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603) 4749521, Fax (603) 474-2987
The Northeast Unlities System

Ted C. Feigenbaum

N -9 Senior Vice President &
TN Chief Nuclear Officer

November 3, 1995

United States Nuclcar Regulatory Commission
Washington, DC 20555

Attention: Do+ t Control Desk

Reference: Fac.. . Operating License NPF-86, Docket No. 50-443
Subject: Guarantees of Payments of Deferred Premiums
Gentlemen:

Pursuant to 10 CFR 140.21(e), North Atlantic Energy Service Corporation (North Atlantic), on
behalf of the licensees named in Facility Operating License NPF-86, provides herewith, the Annual Reperts
for 1994 listed below to demonstrate the collective ability of the licensees to meet their obligation for
payment of deferred premiums.

Annual Reports for 1994 (containing certified financial statements) for the following:

North Atlantic Energy Corporation

The United Illuminating Company

Massachusetts Municipal Wholesale Electric Company

New England Electric System (for subsidiary New England Power Company)
Connecticut Light and Power Company

Commonwealth Energy System (for subsidiary Canal Electric Company)
Eastern Utilities Associates (for subsidiary Montaup Electric Company)

New Hampshire Electric Cooperative, Inc

Taunton Municipal Lighting Plant

Hudson Light and Power Department (Annual Return to the Commonwealth of Massachusetts)
Great Bay Power Corporation
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In addition, the Agreement of Joint Ownership, Construction and Operation of New Hampshire
Nuclear Units, dated May 1, 1973 as amended, and specifically the provisions of Paragraph 10.1, as
amended by the Eighteenth Amendment, dated March 14, 1986, is incorporated by reference

The enclosed annual reports are also submitted pursuant to 10 CFR 50.71(b).
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North Atlannuc Energy Service Corporation
Norﬁh PO. Bax 300

q///l“\\\Q Aﬁﬂantic Seabrook, NH 03874




United States Nuclear Regulato.y Commission
Attention

Document Control Desk

Should you have any questions regarding this matter, please contact M

» Yo Ao Ao

Regulatory Compliance Manager, at (603) 474-9521, extension 3772
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VeryAruly yours,
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Ted (

AlLlL/act

Enclosures

cc without enclesures

Mr. Thomas T. Martin

Regional Administrator

U.S. Nuclear Regulatory Commission
Region |

475 Allendale Road

King of Prussia, PA 19406

Mr. Albert W. De Agazio, Sr. Project Manager
Project Directorate 1-4

Division of Reactor Projects

U.S. Nuclear Regulatory Commission
Washington, DC 20555

Mr. John B. Macdonald

NRC Senior Resident Inspector
P.O. Box 1149

Seabrook. NH 03874

James M. Peschel
o
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As file 4 with the Securities and Exchange Commission on March 30, 1995

Registration ) io; 33-88232

SECURITIES AND EXCHANGE COMMISSION
WASEINGTON, D.C. 20549

AMENDMENT NO. 1

TO
FORM §-1

RECGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

GREAT BAY POWER CORPORATION

(Exact name of registrant as specified in its charter)

New Hampshire M”11 02-0396811

(State or other junisdiction of (Primary Siandard Industrial (ILR.S. Emplover

incorporaton or organzation) Classtfication Code Number) Identificanon No )

20 Ladd Street, Portsmouth, Neww Hampshire 03801-4080, (603) 433-8822
(Address. including Zip Code, and Telephone Number, Including Area Code, of Registrant's Principal Executive Offices)

JOHN A. TILLINGHAST
Presideni
GREAT BAY POWER CORPORATION
20 Ladd Street
Portsinouth, New Hampshire 03801-4080
(503) 433-8822
(Name, Address, Including Zip Code, and Telephone Number. Including Area Code, of Agent for Service)

Copies to
DAVID E. REDLICK, ESQ.
HALE AND DORR
60 State Street
Boston, Massachusetts 02109
(617) 526-6000

Approximate date of commencement of proposed sale to the public: As soon as practicable afier the effective date hereof

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415
under ne Securities Act of 1933, check the following box X

L 'LATION OF

Proposed Maximum
Title of Each Class of Proposed Maximum Offering Aggregate Amouni of
Securities to bi Registered Amoun! o be Registe red Price Per Share (Offering Prce Regustranon Fee
Common Stock, $.10 par value 6,120,530 $794(1) $45,165,008.20 $15,575(2)
(1) Determined on the basis of the average of the bid and ask prices of the Common Stock on the Nasdaq over-the-counter
market as reported on the Nasdag OTC Bulletin Board on March 28, 1995, solely for the purpose of calculating the
registration fee, in accordance with Rule 457(c) under the Securities Act of 1933, as amended

Of this amount, $13,273 was paid on January 5, 1995 based upon (i) a bona fide estimate of the maximum offering price
estumated solely for the purpose of calculating the registration fee, pursuant to Rule 457(a) under the Securities Act of 1933
of §7.29 per share, the price at which the Registrant sold shares of its Common Stock 1o the Selling Stockholders referred to
in this Registration Statement on November 23, 1994 and (ii) the registration of 5,280,000 shares. The additional fee of
$2,302 for the registration of the additional 840,530 shares being registered on this Amendment No. 1 is based upon the
average of the bid and ask pnrices of the Common Stock on the Nasdag over-the-counter market as reported on the Nasdag
OTC Bulletin Board on March 28, 1995 (§7.94 per share)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration Staternent
shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, or until the Registration
Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.
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Great Bay Power Corporation

Cross-Reference Sheet Showing Location in Prospectus
of Information Required by Items of Form S-1

Form S-1 Registration Statement

Forepart of the Registration Statement and

Outside Front Cover Page of Prospectus . .. ... ..

Inside Front and Outside Back Cover Pages

ORI ) 3« ok s v s 43 5 s § 5 KR8 2

Summary Information, Risk Factors and

Ratio of Earnings to Fixed Charges . . ... ...

Selling Security Holders . . . ..................
Plan of Distribution. . . . ................... -

Description of Securities to be

T R T i S

Interests of Named Experts and Counsel . .. .. ...

Information with Respect to the

ROBIERIE - .. cvvoinsiossssasannsanss

Disclosure of Commission Position on
Indemnification for Securities

ActLiabilities . . . . ... ...

