CAPTION SHEET CASE MANAGEMENT SYSTEM

BUREAU: FUS :
SECTION(S) « : 4. PUBLIC MEETING DATE:
APPRQVED BY: : - g0/o0/00

DIRECTOR : :

PEPORT LATE: 00/00/ ‘

[Ia T A I S
. e o s

SUPERVISOR: :
6. PERSON IN CHARGE: : 7. DATE FILED: 05/13/98

PARTY/COMPLAINANT :
RESPONDENT/APPLICANT: GREEN MOUNTAIN ENERGY RESOURCES

COME/APP COUNTY: ‘ UTILITY CODE: 110073

ALLECATION OR SUBJECT

APPLICATION OF CREEN MOUNTAIN ENERGY RESCURCES L.L.C., FOR APPROVAL TO OFFER,
RENDER, FURNISH, OR SUPPLY ELECTRICITY CR ELECTRIC GENERATION SERVICES AS A
RROKER/MARKETER ENGAGED IN THE BUSINESS OF SUPPLYING ELECTRICITY AND AS AN
AGGREGATCR ENGAGED IN THE BUSINESS OF SUPPLYING ELECTRICITY TC THE PUBLIC IN
- THE COMMORWEALTH OF PENNSYLVANIA.

DOCKETED
MAY 14 1998

JOCUMEN
COLDER
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May 13, 1998 = %= :
B C,J . ,‘c‘ .
o e ‘
Via Hand Delivery S s
. = ";_ ::2 .
James J McNulty, Secretary L e e
Pennsylvania Public Utility Commission % "'3 -
P.O. Box 3265 ?} -
Harrisburg, PA 17105-3265 ™

Re

Application of Green Mountain Energy Resources, L.L.C. For Approval To
Offer, Render, Furnish Or Supply Electricity Or Electric Generation Services
As A Marketer/Broker Engaged In The Business of Supplying Electricity, And
An Aggregator Engaged In The Business Of Supplying Electricity, To The
Pubtic In The Commonwealth Of Pennsylvania

Dear Mr McNulty.

Docket No. A- j [OO 7.5

Enclosed for filing is an original and eight copies of the above-captioned application of Green
Mountain Energy Resources, L.L.C., together with a Proof of Service, a 3.5" disk containing the
application in electronic form, and a check in the amount of $350 for the application fee.

Pleaée call me if you have any questions about this filing.

DOCKETED

JOCUMEN

FOLDER

119 FPAST MARKEY STREET YORK, PA 12401, TELEPHONE (7071 B4% 8968, FAN 17173 R45 8664

MAY 74 1998

Very truly yours,

YORW QFFICE

LANCASTER QFFICE:

AFFILIATED OFFICE .
PO LOUTH DL HIGHWAY, BOZARRTON, * L 33432, TELEPHONE (5611 395.9%08, FAX 15611 AD%.6407

James H. Cawley

15 NORTH LIME STREET, LANCASTER. PA 17602, TELEPHONE (717 367 $127 FAX (7171 4078367
SRS el




RORIGINA

BEFORE THE |
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Green Mountain Energy Resources, L.L.C. For Approval To
Offer, Render, Furnish Or Supply Electricity Or Electric Generation Services
As A Marketer/Broker Engaged In The Business of Supplying Electricity, And
An Aggregator Engaged In The Business Of Supplying Electricity, To The
Public In The Commonwealth Of Pennsylvania ’

Docket No. A- // o/ 5

Proof of Service

1 hereby certify that I have this day served a true copy of the foregoing document upon the
tollowing individuals and entity, listed below, in accordance with the requirements of 52 Pa. Code
§1.54.

Irwin A. Popowsky, Esquire

Office of the Attorney General
Consumer Advocate Bureau of Consumer Protection
1425 Suawberry Square ; Strawberry Square, 14th Floor
Harnsburg, PA 17120

Harrisburg, PA 17121
LA
Bemard A Ryan, Jr., Esquire

X O
R o cI
=
Small Business Advocate e, =,
300 North Second Street, Suite 1102 Qo
ot . > Bl ‘
Harrisburg, PA 17101 = :
' 7 O
< T e
% :

7

James H Cawley
RHOADS & SINON LLP
One South Market Square
P O Box 1146

- Harrisburg, PA 17108-1146
(717) 231-6608

Attorneys for
Green Mountain Energy Resources, LL C
Dated- May 13, 1998



BEFORE THE PENNSYLVAN[A PUBLIC UTILITY COMMISSI

GINAI

Apglication of Green Mountain Energy Resources LL.C.. Application Docket No.

dibla Green Mountain Energy Resources, for approva A. /oo 73
to offer, render, furnish, or supply electrcity or electric F
generation services as a(n) broker/marketer/aggregator 19

{as specified in item 8 below]
to the public i the Commaonwealth of Pennsylvania.

To the Pennsyivania Public Utility Commission:

1 IDENTITY OF THE APPLICANT: The name, address, telephone number, and FAX number of
the Applicant are. Green Mountain Energy Resources L.L.C.
56 Green Mountain Drive, P.O. Box 2206
South Burlington, Vermont 05407-2206
Telephone {802) 846-6100
FAX: (802) 846-6102

Please identify any predecessor(s) of the Applicant and provide other names under which the
Applcant has operated within the preceding five (5) years including name, address, and
{elephone number.

Apphcant is a Defaware limited liabilty company formed in 1997 by Green Mountain Resources
inc., a Delaware corporation and wholly-owned subsidiary of Green Mountain Power Corporation,
a Vermont electric utility company.  The sole members of the Appiicant are Green Funding |,

LL C, a Delaware iimited liability company owned by the Sam Wyly family of Dallas, Texas. and
Green Mountain Resources Inc. The Applicant has no predecessors and has not conducted
business under any other name since its formation

2a. CONTACT PERSON: The name, title, address, telephone number, and FAX number of the
person to whom questions about this Application should be addressed are’

Karen O'Neill, Vice President, Regional Development and Strategic Alliances
Green Mountain Energy Resources L.L.C. :
55 Green Mountain Drive, P.O. Box 2206

South Burlington, Vermont 05407-2206

Teiephone (802) 846-6177.

FAX: {802) 846-6102

2b CONTACT PERSON-PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY: The name,
title, address telephone number and FAX number of the person with whom contact should be
made by PEMA.

