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Dr. Thomas K. Hu!l.?
Directer

Office of Nuclear Resgtor R lation
U.8. Nuclear Regulatory Commission
Washington, D.C. 20858

Re: Docket No. %50=44), Seabrock Station, "nit 1; Bankruptey
Court Proceesding with Respect to EUA Powver Corpeoration,
Rebtor and Deptor-in-Possemaion

Dear Dr. Murley:

As counsel for the several Joint Owners of Seabrook Station
on matters befors the Nuclear Regulatory Commission, we have been
directad by North Atlantic Ene Service Corporation, the
l1iceansed cperator of Seabrook Station, to file this request on
bahalf of EUA Power Corporation ("EUA Puwer"), one of the
Licensess, and of %he Official Bondholders' Committes (referred
to balow) in the alove bnnxruge:l procesding in order to expeditas
the final resolution of that bankruptcy proceeding. As indicated
balov, the request herein only affects ¥UA Pover; it will have no
impact on the operations of Seabrook Station and will result in

no changes in reprasantation on any sversight committees
under the SBeabrook Joint Ownership Agreenant.
Background

EUA Power l» an electric public utilttg subsidiary of
Tastern Utilities Associates, & registered holding company under
the Public Utility Helding Company Act of 1915, as amanded
("PUNCA®). EUA Power's prino}plx asset is an undivided 12.132408%
interast in Seabrook Station.

' BUA Power's acquisition of tnat interest vas approvad by
the NRC on Septembar 12, 1986 by issuance of Amendment No. ¥ to
Construction Parmit No. CPPR-138 in the above docket.
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On February 20, 1991 EUA Pover filed s volunta rotltton
dnder Chapter 11 of Title 11 of the United States Co [the
"lcnkruttcy Code”) and has operated ite business as debtor-ine
possession under the jurisdiction and centrol of the Bankruptey
Court since that date. The 0fficisl Bondholders' Comnittes of
EUA Povar (the "Committoe®) wvas c:rotntcd, by order of the United
States Trustee dated March 14, 1991, as the uly authoriced
represantative of the {.roono holding EUA Pover's cutstanding
Sscured Notes. BSinoe that date, the Comnittes has been sctively
engaged in pursuing a favorable resolution of those procesdings.
When EUA Povar's exclusivity pericd expired, the Committes became
eligible to file its own :rapoood plan of reorganization and, on
July 20, 1992, the Committes did in fact file such & plan (as
subsequantly snended, the "Plan”)., The Plan provides in
substance that once all npg:écahlo rc’ulueory Approvals have besn
ebtained, including final Approval, the sxisting equity
securities of EUA Pover would be extinguished and replaced by &
single class of common stock which would be exchanged by the
recrganized debtor for the debt of FUA Pever held bz i{ts various
Classes of creditors. The Plan also contamplates the syndication
of & secured Plan of Reorganization financing facility as further
support for the continuing oparations of the recrganized dsbtor.

The Plan axpressly ccknowledges that the requisite
regulstery approvals presently include, among others, action by
the Nuclear Regulatory Commiesion under the Atomic Erergy Act, as
amended (the "Act"), and the Securities and Exchange Commission
under the PUNCA. The NRC approval is required becauss the Plan's
contemplated sxchangs of nev squity securities for dabt
securities would involve an (ndirect transfer of control of BUA
Fover's interest in the Seabrook Operating License. The SEC
approval is required because Section 11(f) of the PUHCA requires
that

"[i)n any proceeding in a court of the United States...in
which a receiver or trustee i{s appointed for any registered
holding company, or any subsidiary company thereof....a
reorganization plan for a registered holding company or any
subsidiary confany thereof shall not bacome sffective unless
such plan shall have bean approved the Commission after
epportunity for hearing prior to its subrission to the
court . "

*t has besen, and continues to be, the intent ¢; the Committee and
NAESCO to file with the NRC for the requisite consent to that
aspact of tha Plan as soon as the other regulatory hurdles have
been overcomas.

'11 U.8.C. $9101 gt aeq.
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Sukrant Btatus of Procesdings

Since Section 11(f) of the PURCA II{ make SEC approval a
prerequisite for any other Spprovals of the Plan, the Committoe
filed & request for sueh Approval vwith the SEC on July 16, 1992,
Dimcussions have been pursued Vith that agency since the date of
that filing and Lt has now become pparent that, because of other
vorklosd considerations, the thorougn review which would
necessarily precede any SEC action on the pending request will
take conmiderably more time and will inevi nhlx rther defer the
initiation ot‘:roeooltngl before the NRC and the Bankruptey Court

“ & delay which veuld prealong the uncartainty and sdverse effects
whieh the Plan i» designed to resolve.