Location in Prospectus

QOutside Front Cover Page

Inside Front and Outside Back Covers
Prospectus Summary; The Company; Risk
Factors

Outside Front Cover Page

Outside Front Cover Page

Not Applicable

Principal and Selling Stockholders

Plan of Distribution

Prospectus Summary: Description of Capital
Stock

Not Applicable

Outside Front Cover Page; Prospectus
Summary; Risk Factors: Price Range of
Common Stock and Dividend Policy; Dilution;
Selected Financial Data; Management's
Discussion and Analysis of Financial Condition
and Results of Operations; Business;
Management; Principal and Selling
Stockholders; Description of Capital Stock;
Experts; Financial Statements

Not Applicable



GREAT BAY POWER CORPORATION

6,120,530 shares of Common Stock

This Prospectus covers the sale of 6,120,530 shares of Common Stock, $.01 par value per
share (the "Common Stock”), of Great Bay Power Corporation ("Great Bay" or the "Company"). An
aggregate of 5,640,530 of the shares of Common Stock offered hereby are being sold by certain
stockholders of the Company (the "Selling Stockholders”). The remaining 480,000 shares (the
"Escrow Shares") may be sold by the Selling Stockholders or, alternatively, may be sold out of an
escrow fund (the "Escrow Fund") established in connection with a Settlement Agreement dated
September 9, 1994 between the Company and the Selling Stockholders (the "Investor Settlement
Agreement”), with the net proceeds of such sale being paid to the Selling Stockholders. See
"Principal and Selling Stockholders” and "Business -- Reorganization Plan and Reorganization Plan
Equity Financing." The Company will not receive any of the proceeds from either the sale of shares
of Common Stock by the Selling Stockholders or the sale of the Escrow Shares.

The Selling Stockholders have advised the Company that they propose to sell, from time to
time, the shares of Common Stock offered hereby on the Nasdag Nauonal Market in ordinary
brokerage transactions, in negotiated transactions, or otherwise at market prices prevailing at the
time of sale, at prices related to such market prices or at negotiated prices. The Escrow Shares will
be sold in similar ways. See "Plan of Distribution.”

The Company’'s Common Stock has been approved for quotation on the Nasdaq National
Market under the symbol "GBPW." The Common Stock is currently quoted on the Nasdag OTC
Bulletin Board under the symbol "GRBY." The Common Stock will cease to be quoted on the
Nasdag OTC Bulletin Board upon the effectiveness of the registration statement of which this
Prospectus is a part, at which ime the Common Stock will be guoted on the Nasdag National
Market. See "Price Range of Common Stock and Dividend Policy."

THE COMMON STOCK OFFERED HEREBY INVOLVES A HIGH DEGREE OF
RISK. SEE "RISK FACTORS."

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY
STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY
OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

IN CONNECTION WITH THIS OFFERING, ANY UNDERWRITER
PARTICIPATING FROM TIME TO TIME MAY OVER-ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
COMMON STOCK AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE
PREVAIL IN THE OPEN MARKET. SUCH TRANSACTIONS MAY BE EFFECTED ON
THE NASDAQ STOCK MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE
DISCONTINUED AT ANY TIME.

The date of this Prospectus is , 1995.



ADDITIONAL INFORMATION

The Company has filed with the Securities and Exchange Commission (the "Commission”) a
Registration Statement on Form S-1 (together with all amendments, exhibits and schedules thereto,
“the Registration Statement") under the Securities Act of 1933, as amended (the "Act"), with respect
to the Common Stock offered hereby. This Prospectus does not contain all of the information set
forth in the Registration Statement and the exhibits and schedules thereto. For further information
with respect to the Company and the Common Stock, reference is made to the Registration
Statement and the exhibits and schedules filed as a part thereof. Statements contained in this
Prospectus as to the contents of any contract or any other document referred (o are not necessarily
complete, and, in each instance, if such contract or document 1s filed us an exhibit, reference is made
to the copy of such contract or document filed as an exhibit to the Registration Statement, each such
statement being qualified in all respects by such reference to such exhibit. The Registration
Statement and the exhibits thereto may be inspected and copied at })rescnbed rates at the public
reference facilities maintained by the Commission at Room 1024, Judiciary Plaza, 450 Fifth Street,
N.W., Washington, D.C. 20549 and at the regional offices of the Commission located at Seven
World Trade Center, 13th Floor, New York, New York 10048 and Northwestern Atrium Center,
500 West Mad .on Street, Suite 1400, Chicago, Illinois 60661

In order for the Common Stock to be approved for quotation on the Nasdaq Stock Market, the
Cempany will become subject to the information and reporting requirements of the Securities
Exchange Act of 1934, as amended, and in accordance therewith will file periodic reports, proxy
statements and other information with the Commission. The Company intends to furnish to its
stockholders annual reports containing financial statements audited by an independent public
accounting firm and quarterly reports containing unaudited financial statements for the first three
quarters of each fiscal year.

Great Bay Power Corporation ("Great Bay" or the "Company") is a New Hampshire
corporation inc in 1986. The Company’s office is located at 20 Ladd Street, Portsmouth,
New Hampshire 03801-4080 and its telephone number at that address is (603) 433-8822.
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by the more detailed information and
financial statements and notes thereto appearing elsewhere in this Prospectus. See also "Risk
Factors.”

The Company

Great Bay (formerly known as EUA Power Corporation) is a New Hampshire public utility
whose principal asset is a 12.1% joint ownership interest in the Seabrook Nuclear Power Project in
Seabrook, New Hampshire (the "Seabrook Project”). The Company's share of the Seabrook Project
capacity is approximately 140 megawatts ("MW"). The Company sells its share of the electricity
output of the Seabrook Project in the wholesale electricity market, &n'marily in the Northeast United
States. Great Bay does not have operational responsibility for the Seabrook Project.

The Company filed a voluntary petition under Chapter 11 of the United States Bankruptcy
Code (the "Bankruptcy Code") in the United States Bankruptcy Court for the District of New
Hampshire on February 28, 1991. At the uime the Company filed its Chapter 11 bankrupicy pettion,
it owed $293,723,000 on account of its Series B and Series C Secured Notes (the "Notes"). cash
generated by the Company from its sale of electricity in the spot market was insufficient to cover its
interest costs on the Notes and its share of the Seabrook Project costs. The Company conducted its
business as a Debtor-in-Possession until November 23, 1994, at which ume tie Company's
Chapter 11 Plan of Reorganization (the "Reorganization Plan") became effective and the Company
emerged from Chapter 11. See "Business -- Bankrupicy Proceeding.”