‘Thomas C. Boucher — Vice President, Energy Supply and Business Development
Green Mountain Energy Resources LL C.

55 Green Mountain Drive, P O Box 2206

South Burlington, Vermont 05407-2206

Telephone (802) 846-6172.

FAX (802) 846-6102



3a

3b

ATTORNEY: if applicable, the name, address, telephone number, and FAX number of the
Applicant’s altorney are:

Veronica M Fallon, Assistant General Counsel
Green Mountain Energy Resources LL.C

55 Green Mountain Drive, P.O. Box 2206
South Burtlington, Vermont 05407-2206
Teiephone (802) 846-6174.

FAX: (B02) 846-6162

James H Cawley, Esquire

Rhoads & Sinon LLP '

One South Market Square

P O Box 1146

Harnsburg, Pennsylvania 17108- 1146
Telephone: (717) 231-6608

FAX: (717) 232-1459

REGISTERED AGENT: If the Applicant does not mamtain a principal office in the
Commonwealth, the required name, address, telephone number and FAX number of the
Applicant’s Registered Agent in the Commonwealth are

Corparation Service Company
319 Market Street

Harrisburg, PA 17105
Telephone (717)234-9715
FAX: (7173 234-8055

FICTITIOUS NAME: (select and complete appropriate statement)

{X1 The Applicant will be using a fictitious name or domg‘business as (“d/bla™y. Green Mountain
Energy Resources

Altach to the Application a copy of the Applicant’s filing with the Commonwealth's Department of
State pursuant to 54 Pa € S. §311, Form PA-953, ,

See Exhibit 1 aftached hereto.
‘ or

[} The Applicant will not be using a fictitious name.

BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: (seiect and camplete
approprate statement)

[ The Applicant is a sole proprietor.
If the Applicant is located outside the Commonwealth, provide proof of compliance with 15
Pa. C.8. §4124 relating to Department of State filing requirements

- or
7] The Applicantis a
[ domestic general partnership {*}



{_J dumestic limited partnership {15 Pa. C.S. §8511)

[} foreign general of imited partnership {15 Pa. C S. §4124;

{ 1 domestic limied hability partnership {15 Pa. C S. §8201)

{7} foreign limited liability general partnership {15 Pa. C.S. §8211)
{1 foreign limited kability limited partnership (15Pa C S §8211)

Provide proof of comphiance with appropriate Department of State filing requirements as indicated
above.

Give name, dib/a, and address of partners. 1If any partner is not an individual. identify the
business nature of the partner entity and dentify its partners or officers.

™ *lfa corporate partner in the Applicant’'s domestic partnership is not domiciled in
Pennsylvania, attach a copy of the Applicant's Department of State fi hng pursuant to 15 Pa.
CS §4124.

or
[Xi The Applicant is &:
7] domestic corporation (none)
[ 71 foreign corporation (15 Pa. C S. §4124)
L} domestic limited liability company (15 Pa. C.S §8813)
[X] foreign limited liability company (15 Pa. C.S. §8981)
i} Other

Provide proof of compliance with appropriate Department of State filing requirements as indicated
above Additionally, provide a copy of the Applicant's Articles of Incorporation.

See Exhihits 2 and 3 attached hereto.

Give niarme and address of officers.

The officers of Green Mountain Energy Resources L.L.C are.

A S F——

Douglas G. Hyde - President Green Mountain Energy Resources
Julie D. B!unden - Regional Director 55 Green Mountain Drive
Thomas C Boucher ~ VP, Energy Supply and P. O Box 2206

Business Development South Burlington VT 05407~ 2206

Kevinn W, Hartley - VP, Marketing

David B. Luther -~ VP, Finance and Customer
Operstions and Treasurer

Karen K. O'Neill - VP, Regional Development &
Strategic Alliances

Peter H. Zamore — VP, General Counsel and
Secretary

‘The Applicant is incorporated in the state of Delaware.



AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA: (seiect and complete
appropriate statement)

! ] Affiiate(s) of the Applicant doing business in Pennsylvania are

Give name and address of the affiliate(s) and state whether the affikate(s) are junisdicttonal public
utilies.

7] i the Applicant of an affilate has a predecessor who has done business within Pennsylvania,
give name and address of the predecessor(s) and state whether the predecessor(s) were
~ Junsdictionial public uti ties

or

[ X The Applicant has no affiliates doing business in Pennsylvania or predecessors which have
done busiress in Pennsylvania.

APPLICANT'S PRESENT OPERATIONS: {select and complete the approprate statement)

[ The Applicant is presently doing business in Pennsylvania as a
[T} verucally-integrated provider of generatian, transmission, and distnbution services.
[} municipa! electric corporation prov:dmg service outside its municipal lirmts
{ } electric cooperative

I lacal gas distribution company
"'} nonintegrated provider of electric generation, transmission or dxstnbuﬁon serwces
{1 Other ({ldentify the nature of serwce being rendered.)

or

[X] The Applicant is not presently doing business in Pennsylvania

APPLICANT’S PROPOSED OPERATIONS: The Apphcant proposes o operate as a:
] Generator and supplier of electric power.

"] Municipal generator and supplier of electric power

{_] Electric Cooperative and supplier of electric power

[X| Broker/Marketer engaged in the business of supplying electricity.

[X] Aggregator engaged in the business of supplying electricity



10

11.

12

13

14

15.

PROPOSED SERVICES: Generally describe the electric services or the electric generation
sevices whrh the Applicant proposes to offer,

The Applicant intends to sell energy products in-addition to other products and services and
business activities related or incident thereto to residential and commercialiindustrial customers
SERVICE AREA: Generally describe the geographic area in which Applzcant proposes to offer

services.

The Applicant wili offer services to all eligible customers within the State of Pennsylvania,

"CUSTOMERS: Applicant proposes to initially prov de services to

1 Restdentiat Customers
i} Commercial Customers
7 Industrial Customers

[} Governmental Customers
[X] All of above

"] Other {(Descrbe).

