percentage of all Class A Interests then outstanding and as 

spectfied on EjjblL to this Agreement, as Rxhibit may be amended from time 

to time.  

Class B Interests: As defined in Scin0.  

Code: The Internal Rovenue Cod. of 1986, as in effect and hereafter 

amended, and, unless the contet other ws requires, applicable regulations 

thereunder. Any reference herein 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 5.04b)(I 

Delaware LLC Act: As defined in the preamble.  

Distributions: As defined in Section 6.03.  

Electric Utility: An "electric utility company" as defined in Section 

2(a)( 3 ) of PLUHCA.  

Electric Utility Holding Company: A -holding company" as defined 

in Section 2(a)(7 ) of PU11CA which owns at least one Electric UtiLity.  

Ezpected Approval Date: As defined in GejWAAionX.0l 

Final Due Date: As defined in Secun 5.04(b)fil

Fiscal Year: ks defined in i" 

-U.-
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Formation Date: September 6, 1995.  

Indernitee: As defined in Section 7,06(a).  

Installments: Step IV InstaUments and Step V Installments 

Interested Utilities: Non-Member Utilities, including Registered 

L'tiJities or Srate-Regulated Utilities that have become Utihties that exhibit 

interest in making Capital Contributions to the LLC during Step IV or Sre Vprior 

to the Step V Commencement Date.  

Interested Utility Subscription Agreement: A subscription 

agreement subsrantially in the form of EhiL.  

Instrument of Adoption: As defined m Section 5.04(c)(1ii.  

License: The license from the NRC for the Temporary Storage 

Facility.  

LLC: As defined in the preamble.  

LLC Assets: A.U assets and property, whether tangible or intangible 

and whether real, personal, or mixed, at any rims owned by or held for the benefit of 

the LLC.  

LLC Interest: As to any Member, all of the interest of that Member 

in the LLC, whether Class A Interests or Class B Interests, including, without 

limitation, such Member's (i) right to a distributive share of the income, gain, losses 

and deductions of the LLC in accordance with this Agreement, and (ii) right to a 

distributive share of LLC Assets.  

Majority in Interest: Class A Percentage Interests that represent 

more than fifty percent (50%) of the Class A Interests.  

Member:. The Utilities identified on the signature pages of the 

Agreement and any other Utilities or other owners and/or operators of nuclear 

energy facilities who are admitted to the LLC in accordance with the provisions of 

the Apreement.  

Member Decisions: As defined in Secton 7.04.  

Member Subscription Agreement: A subscnption agreement 

substantially m the form of £zh.il].a 

Net Income or Net Loss: As defined in the Tax Allocations 

Addendum.  

-iii-
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Non-Affiliate: As defined in Section 9.02(b).  

Notice: As defined in Section 5 04(a).  

NRC: United Stares Nuclear Regulatory Commission.  

Offered Interest: As defined in Section 9.02(b).  

Offeree Member: As defined Se _in .02fh1.  

Offeror Member: A-U defined in Section 9.02(b).  

Percentage Interest; On any date, the amount of a Member's paid 

Capital Contribution as a percentage of the total paid Capital Contributions from 

the Formation Date through the date of such calculation, subject. however, to the 
provisions of Sections 5.02(b)(ii) and 5.03(b)(vi).  

Person: Any individual, corporation, association. partnership, limitcd 
Lability company. joint venture, trust. estate, or other entity or organization.  

Principles of Storage Allocation: As defined in Section 5.16.  

Pro Rata Contribution: The percentage determined by dividing the 
Percentage Interest of a Member by the aggregate Percentage Interests of all 

Members at the rime of a Step IV Additional Capital Call or Step V Additional 
Capital Call, as the case may be.  

Pro Rata Share: As defined in Section 9.02(b).  

Purchase Offer: As defined in Section 9.02(b).  

PUHCA. The Public Utility Holding Company Act of 1935, as 

amended, 15 U.S.C. i§ 79-79z.  

PUKCA 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 Secuon 5 of PUHCA.  

- IV -
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Registered Holding Company System: A hoidig-cumpany 

.ystem'. as defined in Section 2(a)(9) of PUHCA that includes a Registered Holding 

Company.  

Registered Utility: A domestic Electric Utility Holding Cumpany 

that is registered under Section 5 of PUHCA. or its PtJHCA Subsidiaries, having an 

interest in a nuclear-fired generation station.  

Registered Utility Agreement to Participate: As defined in 

Section 5.14(b).  

Required Majority: As defined in Section 9.02d.  

Respective Due Date; As defined in Section 5.04ta).  

SEC: United States Securities and Exchange Commission, and any 

successor agency thereto.  

State-Regulated Utility Agreement to Participate: As defined in 

Section 5.14(c).  