On November 23, 1994, the effective date of the Reorganization Plan, the Company sold
4,800,000 shares of Common Stock, representing 60% of its outstanding Common Stock at such
date (after giving effect to the issuance of Common Stock to certain former creditors of the
Company pursuant to the Reorganization Plan), to the Selling Stockholders for an aggregate
purchase price of $35 million (the "Reorganization Plan Equity Financing"). An addiuonal
2,720,000 shares of Common Stock, representing 34% of the Company's outstanding Common
Stock at November 23, 1994, have been distributed to certain of the Company’s itors pursuant (o
the Reorganization Plan. Pursuant to the Investor Settlement Agreement, the remaining 480.000
shares of Common Stock, which re nted 6% of the Company’s outstanding Common Stock at
November 23, 1994 (after giving effect to the issuance of Common Stock to certain former creditors
of the Company &ursuam to the Reorganization Plan), were deposited in the Escrow Fund and after
November 23, 1995 will be delivered to the Selling Stockholders, sold out of the Escrow Fund with
the net proceeds being paid to the Selling Stockholders, delivered to the Company’s creditors who
were previously issued Common Stock under the Reorganization Plan, or some combination of the
foregoing. As a result of the implementation of the Reorganization Plan, the Company’s long-term
debt was eliminated.

The Company was originally organized as a wholly-owned subsidiary of Eastern Utilities
Associates ("EUA"), a holding company that owns several operating retail electric utility companies.
Great Bay acquired its joint ownership interest in the Seabrook Project for approximately $174
million in November 1986 from five New England electric utilities in independently negotiated
transactions. At that time, construction of Seabrook Unit 1, the first of two generating units
originally planned for the Seabrook Project, was substantially completed and Seabrook Unit 2 had
been cancelled. On August 19, 1990 Seabrook Unit 1, which has a total generating capacity of
approximately 1,150 MW, commenced commercial operation and the Company began selling its
allotment of the power generated by Seabrook Unit 1. Prior to confirmation of the Reorganization
Plan, the Company ceased being a subsidiary of EUA pursuant to a Settlement Agreement dated



November 18, 1992 among the Company, EUA and the Bondholders’ Committee, the entity
(Pcrsponiiit:lle for represcnting the interests of the holders of the Notes. See "Business -- Bankrupicy
oceeding.”

To date, the Company has entered into two long-term power purchase contracts, one covering
10 MW of power and a second, the effectiveness of which is subject to the satisfaction of certain
maierial conditions precedent, covering up to 20 MW of power. All of the Company's other
contracts to sell power are short-term in nature and are at prices which currently do not generate
sufficient revenues 1o permit the Company to meet its cash requirements for operations, maintenance
and capital expenditures. The success of the Company’s business is matenally dependent on its
ability to sell power at prices significantly above the current short-term market prices.

The Company has only one employee. Substantially all of the Company's power marketing
and administrative functions are performed on tt ’ompany’s behalf by third parties pursuant to
contractual arrangements.

The Offering
Common Stock offered by the Selling Stockholders 6,120,530 shares(1)
Common Stock held by the Selling Stockholders
(as of February 28, 1995) 5,640,530 shares
Common Stock outstanding (as of December 31, 1994) 8,000,000 shares

(1) The Company 1ssued 4,800,000 shares of Common Stock to the Selling Stockholders pursuant
1o a Stock and Subscription Agreement in connection with the Reorganization Plan Equity
Financing and an additional 480,000 shares of Common Stock to a disbursing agent pursuant
to the Investor Settlement Agreement entered into as part of the Recrganization Plan. In
addition, certain of the Selling Stockholders have purchased an aggregate of 840,530 shares of
the Company’s Common Stock through private transactions and on the Nasdaq Bulletin
Board. In accordance with the provisions of the Investor Settlement Agreement, on or after
November 23, 1995, depending upon the average market price of the Common Stock over the
60 trading days preceding such date, the Escrow Shares may be delivered to the Selling
Stockholders, sold out of the Escrow Fund with the net proceeds being paid to the Selling
Stockholders, delivered to the Company’s creditors who were previously issued Common
Stock under the Reorganization Plan, or some combination of the foregoing. See "Business --
Reorganizauon Plan and Reorganization Plan Equity Financing."



SUMMARY FINANCIAL DATA

(Dellars in Thousands)

Reorganized Predecessor Company
Company
November 24- January 1-
December 31, Bovember 23, Yor the Yesrs Ended December 31,
1994 1994 1993 1982 1981 i9%¢ 1989
Income Statement Data:
Operating Revenues $3,129 $13,98% $24, 620 $23,027 §20,919 $ 10,499 $ -
Fuel, Operation and
Maintenance 2,409 21,762 22,991 26,823 27,896 10,004 451
Net Income (Loss) 182 131,385(2) (9,433) (47,.468) (3) (19,792) (74,505) (4) (2,983)
Reorgani zed Comgpany Predeocessor Company
Dacember 31, November 23, _December 31,

Balance Sheet Data:

Cash & Short-T'erm

- S— S W _-" ] } - —a202 —i201 ~AR... —~2002

Investments $ 22,217 $ 22,993 $ 138 $ 4,817 $ 133 $ 16 $ 208
Working Capital 27,169 27,650 (289, 585) (284,819) (160,756) (20, 899) (4, 704)
Total Assets 145, 666 138,990 324,590 333,758 359,058 365,920 413,195
Decommissioning

Liability 48,530 42,576 - - = - -s
Capitalization:

Long-Term Debt

{excluding current

maturities) (1) 0 0 0 0 180, 000 300,597 279,597

Total Shareholders

Equity 88,292 88,110 (129, 783) (130,350) (82,882) (63,090) 11,417

Notes:

(1)  As aresult of Predecessor’s bankruptcy filing, the Predecessor was in default under the indenture pursuant 1o which the Notes
were issued. Long-Term Debt of the Predecessor was thereafter classified as a current liability subject to compromise.

(2) The period from January 1, 1994 1o November 23, 1994 reflects the writedown of assets and liabilities of $137,908, recording
of reorganizatiou expenses of $4,038 and extraordinary income from the forgiveness of debt and related interest of $293,723.

(3) In 1992, the Predecessor Company reversed all accumulated tax benefits related to carryforwards of net operating losses and
alternative minimum tax credits to reflect the anticipated imposition of certain tax law lumitations and the impact of certain
settlement agreements between the Predecessor Company and EUA.

(4) On February 28, 1991, the Predecessor Company filed 2 voluntary petition in the United States Bankrupicy Court for

protection under Chapter 11 of the United States Bankruptcy Code. On March 29. 1991, the Predecessor Company
announced that it had provided for an impawrment reserve in 1990 aganst its investment in Seabrook Unit 1.

5.



RISK FACTORS

In addition to the other information in this Prospectus, the following factors should be
considered carefully by potential investors in evaluating an investment in the Common Stock offered
hereby.

Brief Operating History Subsequent to Chapter 11 Reorganization; Noncomparability of
Certain Historical Financial Information. The Company has been operating outside of the
protection of Chapter 11 of the United States Bankrupicy Code only since November 23, 1994, after
having operated under Chapter 1] between February 28, 1991 and November 23, 1994. In
connection with the Chapter 11 proceeding, the Company’s capital structure was materially
modified, with all of the Company’s long-term debt as of the effective date of the Reorganization
Plan being eliminated.