FERC FILING  Applicant has’
[} Filed an Appleation with the Federal Energy Regulatory Commsss;on to be a Power Marketer

[} Received approval from FERC 1o be a Power Marketer at Docket or Case Number

Applicant has not applied to the Federal Energy Regulatory Commission to be a Power
Marketer because the Applicant does not fall within the definition of a FERC jurisdictional
Power Marketer. :

START DATE: The Applicant proposes to begin marketing its services on June 1, 1398
(approximate date) ‘

FURTHER DEVELOPMENTS: Applicant is under a continuing obligation to amend is application
if substantial changes occur in the information upon. which the Commission relied in approving the
original filing ,

NOTICE: Pursuant to Section 5.14 of the Commission’'s Regulations, 52 Pa. Code §5.14, serve a
copy of the signed and venfied Applicaton with attachments on the following.

frwin & Popowsky
Consumer Advocate
1425 Strawberrty Square
Harrisburg, PA 17120

Bernard A Ryan, Jr
Commerce Building, Suite 1102
Smrall Busihess Advocate
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300 Norih Second Street

Harnisburg, PA 17101

Office of the Attorney General
Bureau of Consumer Protection
Strawbetry Square, 14th Flocr

Harrisburg, PA 17120

Pursuant to Sections 1.57 and 1.58 of the Commissicn’s Regulations, 52 Pa. Code §§1.57 and

1.58. attach Proof of Service of the Applicaton and attachments upon the above named parties.

Upon review of the Application, further notice may be required pursuant to Section 5.14 of the
Cormmission s Regulations, 52 Pa Code §5 14,

 AFFIDAVIT AS TO SERVICE AND FITNESS: Attach to the Appiication an affidavit as follows.



® : @
AFFIDAVIT
State of Vermont ;
ss. South Burlington, May /¢ 1998
County of Chittenden
Karen K. O'Neill, Affiant, being duly sworn according to law, deposes and says that.

She s the Vice President, Regicnal Development& Strategic Alliances of Green Mountain
Energy Resources L LC;

That she 1s suthorized 10 and does make this affidavit for said Applicant,

That Green Mountain Energy Resources L L.C., the Applicant herein, acknowledgss that Green
Mountain Energy Resources L.L.C. may have obligatons pursuant to this Application consistent
with the Public Utility Code of the Commonwealth of Pennsylvania, Title 66 of the Pennsyivania
Consolidated Stalutes; or with other applicable statutes or regulations including Emergency
Orders which may be rssued verbally or in wriling during any emergency situations that may
unexpectedly develop from time to time in the course of doing business in Pennsyivania.

That Green Mountain Energy Resources L.L.C., the Applicant herein, assents that it possesses
the requisite technical. managertal, and financial fitness to render electric service within the
Commonwealth of Pennsylvania and that the Applicant will abide by all applicable federal and
state laws and regulations and by the decisions of the Pennsylvania Public Utility Commission.

That the facts above set forth are [true and correct/true and correct to the best of his/her
knowledge, information, and be'ief] and that he/she [expectsfexpects said Applicant} to be able to

prove the same al any hearing hereof,

Signature of Affiant

Sworn and subscribed before me this _[Qih day of May, 1988,

o | G

Signature of bﬁésai administering oath

My commussion expires: < J-10-99
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TAXATION: Provide the State Tax Account number or similar number of the Applicant  Pending
In certification that the supplier will pay in full all taxes due from the supplier as required by 66 Pa.

C 8 Section 2809 (CH{1IH(V). the Applicant will attach to the Application and affidavit as
foliows:




® | ®
AFFIDAVIT
State of Vermont
ss South Burlington, May ¥ , 1998
County of Chitterden
David B. Luther, Affiant, being duly sworn according 1o law, depoées. and says that:

That he 15 the Vice President, Finance and Customer Operations and Treasurer of Green
Mountain Energy Resources LLL G ; ,

That he & authorized to and does make this affidavit for said Appncaht, : k

That Green Mountain Energy Resources L.L C., the Applicant herein, certifies to the Commission
that it 1s subject to, will pay, and in the past has paid, the fuli amount of taxes imposed by Articles
It and XI of the Act of March 4, 1971 (P L 6, No.. 2 ), known as the Tax Reform Act of 1971 and
any tax imposed by Chapter 28 of Title 86. The Applicant ackrowledges that failure to pay such
taxes or otherwise comply with the taxation requirements of Chapter 28, shall be cause for the
Commission {6 revake the license of the Applicant. The Applicant acknowledges that it shall
provide to the Commussion its jurisdictional Gross Receipts and power sales for ultimate
consumption, for the previous year or as otherwise required by the Commission and is subject to
Title 66. Section 506.

As provided by Section 2810 (C)(6){IV), Applicant, by filing of this application waives
confidentiality with respect to its state tax information in the possession of the Department of
Revenue, regardiess of the source of the information, and shall consent to the Department of
Revenue providing that information to the Pennsylvania Public Utility Commission.

That the facts above set forth are true and correct to the best of his knowledge, information, and

belief and that he expects said Applicant o be able tW% hearing hereof.
(TN

Signature of Affiant
Sworn and subscribed before me this _ g[ /7 - day of May, 1998.

ﬁZ,z oy / /:' /ju{n/) :

Signature of officigl administering oath

My commission expires 21099
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19"

COMPLIANGE: State specifically whether the Applicant, an affiliate. a predecessor of either, or a
person |denlified . this Application has been convicted of 2 erime invelving fraud or similar

activity. Identify all proceedings, by namie, subject and citation. dealing with business opetations,
in the last five {5) years, whether before an administrative body or in a judicial forum, in which the
Applicant, an affillate, a predecessor of either, or a person identified herein has been a-defendant

or a tespendent. Provide a statement as to the resolution or present status of any such
proceedings.

Norne.

The Applicant, an affilate, a predecessor of either, or a person identified in this Application has
not been convicted of a erime involving fraud or similar activity

STANDARDS, BILLING PRACTICES, TERMS AND CONDITIONS OF PROVIDING SERVICE
AND CONSUMER EDUCATION: Electricity should be priced in clearly stated terms to the extent
possible. Common definitions should be used All consumer contracts or sales agreements
should be written in plain language with any exclusions. excepttons, add-ons, package offers,
limited time offers or other deadlines prominently communicated. Penalties and procedures for
ending coniracts should be clearly communicated.

a Contacts for Consumer Service and Complaints: Provide the name, title, address, telephone
number and FAX number of the person and an alternate person responsible for addressing
customer complaints. These persons will ordinarily be the initial point{s) of contact for
resolving complaints filed with Applicant, the Electric Distribution Company, the Pennsylvania
Public Utility Commission or other agencies

Kenneth D. Gokey

Manager - Custorner Operations

Green Mountain Energy Resources L.L.C.
55 Green Mountain Drive, P O. Box 2206
South Burlington, Vermont 05407-2206
Telephong: (802) 846-6125.