State-Regulated Utility: A Utility that requires the permission or 

approval of a relevant state regulatory authority to become a Member of the LLC.  

Step IU: 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 III Capital Contribution: As defined in Section 5.01.  

Step MV: The fourth Step of the development, construction and 

operation of the Temporary Storage Facility, commencmig upon the acceptance by 

the NRC of the applcation 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 Section 5.02(c).  

Step IV Additional Capital Calls: As defined in Sectio5.02(e) 

Step TV Additional Capital Contribution: As defined in Section 

5 02(e).  

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

-. V
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Step IV Ezcess Capital Contribution. A.s defined in ection 

.5 02(d).  

Step IV Subscription: The amount a Niember or Interested Utility 

obligates itself to contribute to the LLC during Step IV 

Step IV Total Capital Commitment: As defined in Section 5 02CL( 

Step V: The fifth Step of the development, construction and operation 

of the Temporary Storage Facility which shall commence upon the NRC's grant of 

the License and shall terminate, unless terminated earlier, upon completion of the 

final decommissiomng of the Temporary Storage Facility.  

Step V Additional Capital Calls; As defined in Section 5 03(dL 

Step V Additional Capital Contribution: As defined in Section 

.5 03(d).  

Step V Budget: As defined izr Sectign 5.03(aL 

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

the License.  

Step V Installments: As defined in Section 5.03(c).  

Step V Subscription: As defined i Sectin n 5.03b).  

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

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

Subscription Agreement: Either a Member Subscription Agreement 

or an Interested Utility Subscription Agreement.  

Superumajority Decision: As defined in Secio7.03.  

Tax Aflocations Addendum: The Addendum attached to the 

Agreement as Addendum II and incorporated therein by reference.  

Temporary Storage Facility: As defined in Section 3.01(a)(i).  

Termination Date; Fifty (50) years from the Formation Date.  

Total Capital Commitments: Step III Total Capital Contnbutions, 

Step IV Total Capital Commitments and Step V Total Capital Commitments.  

-_ri-
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Utilities: (a) Domestic Electric Utilties having an Lnteresr in a 
dumestic nuclear-fired generation station or their Affiliates each of which ii not 
regulated under PURCA as a Registered Holding Company. PUHCA Subsidiary or 
other company In the same Registered Holding Company System, or (b) domestic 
Electric Utility Hcldang Companies having an interest in a domestic nuclear-fired 
generation station that are exempt from PUHCA under Section 3 of that Act, or 
their PUHjCA Subsidiaries or PUHCA Affiliates; or (c) Registered Urili•ies whose 
participation in the LLC does nor subject the LLC to regulation under PUHCA as a 
PUHCA Subsidiary of a Registered Holding Company: or (d) PUHCA Subsidiaries 
that are in the same Registered Holding Company System as a company defined in 
subsection (c) above: or (e) domestic cooperative corporations having an interest in 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 
authorities having an interest in a domestic nuclear generating station that are not 
regulated under PUHCA, or their Affiliates; or (g) other entities which are licensed 
by the NRC to own and/or operate a domestic nuclear generating station.  

Wire Transfer: As defined in Section 5.04tc)(i).  

- Vu1 -
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ADDENDUM II 

TAX ALLOCATIONS ADDENDUM 

1. Pur-os.  

This Tax Allocations Addendum (the "Addendum') is attached 
to and constitutes a part of. the Lumited Liability Company Agreement of Private 
Fuel Storage L.L.C. (the "LLa"). as it may be amended from time to time (the 
"Aureement"), 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 govermng 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 distnbuttons as set forth im Article VI of the 
Agreement.  

2. Certain Defnitions.  

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: 

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

AdiLusted Basi: The basis for determinin gain or loss for federal 
income tax purposes from the sale or other disposition of property, as defned 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 1.704-2(i)(5). This 
definition of Adjusted Capital Account Balance" and the proviswns in sectin 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.

OC 6.1%W& BW4ZQ969
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Ciarr-ing Value: With respect to any asset the asset s Adjusted Basils.  
except as follows: 

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

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

(c) 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 nor 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 credig 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)(., and 1.704-I(b)(2)(ii)(0) or is deemed to be obligated to 
restore pursuant to the penultimate sentences of Regulations sections 1.7 04-2(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 djig the Member's Capital Account with any 
adjustment, allocation, or distribution described in paragraph (1). (1.), 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 term "Excess 
Deficit Balance" are in=tended to deal with the theoretical but unlkely 
circumstances in which Capital Accounts could, but for the inclusion of such 
provisions in this Addendum, become negative without economic significance.  

Fisca.lYe: The fiscal year of the LLC under the Agreement.  