Moreover, as a result of the adoption of "fresh-start" reporting, as required by Staiement of
Position 90-7, "Financial Reporting by Entities in Reorganization Under the Bankruptcy Code,”
issued by the American Institute of Certified Public Accountants, the Company’s assets and
liabilities have been adjusted to fair values as of November 23, 1994, and the Corupany’s
accumulated deficit as of November 23, 1994 has been eliminated. Historical financial information
of the predecessor company presented in this Prospectus, therefore, cannot be viewed as indicative
of the Company’s future financial performance, and financial statements for periods as of or after
November 23, 1994 are not comparable to financial statements for prior periods. See
"Management's Discussion and Analysis of Financial Condition and Results of Operations.”

The Company does not intend to release routinely projections of its future performance.
However, in 1994, to satisfy certain statutory tests established by the Bankruptcy Code as a
condition to confirming its Reorganization Plan, the Company was obligated to provide financial
projections to demonstrate that its Reorganization Plan was feasible. Those projections were based
on assumptions made during the Chapter 11 case and the circumstances then prevailing The
Company does not intend to update those projections or to release information when and if any of
the assumptions upon which the projections were based have changed.

Ownership of Single Asset. The Company owns a single principal asset, its 12.1% joint
interest in the Seabrook Nuclear Power Project in Seabrook, New Hampshire. Accordingly, the
Company's results of operations are completely dependent upon the successful and continued
operation of the Seabrook Project. In particular. if the Seabrook Project experiences unscheduled
ggfuges of significan' duration, the Company's results of operations will be materially adversely

ected.

History of Losses; Implementation of Business Strategy. The Company has never reported
an operating profit since its incorporation. The Company’s business strategy is 1o seek purchasers
for its share of the Seabrook Project electricity output at prices, either in the short-term market or
pursuant to medium or long-term contracts, significantly in excess of the prices currently available
in the short-term wholesale electricity market since sales at current short-term rates do not result in
sufficient revenue to enable the Company to meet its cash requirements for operations, maintenance
and capital related costs. The Company’s ability to obtain such higher prices will depend on
regional, national and worldwide energy supply and demand factors which are beyond the control of
the Company. There can be no assurance that the Company ever will be able 1o sell power at prices
that will enable it to meet its cash requirements.



Liquidity Needs. Following consummation of the Reorganization Plan, the Company had
approximately $19.5 million in cash and cash equivalents at November 23, 1994, after giving effect
to certain reorganization expenses. The Company believes that such cash, together with the
anticipated proceeds from the sale of electncity by the Company, will be sufficient to enable the
Company to meet its cash requirements until the prices at which the Company can sell its electricity
increase sufficiently to enable the Company to cover its annual cash requirements. However, if the
Seabrook Project operates at a capacity factor below historical levels, or if expenses associated with
the ownership or operation of the Seabrook Project, including without limitation decommissioning
costs, are materially higher than anticipated, or 1if the prices at which the Company is able to sell its
share of the Seabrook Project electricity do not increase at the rates and within the ime expected by
the Company, the Company would be required to raise additional capital, either through a debt
financing or an equity financing, to meet its ongoing cash requirements. There is no assurance that
the Company would be able to raise such capital or that the terms on which any additional capital is
available would be acceptable. If additional funds are raised by issuing equity securities, dilution to
then existing stockholders will result.

Changes in Power Sale Contract Terms Available in Wholesale Power Market. In the
past, wholesale sellers of electric power, which typically were regulated electric utilities, frequently
entered into medium or long-term power sale contracts providing for prices in excess of the prices
available in the short-term market. Recently, increased competition in the wholesale electric power
market, reduced growth in the demand for electricity and low prices in the short-term market have
reduced the willingness of wholesale power purchasers to enter into medium or long-term contracts
and have reduced the prices obtainable from such contracts.

Risks in Connection with Joint Ownership of Seabrook Project. The Company 1s required
under the Agreement for Joint Ownership, Construction and Operation of New Hampshire Nuclear
Units dated May 1, 1973, as amended, by and among the Company and the other 11 utility
companies who are owners of the Seabrook Project (the "JOA"), to pay its share of Seabrook Unit |
and Seabrook Unit 2 expenses, including without limitation operations and maintenance expenses,
construction and nuclear fuel expenditures and decommissioning costs, regardless of the level of
Seabrook Unit 1's operations. Under certain circumstances, a failure by the Company to make its
monthly payments under the JOA entitles certain other joint owners of the Seabrook Project to
purchase the Company’s interest in the Seabrook Project for 75% of the then fair market value
thereof.

In addition, the fa‘lure monthly payments under the JOA by owners of the Seabrook
Project other than the Compa. « have a material adverse effect on the Company by requiring the
Company to pay a greater prop... .on of the Seabrook Unit 1 and Seabrook Unit 2 expenses in order
to preserve the value of its share of the Seabrook Project. In the past, certain of the owners of the
Seabrook Project other than the Company have not made their full respective payments.

The Seabrook Project is owned by the Company and the other owners thereof as tenants in
common, with the various owners holding varying ownership shares. This means that the Company,
which owns only a 12.1% interest, does not have control of the management of the Seabrook
Project. As a result, decisions may be made affecting the Seabiook Project, notwithstanding the
Company's opposition. See "Business -- Joint Ownership of Seabrook.”



Certain costs and expenses of operating the Seabrook Project or owning an interest therein,
such as certain insurance and decommissioning costs, are subject 1o increase or retroactive
adjustment based on factors beyond the Company’s control. The cost of disposing of Unit 2 of the
Seabrook Project is not known at this ime. These various costs and expenses may adversely effect
Great Bay, possibly materially.

Extensive Government Regulation. The Seabrook Project is subject to extensive regulation
by federal and state agencies. In particular, the Seabrook Project and the Company, as part owner of
a licensed nuclear facility, are subject to the broad jurisdiction of the Nuclear Regulatory
Commission (the "NRC"), which 1s empowered to authorize the siting, construction and operat.on of
nuclear reactors after consideration of public health and safety, environmental and antitrust matters.
The Company is also subject to the junsdiction of the Federal Energy Regulatory Commission
("FERC") and, as a result, is required to file with FERC all contracts for the sale of electricity.
FERC has the authority to suspend the rates at which the Company proposes to sell power, to dlow
such rates to go into effect subject to refund and to modify a proposed or existing rate if "eKC
determines that such rate is not "just and reasonable.” FERC's jurisdiction also includes, among
other things, the sale, lease, merger, consolidation or other disposition of facilities, interconnection
of certain facilities, accounts, service and property records. Compliance with the various
requirements of the NRC and FERC is expensive. Noncompliance with NRC requirements may
result, among other things, in a shutdown of the Seabrook Project.