FAX (802) 8466102

Jerri Brown

Customer Relention Manager

Green Mountain Energy Resources L.L.C.

55 Green Mountain Drive, P.O Box 2206
- Scuth Burlington, Vermont 05407-2206

Telephone: (802) 846-6135.

FAX (B02) 8466102

b, Provide a cbpy of all standard forms or contracts that you use, or propose to use, for service

provided to residential customers

Standard forms for Pennsylvania have not yet been finalized pending finalization of product
offerings and issuance of final regulations. The Applicant requests conditional appraval of iis
application and will supply standard forms to the Commission for review when the Applicant's
products are finalized.

¢ Altach 1o the Application an Affidavit as follows:



AFFIDAVIT

State of Vermont:

ss. South Burlington, May £ , 1998
County of Chitienden
Peter H. Zamore, Affiant, being duly sworn according to law, deposes and says that; |

He is the Vice President, General Counsel & Secretary of Green Mountain Energy Resources
LLC,

Thal he 1s authorized to and does make this affidavit for said Applicant,

That Green Mountain Energy Resources L.L C., the Applicant herein, acknowledges that it has a
statutory obligation to conform with 66 PA. C. S Section 506, 2807 (C). 2807(9){2) 2809(8) and
the standards and billing practices of 52 PA Code Chapter 56.

That the Applicant agrees to provide all consumer education materials and information in a timely
manner as requesied by the Bureau of Public Ligison or other Commission bureaus. Matenals
and information requested may be analyzed by the Commission or designee 1o meet obligations
under applicable sections of the law.

That the facts above set forth are true and correct to the best of his knowiedge, information, and
belef and that he expects said Applicant to be able to profg the same at any hearing hereof

Swarn and subscribed before me this g{’ h dayof /1) m, : 1965

/m, (ol

Signature 6fofficsai administering cath

My commission expires _ J-1U-99
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21

22

23

24

BONDING: In accordance with 66 PA. C.S. Section 2809(C) (1){I), the Applicant is’

[X" Furnishing a copy of initial bond, letter of credit or proof of bonding to the Commission in the
amount of $250,000

See Exhibit 4.

{77 Furnishing proof of other wnitial security for Commission approval, {0 ensure financial
responsiiity

{1 Filing for 2 mod fication to the $250,000 and furnishing a copy of an in‘ihé! bond, letter of credit
or proof of bonding 1o the Commission for the amountof $ - Applicant is required
to provide information supporting an amount less than $250,000.

Al the conclusion of Applicant's first year of operation or when a permanent license is issued,
whichever comes first, it is the intention of the Commussion to tie security bonds to a percentage
of Applicant’s gross receipts resulting from the sale of generated electricity consumed in
Pennsylvania  The amount of the security bond will be reviewed and adjusted on an semi-annual
basis.

FALSIFICATION: The Applicant understands that the making of false statement{s) herein may
be grounds for denying the Application or, if later discovered, for revoking any authority granted
pursuant to the Applications  This Application is subjectto 18Pa. C S. §§4903 and 4904, relating
to penjury and falsification in official matters '

TRANSFER OF LICENSE: The Applicant understands that if it plans to transfer its license to
another entity, it 1s required to request autharity from the Commussion for permission prior to
transterring the license. See 66 Pa. C.S. Section 2809(D) Transferee will be required to file the
appropriate licensing application

ASSESSMENT: The Applicant acknowledges that Title 66, Chapter 5, Section 510 grants to the
Commission the nght to make assessments to recover regulatory expenses and that as a supplier
of electncity or an electrnic generation supplier it will be assessed under that section of the
Pennsylvania Code The Applicant also acknowledges that the continuation of its license as'a
supplier of electricity or an electric generation supplier will be dependent upon the payment of all
pripr years® assessments.

FINANCIAL FITNESS:
A, Applicant shall provide sufficient information to demonstrate financial fithess commensurate
with the service proposed 1o be provided. Examp!es of such information which may be
submitted include the following

s Actual (or proposed) organizational structure including parent aff hated or subsidiary

companes.
« Published parent-company financial and credit information.

«  Applicant’s balance sheet and income statement for the most recent fiscal year Published
financ al information such as 10K's and 10Q's may be provided. if available.




+  Ewvidence of Applicant’s credit rating. Applicant may provide a copy of its Dun and Bradstreet
Ctedit Report and Robert Morris and Associates financial form or other independent hinancial
sefrvice reports

o Adescription of the types and amounts of insurance carried by Applicant which are
specifically intended to provide for or support its financial fitness to performts obligations as
alicensee

s  Such other information that demonstrates Applicant's financial fitness.

Green Mountan Energy Resources is a Delaware limited liability company formed February 27,
1997 The owners and members of Green Mountain Energy Resources L.L.C. are’

Green Funding | LLC
300 Crescent, Suite 1000
Dalas, TX 75201

Green Mountain Resources inc.
25 Green Mountain Drive

P Q. Bax 850

South Burlngton, VT 05402-0850

: The members of the Management Committee of Green Mountain Energy Resources LL.C. are!
"G Chris Andersen Andersen, Weinroth & Co . L P
1330 Avenue of Americas
38" Floor
Lo _ ; New York NY 10019
Chnstoper L. Dutton - President & Chief Green Mountain Power Corporation
Executive Officer 25 Green Mountain Drive
P Q. Box 850 :
N ‘ | South Burlington VT05402 0850
Jason Eliott Sterling Software
300 Crascent Court
Suite 1000
e ; | Dallas, TX 75201-7832
Douglas G Hyde ~ Green Mountain Energy Resources
56 Green Mountain Drive
P 0. Box 2206
o o | South Burlington VT 05407-2206
Laurie Wyly Matthews Sterling Software
300 Crescent Court
Suite 1000
i - ; . Dallas. TX 75201-7832
Evan Wyly Sterling Software
: 300 Crescent Coutt
- Suite 1000
e , Dallas, TX 75201-7832
LisaWly Sterling Software
, -300 Crescent Court
Suite 1000
| L ‘ { Dallas, TX 75201-7832
! Sam Wyly Sterling Software
300 Crescent Court
Suile 1000
' Dallas. TX 75201-7832
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26

Attached as Exhibit 5 is the Afhidavit of Peter H., Zamore concerning the capital commitments of
the Applicant’s members and the 1997 Annual Report on Form 10-K of Green Mountain Power
Corporation, the parent company of one of the members of the Appicant

2

Applicant must provide the following information:
ldentify Applicant’s chief officers including names and their professicnal resumes.
See Exhibt 6 attached hereto.