Ne Inm and PietLos: For a period as determined for federal income tax purposes, the taxable income or loss, respectively, computed with the 
following adjustments: 

- ii
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(a) items of gain, loss and deduction relating to LLC assetEs 

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)() shall be treated, for purposes of this 

defimnton only, as deductible expenses: and 

(d) notwithstanding any other provision of this definition, 

any items which are speciaUy allocated pursuant to section 4.3 of this 

Addendum shall not be taken into account in computing Net Income or 

Net Loss.  

NonrecourH Deduczin: A deduction of the LLC described in 

Regulations sections 1.704-2(c) and (j)l)ii).  

& Lulaio: 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 CaDital Accounts.  

(a) 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: 

(i) 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 

(ii) 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: 

-in.-
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(1U) 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 liabdhties 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 disposinon 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.  

(f) 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 

. iv.-
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effect to all allocations pursuant To section 4 of this Addendum and all actual or 

deemed contnbutions and distributions made prior to the time as of which such 

determination is to be made.  

4. .llocaton.  

4 1 NeIgm-. Subject to section 4.3 of this Addendum. the 

Net Income of the LLC, if any, for each Fiscal Year (or portion thereof) ihaUl be 

allocated as follows and in the following order of priority: 

(U) FjK: 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 

(ii) 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 prionty" 

i) Elm: To the Members, to the extent of. and in 

proportion to. the amounts necessary to cause their respective Adjusted Capital 

Account Balances to be im the same ratios to each other as their respective 

Percentage Interests are to each other; and 

(ii) Second: The balance of such Net Loss. if any, shall 

be allocated to the Members in proportion to their respective Percentage Interests.  

4.3 SRecial Al.ocation 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 

givmg 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 (0), 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 s deemed to bear) the economic risk of loss under Regulations 

section 1.752-2. deductions associated with such Liability (and the recapture or other 

-V.
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reversal of such deductions) sh"al be allocated in accordance with Regulations 

section 1.704-2(i) and (j).  

(b) For purposes of determining a Member's proportionate 

share of the -excess nonrecourse liabilities" of the LLC within the meaning of 

Regulations section 1.752-3(a)(3), the respective interests of the Members in LLC 

prufirs shall be equal to their respective Percentage Interests.  

(W) In the event a Member unexpectedly receives with respect 

ro a Fiscal Year an adjustment, allocation, or distribution described in 

subparagraphs (.9, U(-), or U6 of Regulations section 1.704-1(b)(2)(u)(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 m 

Regulations section 1.704-1(b)(2)(ii)(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 Afliate of a Member pursuant to the Agreement, or any agreement 

between the LLC and the Member or Affi1iate 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 claumed, are 

disallowed as deductions to the LLC and are treated as LLC distributions, then: 

(i) the Net Income or Net La"., 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 

(ii) there shall be allocated to the Member who 

received (or whose AZUite 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.  

- vi -
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4.4 Tax Allg i 

(a) 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); p-ovided 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 gpving rise to such income or recapture were 

allocated among such members and their respective predecessors M interest; and 

provi~ed-furthr that if the Carrying Value of any LLC asset differs from its 

Ad]uzted 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)(iv)(A), 

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

(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 

(a) 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 informauon as is required by 

applicable law or otherwise reasonably requested by the LLC (including certificates 

LU 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) If the LLC itself pays any tax (mcluding penalties or 

interest) or similar charge on behalf of any Member (other than by withholding 

from a distribution) or pays any amount (includmg 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 tume. regardless 

of whether such rare 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 it 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 security interest or otherwise 

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 

Ln respect of which they are withheld.  

5. Section 754 Electio'n 

The "tax matters partner" described in Sect .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. Compbance 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 Secton 7.04 of 

the LLC Agreement, make appropriate modifations when needed to comply with 

this Code section or the Regulations thereunder. to the extent such modifcations 

would not result in any material modificanon of the economic arrangement of the 

Members as reflected in the allocation, distribution and liqudation provisions of 

section 4 of this Addendum and sections 6.03 and 10.04 of the Agreement.  

7. Issumnces to 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 S of the LLC 

Agreement.  

- viiU
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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 1.704-2(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 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: 

(a) 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; 

(c) 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 1.7 04-2(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), (a), 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: 

o-io
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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 (j)(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.  

(a) 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: 

(i) 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 

(ii) 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: 

-oo111
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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.  

(f) 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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\DC - 64964/1 - 087180301



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: 

(i) 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 

(ii) 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: 

(i) 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 

(ii) 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 (j).  

(b) For purposes of determining a Member's proportionate 
share of the "excess nonrecourse liabilities" of the LLC 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 (69 of Regulations section 1.704-1(b)(2)(ii)(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)(ii)(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 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 distributions, then: 

(i) 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 

(ii) 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

(a) 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)(iv)(]), 
(b)(2)(iv)(g) and (b)(4)(i).  

(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 

(a) 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) If the 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 it 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 security interest or otherwise 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 

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.  
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