The NRC has promulgated a broad range of regulations affecting all aspects of the design,
construction and operation of a nuclear facility, such as the Seabrook Project, including performance
of nuclear safety systems, fire protection, emergency response planning and notification systems,
insurance and quality assurance. The NRC retains authority to modify, suspend or withdraw
operating licenses, such as that pursuant to which the Seabrook Project operates, at any time that
conditions warrant. The NRC might order Seabrook Unit 1 shut down (i) if flaws were discovered
in the construction or operation of Seabrook Unit 1, (i1) if problems developed with respect to other
nuclear generating plants of a design and construction similar to Unit 1, or (ii1) if accidents at other
nuclear facilities suggested that nuclear generating plants generally were less safe than previously
believed.

The Company is also subject to the New Hampshire public utility law and regulations of the
New Hampshire Public Utilities Commission (the "NHPUC") which affect, among other things, the
issuance of securities, transfer of utility property and contracts with affiliates as well as the sale,
lease, merger, consolidation or other disposition of facilities. The NHPUC does not regulate
wholesale electricity rates.

See "Business -- Nuclear Energy and Utility Regulatuon,” "-- Nuclear Power Issues,” "--
Nuclear Waste Disposal,” "-- Environmental Regulation” and "-- Energy Policy Act.”

Risk of Nuclear Accident. Nuclear reactors have been used to generate electric power for

more than 30 years and there are currently more than 100 nuclear reactors used for electric power

eneration in the United States. Although the safety record of such nuclear reactors in the United
guws generally has been very good, accidents and other unforeseen problems have occurred both in
the United States and elsewhere, including the well-publicized incidents at Three Mile Island in
Pennsylvania and Chernobyl in the former Soviet Union. The consequences of such an accident can
be severe, including loss of life and property damage, and the available insurance coverage may not
be sufficient to pay all the damages incurred.



Public Controversy Concerning Nuclear Power Plants. Substantial controversy has existed
for some time concerning nuclear generating plants and over the years such opposition has led to
construction delays, cost overruns, licensing delays, demonstrations and other difficulties. The
Seabrook Project was the subject of significant public controversy during its construction and
licensing and remains controversial. An increase in public concerns regarding the Seabrook Project
or nuclear power in general could adversely affect the operaung license of Seabrook Unit 1. While
the Company cannot predict the ultimate effect of such controversy, it is possible that it could result
in a premature shutdown of the unit.

Waste Disposal; Decommissioning Cost. There has been considerable public concern and
regulatory attention focused upon the disposal of low- and high-level nuclear wastes produced at
nuclear facilities and the ultimate decommissioning of such facilities. As to waste disposal
concerns, both the federal govenment and the State of New Hampshire are currently delinquent in
the performance of their statutory obligations. This has necessitated on-site storage of such wastes
at the Seabrook Project. The Seabrook Project anticipates increasing its on-site storage capacity for
low-level wastes in 1996. The increased capacity is expected to be sufficient through 2006. In
addition, the Seabrook Project has adequate on-site storage capacity for high-level wastes until
approximately 2010. See "Business -- Nuclear Waste Disposal.”

As to decommissioning, the NRC regulauons require that upon permanent shutdown of a
nuclear facility, apﬂropn'ale arrangements for full decontamination and decommissioning of the
facility be made. regulations include a requirement to set aside during operation sufficient
funds to defray decommissioning costs. While the owners of the Seabrook Project are accumulating
a trust fund to defray decommissioning costs, these costs could substantially exceed the value of the
trust fund, and the owners (including the Company) would remain liable for the excess. Moreover,
the amount that is required to be deposited in the trust fund 1s subject to periodic review and
adjustment by an independent commission of the State of New Hampshire, which could result in
material increases in such amounts. Such a review 1s currently in process. See "Business --
Decommissioning.”

Intense Competition. The Company sells its share of Seabrook Project electricity Frimarily
into the Northeast United States wholesale electricity market. There are a large number of suppliers
to this market and competition is intense. A pnmary source of competition comes from traditional
utilities, many of which presently have excess capacity. In addition, non-utility wholesale
generators of electncity, such as indegendent power producers ("IPPs"), Qualifying Facilities
("QFs") and Exempt Wholesale Genera‘ors ("EWGs"), as well as power marketers and brokers,
actively sell electricity in this market. "The Company may face increased competition, primarily
based on price, from all sy ch sources in the future. See "Business -- Competition.”

No Established Pvblic Market; Possible Volatility of Share Price; Lack of Dividends. No
established public market for the Common Stock exists, and there can be no assurance that an active
trading market will develop. Investors should be aware that market prices for securities of
companies such as Great Bay are highly volatile. Factors such as fluctuations in energy prices,
unscheduled outages at the Seabrook Project, events ai the Seabrook Project or other nuclear
reactors, the terms of power sales contracts entered into by the Company and market conditions for
utility stocks in general could have a significant impact on the future market price of the Common
Stock. No dividends have been paid on the Common Stock to date and the Company does not
anticipate paying dividends in the foreseeable future.



Supermajority Voting Provision. The Company’s Articles of Incorporation contain a
provision requiring the affirmative votes of the holders of 75% of the outstanding shares of capital
stock of the Company to effect any amendment to the Company’s Articles of Incorporation. This
provision may limit the ability of stockholders to approve ransactions that they deem to be in their
best interests. For example, because the Company has already issued all of its authorized common
stock (after giving effect to the 1ssuance of Common Stock to certain former creditors of the
Company pursuant to the Reorganization Plan), it would have to meet the 75% voting requirement
before being able to authorize capital stock necessary for an equity financing. See "Liquidity
Needs" above.

PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

No established public trading market exists in the Company's Common Stock. Since
January 27, 1995, the Company’s Common Stock has traded in the Nasdag over-the-counter market
and has been quoted on the Nasdag OTC Bulletin Board under the symbol "GRBY." Transfers have
occurred infrequently, and at a low volume level. From January 27, 1995 through March 27, 1995,
the low and high prices at which transactions in the Company’s Common Stock have occurred on
the Nasdaq OTC Bulletin Board were $7.80 and $9.00 per share, respectively. On March 27, 1995,
the last reported bid and asked prices of the Company’s Common Stock on the Nasdag OTC Bulletin
Board were $7.12 and $8.75 per share, respectively. These prices may reflect inter-dealer prices,
without retail mark-ups, mark downs or commissions, and may not necessarily represent actual
transactions.