Provide the name, title, address, telephone number and FAX number of Applicant’s custodian
for #s accounting records

Michael Bursell

Controller

Green Mountain Energy Resources LL.C
55 Green Mountan Drive, P O. Box 2206
South Burlington, Vermont 05407-2206
Telephone (802) 846-6166

FAX (802)846-6102

TECHNICAL FITNESS: To ensure that the present quality and availability of service provided by
electric utilities does not deteriorate, the Applicant shall provide sufficient information to
demonstrate technical filness commensurate with the service proposed to be provided. Examples
of such information which may be submitted include the following: :

-

The 1entity of the App'icant's officers directly responsible for operations, including names
and their professional tesumes.

Generat information concerning the energy sources to be employed by the Applicant in providing
services

Documentation of membership in ECAR, MAAC or other regional reliability councils,

An affidavit stating that you will adhere to the reliability protocols of the North American Electric
Reliability Council, the appropnate regionatl reliability council(s}, and the Commission, and that
you agree to comply with the operational requirements of the controt area(s) within whlch you
provide retail service

See Exhibit 7 attached hereto.

UNIFORM STANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a
license, Applicant agrees to conform to any Uniform Standards of Conduct and Disclosure as set
forth oy the Commission



27 REPORTING REQUIREMENTS Apphcant agrees to provide the following information to the
Commussion or the Department of Revenue, as appropnate.

a.  Reports of Gross Receipts  Applicant shall report its Pennsylvania Intrastate gross receipts 1o
the Commussion ¢n a quarterly and year to date basis no later than 30 days following the end
-of the quarter ‘

b The Treasurer or other appropriate officer of Applicant shall transmit to the Debartment of
Revenue by March 15, an annual report, and under oath or affirmation, of the amount of gross
receipts received by Applicant during the prior caiendar year.
¢ Applicant shall report to the Cammission the following information on an annual basis;

s the percentages of total electricity supplied by each fuel source
Applicant will be required to meet periodic reporting requirements as may be issued by the
Commission to fulfill the Commission's duty under Chapter 28 pertaining to reliability and
to inform the Governor and Legislature of the progress of the transition to a fully
competitive electric market.

28 - FEE: The Applicant has enclosed the required initial licensing fee of $350.

Applicant Gregn Mountain Energy Resources L.L.C.

- By

Title:  Vice President, General Counsel & Secretary




VERIFICATION
State of Vermont
s$ South Burlington, May’f 1998
County of Chittenden
Peter H. Zamore, Affiant, being duly sworn according to law, deposes and says that:

He s the Vice President, General Counsel and Secretary {Office of Affiant) of Green Mountain
Energy Resources t L C (Name of Applicant);

That ne is authorized to and does make this affidavit for said limited liability company;

That the facts above set forth are true and correct to the best of his knowledge, information, and
velief and that he expects said Applicant to be able to provedhe same at any hearing hereof

W 2

Signature of AffiaQl) -

Sworn and subscribed before me this

S

$17  day of May, 1998.

ﬂu [ Collns

Signature of bffigiél administering oath

My commission expires. d-1/0-99
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S  Exhibit No. 1
Microfilm Number. o Filed with the Dépanment of State on

Entity Numbar.....

Secretary of the Commonwealth

APPLICATION FOR REGISTRATION OF FICTITIOUS NAM
DSCBISAA1 (Fov §0)

in compliance with the requirements of 54 Pa.C.S. § 311 (relating to registration), the undersigned catity(ies) desiring
10 regster & hctdious name under 54 Pa.C.S, Ch, 3 (relating 1o fictitious names), hereby state(s) that:

1 The lettious name js;__ Green Mountain Energy Resources

2 A briet statement of the character or nature of the busingss or other activity to be carried on under or through the
fictitious. name is: , ;

To engapge in the sale of energy and related products and services at retail,

9. The address, including number and street, if any, of the principal place of business of the business or other activity to be i%‘
canied on under or through the fictitious nama is (P.0, Box alohe Is not acceptable): « i
, . ; - ‘ o
55 Green Mountain Drive, P. O, Box 2206, S. Burlington VT 05407-2206 . B
Numbar eny Steet Qity  Stata Zig Courty™ <=
Z &
4. The name and address, including number and street, it any, of each individual interested in the business is: = C
Nems Kumber 8n1d Siroet City State Zip ~
‘ L
5. Each entity, other than an individual, interested in such business is (are);
‘ Nams ‘ Form of Organizetion Orgenizing Jurtedictign Funcipat Offics Addrecs Pa. Rogistarad Offlce, Haigy
Creen Mountain Energy Resources L.L.C -- Limi ted Liability Company --
: Lelaware “— 55 Green Mountain Drive, §. Burl ington VT 05403 -- Corporation
Services Compuny, 319 Market Street, larrisburg PA 17105
6 The applicant Is familiar with the provisions of 54 Pa.C.5. & 332 (relating to effect of registration) and understands that filing
under the Fictitious Names Act ¢oes not create any exclusive of other rigat in the fictitious name. '

7. (Optional): The name(s) of the agent(s), if any, any one of whom is authorized 16 execute amendmernts to, withdrawals from
or cancellation of this registration in behalf of all then existing parties to the registration, is (are):




\.

08CH:54-311 {Rev 90)-2 ‘ .