As an slternative, since the SEC's jurisdiction is founded
oolcll upon the status of ZUA Powver as a subsidiary of a
registered holding co-pnnY, & status which will be eliminated
when the Plan {s ultisate Y 1::1¢nontod. the BEC Staff has
indicatea that it would faverabl consider an interim step
designed to eliminate the SEC's gurioltotton at the beginning o.
the process rather than at the end, namaly: an immediate
redemption of 100% of EUA Pover's outstanding common stook which
vould terminate EUA Powver's subsidisry status and the
Jurisdietion of the 82C in this Batter, thus eliminating the
regulate loqzau vhich presently exiets and permitting the

rompt initistion of the Plan confirmation procesdings bafore the
ankruptey Court and the formel approval proceedings before the
NRC.

The SBC Staff has further indicated that it could act
expeditiously upon & requeet for approval of such a stock
redenption aftar a minimum publis notice period of 15 days. The
parti,n to the Bankruptcy procesding believe that the Bankrupt
Court’ vould look faverably upom this interim #tep am & 2eans o
removing the statutory delay created by Section 11(f) of the
PUKCA and of expediting ultimate resslution of the proceeding.
Therefore, this interim step could realistically be consummated
bororcxyoar end, if the NRC {s also able tc accommodate this
echedule.

' A hearing has slready been schedulsd on December 8, 1992 by
the Bankruptey Court at which time it will consider whethear the
Disclosure Statement describing the Plan should be approved. This
consideration will necesseri Y dinvolve review of the stock
redemption propesal and the desirability of eliminating the SEC
role in thess proceedings to expedite a finsl resclution.
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As noted above, the ultimate implementation of the Plan,
which contemplates the substitution of nev persons as the squity
ownars of the reorganized EUA Powver, will invelve an indirect
transfer of control of the loulroox':zornet Licanse, Thiwm
r::ulroo the prior approval of the « A0 §50.80. NARSCO
and the Committes ac ledge that fact and intend to seek such
SPProval as soon as the other preconditions to moving forvard are
met. Indeed, implemantation of the interin step described above
would clear the vay for an earlier formal filing with the WRC
with respect te the Plan and a thorough anslysis by the NRC of
the Flan and ~? the resulting nev owners of EUA Powar,
biltlltll; the interis step of redesning the EUA Pover comuon
stock will itself irvelve a change in the ownership of that stock
~ and therefore, arguably, & transfer of control under 10 CFR
150,80, Mowever, in actuality, the proposed redemption by EUA
Power of its common stock is merely an interim fac litating step
toward the ultimate appreval of the Plan which, by itself, does
not put nev ownars in place. Rather, this interins oe::. takean
for the sole purposs of eliminating the basis of jurisdiction of
the EEC under the PUHCA, will leave the debtor-in-possession, EUA
Power, under the jurisdiction and control cf the inukrupe;z
Court, and vill i(n no vay alter the existing business of EUA
Power.' Purthermore, this interim step will have no effect on
the operation of Seabrook Station itself because NAZSCO is <he
only licerses under the Sesbrook rating License wvhich s
authorized to operate the rlcilitZFnLnd EUA Pover has no direct
invelvement in the opsration of the facility.

The inportance of this interim step is that it will
facilitate the prompt resclution of the EUA Power bankruptcy
procesding. By sliminating the need for prior SEC approval under
Gection 1i(f) of the PUNCA, it olears the way for Bankruptcy
Court approval of the Disclosure Statemant which can then be used
by the Committes to solicit favorable votes from the EUA Powver
creditors and to finalite negotiations for the go.t-blnktuptcy
secured financing facility, With those prerequisites in hand,
final approvals from the NRC and the Bankruptcy Court can be
fornmally applied for, .

‘ Since EUA Pover's business operations are not affected by
this interim step, there are no nev antitrust issues to be
considered at this time.

' See Amendment No. 10 to the racility Operating License No.
NPF-86, dated May 29, 1992, in the above docket.
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Therefors, vith specific roknovledgemsnt that the NRC has
jurisdiction to approve the transfer of control inherent in the
Plan prior to its lmplementation, on behalf of NAESCO and the
Committes request (s hereby made that the NRC grant ite lpgrvwcx
of the proposed redemption of EUA Pover's common stook wit
express recognition that the redemption (s only an interis stap
tovard lexo-oncatlen of Lhe Plan and that the NRC has
gurt;ﬂth on over the subsequent transfer of contrel contemplated

y the Plan.

It 16 aleo respectfully requested that the NRC sct upon this
request by Decembar #, 19902 in coordination vith the Bankruptecy
Court's scheduls, so that the stock redemp’.ch can be corpleted
befors year and, thus sssuring the tax benafit. for the debtor's
sstate. This will also clear the wvay for the filing, early in
the nev ysar, of a formal applicetion to ths Wa". for approval of
the alements of the Plan subject to its jurisdiction, at which
time & thorough examination of all the iseuss can be undertaken
before the ultivate transfer of control of EUA Pover and its
interest in the Seabrook Operating License is permitted to oocur.

NAESCO, the Committee, the Committea's counsel and the
undersigned are available to discuss sny aspects of this request
At your conveniance. We do respectfully ask for your prompt
sttention to this matter so that the time scheduls can be net.

Very truly yours,

ROPES & GRAY
. ”
By /1
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