The Company's Common Stock has been approved for quotation on the Nasdag National
Market under the symbol "GBPW." The Common Stock will cease to be quoted on the Nasdag
OTC Bulletin Board upon the effectiveness of the registration statement of which this Prospectus is
a part, at which time the Common Stock will be quoted on the Nasdaq National Market. As of
March 22, 1995, there were approximately 34 holders of record of shares of Common Stock.

The Company has never paid cash dividends on the Common Stock. The Company currently
intends to retain all of its earnings, if any, and will not pay any cash dividends on the Common
Stock, at least until such time, if any, as prices for the sale of the Company’s share of the Seabrook
Project electricity have increased such that the Company's revenues from power sales are sufficient
to meet the Company’s ongoing cash requirements on a current basis and to enable the Company to
set aside satisfactory cash reserves.
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SELECTED FINANCIAL DATA

The following table sets forth selected financial data and other operating information of
the Company. The selected financial data presented below for periods subsequent to
November 23, 1994 give effect to the consummation of the Company’s Reorganizauion Plan and
to the adoption of fresh start reporting by the Company as of that date in accordance with the
American Institute of Certified Public Accountants’ Statement of Position 90-7 "Financial
Reporting by Entities in Reorganization under the Bankruptcy Code.” Accordingly, periods prior
to November 23, 1994 have been designated "Predecessor Company" or the "Predecessor” and
penods subsugzem to November 23, 1994 have been designated "Reorganized Company” or the
"Company". Selected balance sheet and statement of income (loss) data of the Predecessor
Company periods are not comparable to those of the Reorganized Company periods and a line has
been drawn in the tables to separate the Predecessor financial data from the Company financial
data.

The following data presents (i) selected financial data of the Reorganized Company as of
December 31, 1994 and for the period from November 24, 1994 to December 31, 1994, and
(ii) selected financial data of the Predecessor Company for the peniod from January 1, 1994 to
November 23, 1994 and for each of the four years in the period ended December 31, 1993. The
information below should be read in conjunction with the "Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and the Company’s financial
statements, including the notes thereto, contained elsewhere in this Prospectus.

The following selected historical financial data for the four years ended December 31,
1993 are derived from the Company's financial statements, which have been audited by
Coopers & Lybrand L L.P., independent auditors. The selected historical financia! data as of
December 31, 1994 and for the periods from January 1, 1994 to November 23, 1994 and
November 24, 1994 to December 31, 1994 are derived from the Company’s financial statlements
which have been audited by Arthur Andersen LLP.



{Dollars in Thousands)

Notes:

Reorganized Predecessor Company
Company
Rovember 24- January 1-
December 31, November 23, For the Years Ended December 31,
R - RN . S— 19203 - — 2201 ~i200 —hiif...
Income Statsment Data:
Operating Revenues $3,129 $ 13,989 $24,620 $23,027 $20,919 $ 10,499 $§ -
Puel, Operation and
Maintenance 2,409 21,762 22,991 26,823 27,896 10,004 451
Net Income# (Loss) 182 131,385(2) (9,433) (47,.468) (3) (19,792) (74,505) (4) (2,983)
Reorganized Company Predecessor Company
December 31, November 23, Decembex 31,
S — S . S— - 1283 —2292 - . ~18%0 1289
Balance Sheet Data:
Cash & Short Term
Investments § 22,217 $ 22,993 $ 138 $§ 4,817 $ 133 $ 16 208
wWorking Capital(l) 27,269 27,650 (289,585) (284, 819) (160,756) (20,899) (4,704)
Total Assets 145,666 138,990 324,590 333,758 359,058 365,920 413,195
Decommissioning
Liability 48,530 42,576 - - - - -~
Capitalization:
Long~Term Debt
(excluding current
maturities) (1) 0 0 0 4] 180,000 300,597 279,597
Common Bgquity 88,292 88,110 {139, 783) (130,350) 182,882) (63,090) 11,417
Cumulative
Convertible
Preferred Stock 0 0 63,090 €3,090 63,090 63,090 60, 790
Total Capitalization 88,292 88,110 {76,693) (67,260) 160,208 300,597 381,804

(1)  As aresult of Predecessor's bankruptcy filing, the Predecessor was in default under the indenture pursuant to which the Notes

were issued. Long-Term Debt of the Predecessor was thereafter classified as a current liability subject to compromise.

(2) The period from January 1, 1994 to November 23, 1994 reflects the writedown of assets and liabilities of $137.908, recording

of reorganization expenses of $4,038 and extraordinary income from the forgiveness of debt and related interest of $293,723.

(3) In 1992, the Predecessor Company reversed all accumulated tax benefits related to carryforwards of net operating losses and
alternative minimum tax credits (o reflect the anticipated imposition of certain tax law limitations and the impact of certain
settiement agreements between the Predecessor Company and EUA.

(4) On February 28, 1991, the Predecessor Company filed a voluntary petition in the United States Bankruptcy Court for
protection under Chapter 11 of the United States Bankrupicy Code. On March 29, 1991, the Predecessor Company

announced that it had provided for an impairment reserve in 1990 against its investment in Seabrook Unit 1.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Emergence from Chapter 11

On February 2%, 1991, the Company filed a petition for reorganization under Chapter 11 of
the U.S. Bankruptcy \"ode. On November 23, 1994 (the "Effective Date"), a formal confirmation
order by the U.S. Bankruptcy Court for the District of New Hampshire with respect to the
Company's Reorganization Plan became effective. At that time, the Company emerged from
bankruptcy. As a result of the Chapter 11 proceeding and in accordance with the provisions of the
Reorganization Plan, the capital structure of the Company was completely changed. In particular, as
part of its Chapter 11 proceeding, the Company discharged all of its pre-petition debt, which
consisted primarily of the approximately $280 million principal amount of outstanding Notes and
unpaid accrued interest on the Notes of approximately $14 million, and raised gross proceeds of
$35 million in the Reorganization Plan Equity Financing. See "Business -- Bankruptcy Proceeding.”
Thus, as a result, the Company’s net worth increased significantly and the Company was relieved of
the obligation to make principal and interest payments on the Notes.

The following discussion focuses solely on operating revenues and operating expenses which
are presented in a substantially consistent manner for all of the periods presented. As a result of the
Chapter 11 proceeding and subsequent effectiveness of the Reorganization Plan on November 23,
1994, the 1994 Statement of Income represents separately the results of operations of the
predecessor company prior to November 23, 1994 from the results of operations of the Company
after that date.

On the Effective Date, the Company adopted a "Fresh Start" Balance Sheet. That Balance
Sheet reflects the assets and liabilities of the Company at their estimated fair values as of the
Effective Date, including the net proceeds of the Reorganization Plan Equity Financing, and
eliminating liabilities discharged under the Reorganization Plan.