(N TESTIMONY WHEREQF, the undersigned have caused this Application for Registration of Ficttious Name to be executed |
this jibe, . day of ,_/l()ﬁ;x 1990

" (indivicoal Signawre) . "~ (indwvidual Signature)

(Individual Signaturs) (Indwvidual Signature)

Green Moughuin Energy Resources L.L.C. ‘ ; : ’
ANa “Enity) {Name of Entity)

. W
A ¢
e e /{q ' f/'fé/llﬁfla s _ BY!
& M 4 U .

TITLE: J/;; /( selend (C;MCM/ ﬂ-‘-ur wd t’“ TITLE:
k ' x:—j(itx'./élrj | B

8




HERRY W W40
ROBCRY A LONG SR
LrEML ™ MOYLR
AAK B BALGEN
FUCHARD G WO
LAWRLNCE U AURAMY u*
w2 AW E WAL
U B RAWREGR
FRARK § LEBER
CHARES 3. BIEER
PAGL A LHDELN

| JAGHE HURLET JR
DaVIL B DOWLIRG
LAV F . O LEANRY
DAVl G TWAGDELL
CHARLES . FERRY
BYAMLEY & SMiTH

Wk Gt DAMOARRD
LRARE 13 Rl ROULAS
FHOQUAL & FRENCH
VEAN . ESRDERAE
BORNIA A 3 CLARK

CHAHLES € QUTSHALL
LOGY & ANBELLY
PAUL P wEBSEu,
SHAWH D COCHIROGER
ARMEY B CAWLEY
TMOTHY & PRISTER
Lk ReCLROY
LEARF PILRMATTLE
INH0 I SHILL
MUNKIPER 2 MeHUGH
AEHNETM L. JOLEL
FROMAS S HERILLA
DARIELLE ¢, KILGOREL

M CATHERING NOLAN

RGHARD £ ARYELL
CARL U WUNDDLAD
BYLPHE N WMGHIAR
JAMES £ LLUSOR
ROOLRT J TIDECH
TIOTHY S RIEMAR
BALL & BRLBET, Jit

SRS RENTTELD Y T F O NEIA BAS

Deparument of State
Corporation Bureau
North Office Building, Third Floor
Harrisburg, PA 17120

To Whom It May Concern:

Rimmoanps & Sinox LLP

ATTORNEYS AT LAaw
DavpHin BANK BUiLBinG
TWELFTH FLooR
CORE SouTH MARKEY SOUARE
P.0. BOX 1146
HarrisBURG, PA 17108-1148

TELEPHONE (717) 2335731

FAX ROS:
GENERAL: 7172321459
MUNICIPAL GROUP; 7122316610
LITIGATION GROUP, 217-231-663 7

May 13, 1998

Re: Green Mountain Energy Resources

Or BOURSEL
FRARK A STHON
JORK G, DOWLING
B ATEPRER SHIAWA
HNATHAN 4. WATLRS. JR

ot

PAUL H,_RHOADS
{907 104
SHIHN M. RMUSSELMAN

LB UB0 .
CLYLE A, HENOLRSHOT
(17§ 23 -¥.143

———is iy

ODIRECT DIAL NG

FILE NO

5894/01

In reference to the above-captioned corporation, please file the following

document:

Articles of Incorporation

X_ Application for Registration of Fictitious Name., Entity registering chis
fictious name has filed an Application for Registration as a Foreign Limited Liability
Company on even date herewith.

Please stamp our copy on the front. Please deduct the $52.00 filing fee from our

account, #20198. Please place the completed document in our box.

1f you have any questions concerning the attached, please feel free to contact the

undersigned.

Very truly yours,

RHOADS & SINON LL]
Judi L. Krape
Legal Assistant to
James H. Cawley

YORK QFFICE:
14 EAST MARKEY STREET, YORK, PA 17401, TELEPHONE 17:7) 8438986, FAX {717 BA3-6664
LANCASTER OFFICE.

5 NORTH U ME STREET, LANCASTER, PA 17602, TELEPHONE (717) 387 B1 27, FAX (7171 ApF.BREY
AFFIIATED OFFICE.
SUITE 2.0, 1700 SOUTH [ MIGHWAY BOCA ATAN 1 89450 TEFOMONE (2801 sre srdn £AW 1664 01 e i



4 | ‘ ' E‘m No. 2

Fiied witn the Department of State on

Microfim Number

Entty Number A ‘ N ; ; ;
Secretary of the Commonwealth

APPLICATION FOR REGISTRATION AS A FOREIGN LIMITED LIABILITY COMPANY os;
‘ ' DSCH:15-8981 tRov BS) o ch

In complhiance with the requirements of 15 Pa.C.S. § 8981 {relating to registration), the undersigriea foreign lpgited's
kabuaty company, des.ring to register to do business in this Commonwealth, hereby states that: -

Dt

oy

X

PA O ept,

T The name of the limited liability company is:
Groen Mountain Encrgy Resources L.L.C.

2 ilf the name set forth in paragraph 1 is not available for use in this Commonwealth, comgplete the following): The
name under which the himited liability company proposes to register and do business in this Commonwealth is:

3. The name of the jurisdiction under the laws o which the limxted liabiity company was organized and the date of its

forenation are: |
- February 26, 1997

Jurisdiction: Delaware - Date of Formation:
4. The {a} address of this imited ligbility company’s iniual registered oliice in this Commonwaealth or (b} name of itg
cununercial registered otfice provider and the courty of venue is:
W N/A V - _
Humier aud Sirpet Cay State Zip County
by cror Corporation Services Companvy, Dauphin
Namg of Sprmarcist Regmtared Olfice Proviger Lounty
~ Tot a inuted hablity company represented by a commercial registered office provader, the courdy i [b) shall be deemed the county in
whehithe Hrsited habdity company s located for veriue and official publication purposes,
5. {Check and complete one of the following): ;
& The address of the office required to be maintained by it in the jurisdiction of its organization by the laws of
that junsdiction 1 ; , ‘
¢/ Corporation Services Co., 1013 Centre Road, Wi Imington, DE 19805
tourener ang Steet City Seate Zipy
it i not required by the laws of its junsdiction of orgamization to mamtain an offize therein and the address of
s prncipal ofhice 1s: ' '
Fomitier and Gteagy Cuty State Zp
G {Suike out if inapp!icabla)i The company 1s a cestricted professionar company orgamized to render the following

Crestrivted prolessional servicels):

N/A




DECB:15-8981 (Rev 955-2 ‘ ‘

IN TESTIMONY WHERECF, the undersigned himted liabitity company has caused this Application for 7& istration as
¢ Foregn Lumited Liabidity Company to be signed by a duly authorized member or manager thereof this /¢ day of
/o i T

t

Green Mountain Encrgy Resources L.L.C

(N/;ame of kdmited Liability Company)
* &, 789
BY: , /L ;/%’ﬁtbu”‘ﬁ

{_Signaturel

TI?LE; , [///) 4":4{‘/& /’/;i;uz’/(f/('rfé‘[&/}




*

&

DOCKETING STATEMENT 058.15-134A (Rev 95) BUREAU USE ONLY:
QEPARTMENTS OF STATE AND REVENUE Dept. of State Enuty Number
FILING FEE. NONE Revenue Box Namber ‘

Fiing Penoc Cate 3 4 8

Si1C Fepart Code

This {orm file i tupleate; and all accompanying documents shall be mailed to:
COMMONWEALTH OF

PENNSYLVANIA

DEPARTMENT OF STATE

CORPORATION BUREAU

Check proper box:

Pa. Buness-stock . Pu. Business-nonstock _. Fa. Busingss-Management - __ Pa Professional
Fa Business-stotutory close _ Pa, Business-cooperauve - Pa. Nenprefit-siocx Pa, Ronprolit-nonstock
Fotemgn busitess __ Furcign-nonprofiz Muotor Vehicle for Hite risurance

Formgn Certiftcate of Authority to D/B/A

Businuss Trust

e PO Limited Liability Company — Pa. Bestricted Prolessional Linited Liability Company

R

Foremgn Limited Liatinty Company Fureign Restricted Projessional Lisrntes Liab ity Compagny

Association registering as 4 result of {check box):

e Ingorporation Pal ‘ . Domestication .. Consclidstion

.. Authonzation of a forewjn association . Diwvision e Summary of Record

. Organizaton (Pa.}

Fo%

<

Nome of association: Green Mountain Energy Resources L.L.C.

Lotauen of 1a) tutial registered offize in Pennsyivania or (b} the name and county of the commercial registered off.ce provider:

{an , — ‘
Numbur ang Sirset/HD aumber and Box Cty State Lip cpde County
i1 wio. Curporation Service Company Dauphin
Name of commercial registered otfice provider County
State ur Country oINS HHMNINNY Organization Delaware

Bpucitied etfectve dote, il appheable:

Federal Idenvtication Number: 043382668

nesu;me prihcipal Pénnsvtvunia astiyity to be engaged ir, within one year of this apphcation date:

_To engage in the sale of energy and related products and services

at retail.




o ® @

ULEE 16-134A {Rev 85-2

7. Names, residences and social secunty numbers of the chiet executive officer, secretary anc treasurer or individual (esponsnble for
mamtammg financiot records:

Name : Address Title Soial Security#

bouglas G. Hyde 55 Green Mountain Drive Chief Executive Office
5. Burlington VI 05407-2206

Peter H. Zamore Same , . o VP, General Counsel & Secretary
Michael L. Bursell Same _ - Controller

- I professonal assocrauon, include officer’s protessional license numbers with the respective Pennsylvania Professional Board,

. Locaticn of pnnaipal place of business;
55 Green Mountain Drive, South !‘-Iurlmgton VT 05403
Humber and StreetiRD number and Box City State Zip Code

9. Maling address if different than #8 (Location where corresponderice, 1ax report form, ete, ate to be spnf)
P. 0. Box 2206, South Burlington VT 05407- 22086

Namber and SUeetRD number ard Box City State Zipy Code

TG Act of General Assembly or suthority under which you are urganized o incorporated (Full ciation of statute or other authosity; atiach a

separsie sheet ff more space is required): N/A

t1 . Date and state of HHOENENKN XK organization (foreign corporation only): February 26, 1997--Delaware LLC

"2 Dete busmess started i Pennsylvania (foreign association enly). June 1, 1995
13 s the assocaton guthonzed (e issue capital stogk? __YES jﬁi S1e]
4. Corpotation’s hscal year ends . December 31

Ths stateisert shall be deetied 10 bave been gxecuted by the ind vidus! who executed the accompanytng submittal. See 18 Pa.C.S. §4904
delating to unswnrn falSdwanon o suthotiies).

Instructions for Completion of Form:
A A sepatate completed set of copies of this form shall be submitted for eact entity or registration résiﬂu’ng from the transaction.
131 The Burpau ot Curporation Texes i the Pennisylvarag Department of Revenue should be notified of any address changes. Notilication

shouid te sert to the Processing Division, Bureau of Corporation Taxes, Pa. Department of Revenue, Dept. 280705, Harrisburg, PA
1128-0705,

¢ Al Pennsylvonia corpstats tax 1eports, except those for mutor vehicle for keee, must be filed with the Commonveaalth on the same fiscal
baus as filed with the U.S. government.Motor vehicle for hure, i e, gross receipts tax reports, must be filed on a calendar year basis only,

53 The diselcsure of the socis: secunty numbers of the corperate officers in Paragraph 7 is volumtary. The numbers are used 1o assure the
Aroper identification of corporation officers by the Department of Revenue i accordance with the Fiscal Code.
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Department of State

Runoans & SinoN LLP

ar COUKSEL

ATTORNEYS AT Law FRANK A SINON
; - JUAN & BOWLIRG
Daverin Bank BUuitLtoine ;  STEPHEN BB
TweLFTH FLoor HATHAN B WATERS R

OHNE SOUTH MARKET SOUARE
P.O BOX 1146 PAUL H. RHOADRS

HARRISBURG, PA 171081146 ' : 1007 4BEw
SV M MLESLUMAN

) X ) . IE I 1.1+
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HauL 4 BRUDER JR 3
May 13, 1998
Re: Green Mountain Enerpy Resources L.L.C. 5894/01

Corporation Bureau
North Office Building, Third Floor
Harrisburg, PA 17120

To Whom [t May Concern:

In reference to the above-captioned corporation, please file the following

document:

Articles of Incorporation

X Application for Regiscration as a Foreign Limited Liabilicy Company

Please stamp our copy on the front. Please deduct the $180.00 filing fee from
our account, #20198. Please place the completed document in our box. |

If you have any questions concerning the attached, please feel free to contact the

undersigned.