Overview

The Company reported an operating loss in each of the years ended December 31, 1992 and
December 31, 1993 and for the combined twelve-menth period ended December 31, 1994. These
losses were primarily due to sales of the Company’s share of electricity from the Seabrook Project in
the short-term market at prices resulting in revenues substantially below actual expenses.

The Seabrook Project from time to time experiences both scheduled and unscheduled outages.
Scheduled outages occur primarily for refueling purposes. Normal maintenance and repairs are
performed during scheduled outages. The next refueling outage of the Seabrook Project is
scheduled for November 1995 based on the present rate of fuel consumption. Unscheduled outages
or continued operation of the reactor unit at reduced capacity can occur due to the automatic
operation of fail-safe systems following the detection of a malfunction. In addition, it is possible for
the reactor unit to be shut down or operated at reduced capacity based on the results of scheduled
and unscheduled inspections and routine surveillance by Seabrook Project personnel. It is not
possible for the Company to predict the frequency or duration of any future unscheduled outages,
however, such unscheduled outages are certain 1o occur.
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Results of Operations
Operating Revenues
Years Ended December 31, 1994, 1993 and 1992

Operating revenues for the combined twelve-month period in 1994 decreased by
approximately $7.5 million, or 30.5%, in comparison with 1993. The decrease was primarily due to
greater scheduled and unscheduled outages at the Seabrook Project during 1994 than in 1993, with
an average capacity factor of 61.6% in 1994 in companson with 89.9% in 1993. The sales price per
kilowatt-hour ("kWh") power was substantially unc an%‘i, increasing to 2.27 cents in the combined
twelve-month period in 1994 from 2.24 cents in 1993. Company’s cost of power (determined
by dividing Total Operating Expenses by the Company’s 12.1% share of the power produced by the
Seabrook Project during the applicable period) for the same periods increased by 68.3% 1o
4 88 cents per kWh in the combined twelve-month period in 1994 as compared with 2.90 cents per
kWh in 1993, primarily as a result of the outages described above.

gg)eming revenues increased by approximately $1.6 million, or 6.9%, in 1993 in comparisen
with 1992. The increase was primarily due to fewer scheduled and unscheduled outages at the
Seabrook Project during 1993 in comparison with 1992, with an average capacity factor of 89.9% in
1993 in comparison with 77.9% in 1992. The effect of the higher capacity factor in 1993 was
partially offset by a decrease in the average sales price per kWh of 6.3%, from 2.39 cents in 1992 1o
2.24 cents in 1993. The Company s cost of power for the same periods decreased by 58.3% to0 2.90
cents per KWh in 1993 as compared with 6.96 cents per kWh in 1992.

Expenses
Years Ended December 31, 1994, 1993 and 1992

Total Operating Expenses (excluding depreciation and all taxes) for the combined twelve-
month period in 1994 increased $1.2 million, or 5.1%. in comparison with 1993, primarily as a result
of increased maintenance costs during the Seabrook Project’s 1994 outages. Total Operating
Expenses (2xcluding depreciation and all taxes) for 1993 decreased $3.8 million, or 14.3%. in
comparison with 1992, primarily due to (i) the implementation of operational expense controls that
resulted in increased efficiencies at the Seabrook Project throughout 1993 compared to 1992 and
(11) fewer scheduled and unscheduled cutages in 1993 resulting in lower maintenance expenses.

Taxes Other Than Income increased for the combinr.d twelve-month period in 1994 by

proximately $0.4 million, or 10.4%, over 1993, reflecti 1g changes in the manner in which the

ompany accrued for this liability as a result of the uncer;inty regarding the timing and magnitude
of the credits described below. Taxes Other Than Income decrzased by approximately $2.2 million,
or 56.7%, in 1993 as compared with 1992, primarily due to a reduction in taxes due under a New
Hampshire state tax on nuclear facilities. In 1992, the State of New Hampshire imposed a tax on all
nuclear facilities located in the state. As a result of settlement of litigation over the amount of this
tax, the level of the tax was reduced beginning in 1993 and certain of the 1992 payments were
credited against future taxes due in 1994 and 1993.

Net Operating Losses

For federal income tax purposes, as of December 31, 1994, the Company had net operating
loss carryforwards ("NOLs") of approximately $102 million, which are scheduled to expire between
2005 and 2009. Because the Company has experienced one or more ownership changes, within the

meaning of Section 382 of the Internal Revenue Code of 1986, as amended, an annual limitation has
been imposed on the ability of the Company to deduct the NOLs it generated prior to any date on
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which it experienced an ownership change and on the ability of the Company to deduct certain
amounts attributable to the depreceiation of its property or equipment. The Company believes that
such annual limitation is approximately $5.5 million and that, accordingly, the ability of the
Company aanually to utilize its NOLs and depreciation deductions attributable to its property and/or
equipment will be substantially restricted.

Liquidity and Capital Resources

The Company is required under the JOA to pay its share of Seabrook Unit 1 and Seabrook
Unit 2 expenses, including, without limitation, operation and maintenance expenses, construction
and nuclear fuel expenditures and decommissioning costs, regardless of the level of Seabrook
Unit 1's operations. The Company currently is selling most of its power in the Northeast United
States short-term wholesale power market. The cash generated from electricity sales by the
Company is and has been less than the Company's ongoing cash requirements. The Company
expects that it will continue to incur cash deficits until the prices at which it is able to sell its share
of the Seabrook Project electricity increase, which may be a number of years, if ever. The Company
intends to cover such deficits with its cash reserves, which totalled approximately $19.5 million at
December 31, 1994, after giving effect to the payment of certain reorganization expenses. However,
if the Seabrook Project operates at a capacity factor below historical levels, or if expenses associated
with the ownership or operation of the Seabrook Project, including without himitauon
decommissioning costs, are matenally higher than anticipated, or 1if the prices at which the Company
is able to sell its share of the Seabrook Project electricity do not increase at the rates and within the
time expected by the Company, the Company would be required to raise additional capital, either
through a debt financing or an equity financing, to meet its ongoing cash requirements.

The Company’s pnincipal asset available to serve as collateral for borrowings is its 12.1%
joint interest in the Seabrook Project. Pursuant to a power purchase agreement, dated as of Apnil 1,
1993, between the Company and UNITIL Power Corp. the Company’s interest in the Seabrook
Project is encumbered by a mortgage. This mortgage may be subordinated to up to $80 million of
senior secured financing. See "Business -- Power Purchase Agreement and Power Purchase

Option.”

The Company's fiscal 1994 decommissioning expenses totalled approximately $1,000,000.
The decommissioning funding schedule is determined by the New Hampshire Nuclear
Decommissioning Financing Committee (the "NDFC"). which reviews such schedule for the
Seabrook Project at least annually. The Company's decommissioning expenses for fiscal 1995 and
fiscal 1996 will depend upon the outcome of pending proceedings before the NDFC. The Company
expects to use revenues from the sale of power to pay these decommissiomng expenses. See "Risk
Factors -- Waste Disposal; Decommissioning Cost" and "Business -- Decomuuissioning.”

The Company anticipates that its share of the Seabrook Project’s capital expenditures for the
1995 fiscal year will total approximately $7 million, primarily for nuclear fuel.

BUSINESS
Introduction

Great Bay Power Corporation (formerly known as EUA Power Corporation; "Great Bay" or
the "Company") is a New Hampshire public utility whose principal asset 1s a 12.1% joint ownership
interest in the Seabrook Nuclear Power Project in Seabrook, New Hampshire (the "Seabrook
Project”). The Company sells its share of the electricity output of the Seabrook Project in the
wholesale electricity market, primarily in the Northeast United States. Great Bay does not have
operational responsibility for the Seabrook Project. The Company’s share of the Seabrook Project
capacity is approximately 140 megawatts ("MW"). Great Bay currently sells all but 10 MW of its
share of the Seabrook Project capacity in the short-term market.
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Bankruptcy Proceeding

The Company filed a voluntary petition under Chapter 11 of the United States Bankrupicy
Code (the "Bankruptcy Code") in the United States Bankruptcy Court for the District of New
Hampshire on February 28, 1991. It conducted its business as a Debtor-in-Possession until
November 23, 1994, at which time the Company's Chapter 11 Plan of Reorganization (the
"Reorganization Plan"), became effective and the Company emerged from Chapter 11. As a result
of the implementation of the Reorganization Plan, the Company's long-term debt was eliminated.

The Company was originally organized as a wholly-owned subsidiary of Eastern Utilites
Associates ("EUA"), a holding company that owns several operating retail electric utlity companies.
Great Bay acquired its joint ownership interest in the Seabrook Project for approximately $174
million in November 1986 from five New England electric utilities in independently negotiated
transactions.

At the ume the Company filed its Chapter 11 bankruptcy petition, it was still a wholly-owned
subsidiary of EUA and owed $293,723,000 on account of its Series B and Senies C Secured Notes
(the "Notes"). The cash generated by the Company from its sale of electricity in the spot market was
insufficient to cover its interest costs on the Notes and its share of the Seabrook Project costs. As of
the bankruptcy filing date, $14,126.,000 of interest had accrued on the Notes. All amounts owing
with respect to the Notes were satisfied pursuant to the Reorganization Plan in exchange for shares
of Common Stock.

Prior to confirmation of the Reorganization Plan, the Company ceased being a subsidiary of
EUA pursuant to a Settlement Agreement dated November 18, 1992 among the Company, EUA and
the Bondholders’ Committee, the entity responsible for representing the interests of the holders of
the Notes (the "EUA Settlement Agreement”). The Bondholders’ Committee had commenced
litigation against EUA and asserted various claims on behalf of the Company and the holders of the
Notes against EUA. Pursuant to the EUA Settlement Agreement, EUA paid the Company
$20,000,000, waived approximately $50.250,000 of claims against the Company and had its
shareholder interests in the Company redeemed for no consideration.

Pursuant to the Reorganization Plan, the Company received $35,000,000 of new equity. Of
the $35,000,000, approximately $11,700,000 was used to pay in full the Company’s
debtor-in-possession loan and approximately $4.500,000 was budgeted to pay Chapter 11 related
costs of administration and Reorganization Plan Equity Financing-related costs. The Company
expects that these costs will be fully determined by April 1995 and that they will not exceed
$4,500,000. The Reorganization Plan further provided for certain small creditors of the Company to
be paid a cash dividend equal to 50% of the allowed amounts of their claims. The Company paid
these creditors approximately $25,000.

The Seabrook Project

The Seabrook Project is located on an 896 acre . . in Seabrook, New Hampshire. It is owned
by the Company and 10 other utility companies (the "Participants”).

Seabrook Unit 1 is a 1,150 MW nuclear-fueled steam electricity generating station. It
employs a four loop, pressurized water reactor and support auxiliary systems designed by the
Westinghouse Electric Company. The reactor is housed in a steel-lined reinforced concrete
containment structure and a concrete containment enclosure structure. Reactor cooling water 18
obtained from the Atlantic Ocean through a 17,000 foot long intake tunnel and returned through a
16,500 foot long discharge tunnel. The station has an expected service life of 36 years (which
commenced in 1990). Seabrook Unit 1 transmits its generated power to the New England 345
kilovolt transmission grid, a major network of interconnecting lines cevering New England. through
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three separate transmission lines emanating from the station. On March 15, 1990, the Joint Owners
of Seabrook Unit 1 received from the Nuclear Regulatory Commission (the "NRC") a full power
operating license which authorizes operation of Seabrook Unit 1 until October 2026. Commercial
operation of Seabrook Unit 1 commenced on August 19, 1990. Management believes that Seabrook
Unit 1 1s in good condition.

Since the Seabrook Project was originally designed to consist of two generating units, the
Company also owns a 12.1% joint ownership interest in Seabrook Unit Z, to which it has assigned
no value. On November 6, 1986, the joint owners of the Seabrook Project, recognizing that
Seabrook Unit 2 had been cancelled in 1984, voted to dispose of Unit 2. Certain assets of Seabrook
Unit 2 have been and are being sold from time to time to third parties. The Participants are currently
considering plans regarding disposition of Seabrook Unit 2, but such plans have not yet been
finalized and approved. The Company is unable to estimate the costs for which it will be
responsible in connection with the disposition of Seabrook Unit 2. Because Seabrook Unit 2 was
never completed or operated, costs associated with its disposition will not include any amounts for
decommissioning. The Company currently pays its share of monthly expenses required to preserve
and protect the value of the Seabrook Unit 2 components.

Joint Ownership of Seabrook

The Company and the other Participants are parties to an Agreement for Joint Ownership,
Construction and Operation of New Hampshire Nuclear Units dated May 1, 1973, as amended (the
"JOA"). The JOA establishes the respective ownership interests of the Participants in the Seabrook
Project and defines their responsibilities with respect to the ongoing operation, maintenance and
decommissioning of the Seabrook Project. In general, all ongoing costs of the Seabrook Project are
divided proportionately among the Participants in accordance with their ownership interests in the
Seabrook Project. Each Participant is only liable for its share of the Seabrook Project’s costs and
not liable for any other Participant’s share. The Company’s joint ownership interest of 12.1% is the
third largest interest among the Participants, exceeded only by the approximately 40% interest held
by Northeast Utilities an<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>