Very truly yours,

RHOADS & SINON LLP

By: A X
udi L. Krape

Legal Assistant to
James H. Cawley

YORK QFFICE.

10 EAST MARKET STREET, YORK, PA 17401, TELEPHONE (717) 843.8968, FAX (7171 843.56084

LANCASTER OFFICE:

1B HORTH LIME STREET, LANCASTER, PA 17602, TELEPHONE i217) 3878127 FAX (917} aov‘azei

AFFHUATED OFFICE.

BUITE 248 706 SOGUTH MIXIE HIGHWAY. BOCA RATON £ 334842 TELEPHONE 14611 208 nuan FAX (Sar) Aad ~ ann




‘ State of Delaware e

Office of the ;’Secr’e‘tary of State

"Exhibit No.

PAGE 1

1, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS 2 TRUE AND CORRECT

COPY OF THE CERTIFICATE OF ‘LIMITED LIABILITY COMPANY OF "GREEN

MOUNTAIN RESOURCES L.L.C.", FILED IN TBIS OFFICE ON TEE

TWENTY-SIXTH DAY OF FEBRUARY, A.D.

2723739 8100

971063070

1997 AE 9 'O’ CLOCK A.M.

AUTHENTICATION:

DATE:

8353926

02-28-97

5




- E ‘ e

STAYE GF DELAWARE
SECRETARY OF STATE
DIVISIGN OF CGKPORATKJNS’
FILED 09 U0 AM 0372671897
QILLEIDI0 = 2723739

CERTIPICATE OF FORMATION
OF

GREEN MOUNTAIN RESOURCES L.L.C.

This Certificate of Formation of Green Mountain Resources
CLuLeC. (the "LLCY), dated February 25, 1897, is being duly
exacuted and filed by Green Mountain Resources, Inc., as an
auwthorized person, to form a limited liability compary under the
Delavare Limitead Liability Cempany Act (6 Del. Code § 18-101, et

seq. ). | | |
. FIRST: The name 6f the limited liability conmpany hereby
formed is Green Mountain Resources L,L.C,

SECOND: The registered office of the LLC in the State or
Delawsre is c¢/o corporation Service Company, 1013 Centre Road, in
the City of Wilmington, County of New Castle, Dalaware 19805,

THIRD: The name and address of the registered agent for
sarvice of process on the LLC in the State of Delavare i{sg
Coxporation Ssrvice Company, 1013 Centra Road, 4in the City of
Wilmington, County of New Castle, Delaware 19805,

‘ FOURTH:  The lateat date on vhich the LLC is to dissolve is
December 31, 2085. | :
FPIFTH: The purpcauv or purposes of the LLC shall be:

To engago in any lawful act or activity for which limited
tiability companics may be organized under the Delaward Linmited
Liability Company Act; provided, however, that the LLC shall not
ba parmitted to own or operate any fac{lities used for the
ganeration, tranexiscion or distribution of slectric energy or
natural gae for sale, as contemplatad by the Public utility
Holding Company Act of 1935, as amended.

IN WITNESS WHERBOF, the undarsigned, being the authorired

person forming the LLC, has executed, signed and acknowledged
this Certificate of Formation the data first above written.

GREEN MOUNTAIN RESOURCES, ING.

Authori%%ﬁ erson
IE& - .

£ \WPOOCA NP\ OEREZRLA FORNAGY . (B CHRISTOPRER L. DUTTON

P S
Lieatseeps




Exhibit No. 3t

™ . : ‘ ST R
° State of Delaware ‘
Office of the Secretary of State

TP pWAlG . FREDL L SPLRYTARY b aTall OF THE b faal
Wi oabondel L DFe MPad Ty RNV R aviartuE Db et TR Gl CORELT

&

ity GF TN BERIVICATE OF AfEMLEEDT OF "LRET AT TH

~

BOGRURES Ly 0Lt UHANGING 1h phentl B EDm Bet b e R T &

PO CEL Ll ULt T TLRET Y MOUMTAT EHFREY pROOURCES UL DL

a3

Lol fe Bed THIS BFFICE G THE TUBLETH LAY OF oA, AL D LA A T

AT anE AL,

t

Fdward J. Freel. Secretary of State
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AUTHENTICATION:

TR R LR D180

DATE:
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Certificate of Amendnent to Certificate of Formation S
| of

Green Mountain Resources L.L.C.

1t i8 hereby certified that:

L, The name of the limited liability company thereinafter
called the "limited liability company) {s Green Mountain
Resources L.L.C. ‘ , :

2. The FIRST paragraph of the certificate of ¥oymation of

tho limited Jiapility company is hareby arended to read as
followst

: FIRST: The name of the limited 1liability company hareby
formed is Green Mountain Energy Resources L.L.C.

gxecuted on May 9, 1997.

GREEN #MCUNTAIN RESOURCES, INC.,
Authorizgg Pereon

By: il A o o
Hame: Pepre . /Y 25 A 074
Tivtles (orre L r iy oA




Exhibit No. 4

May 12, 1998

Office of the Prothonotary

Pennsylvania  Public Utility Commxssmn
P.O. Box 3265

Harrisburg, PA 17105-3265

Re: Letter of Credit Submitted by Green Mountain Energy Resources L.1..C. in
connection with its Application to offer electric generation services

Gentlemen:

In accordance with regulations adopted by the Pennsylvania Public Utility
Commission, Green Mountain Energy Resources L.L.C., the applicant, encloses an
original and two copies of an irrevocable letter of credit in the amount of $250.000. The
expiration date of the letter of credit is August 31, 1998. The Applicant intends to
continue to comply with the security provisions of the Commission’s regulations while it
is conducting business within the State of Pennsylvania and will replace the enclosed
letter of credit with a suitable surety bond or other acceptable form of sccumv pt’lOr to
August 31, 1998, ' ,

If you have any questions, please don’t hesitate to contact me.

Sincerely yours,

Michae! Bur eklyi
Controller

Green Mountam

Energy Resources» .

PO Box 22006, 55 GreeNn Mountainy DRIVE « SOUTH Bummmor«, VerMoxT 05407-2206
1-888-246-6730 « FAX (802) 846-6102 » www.choosewisely.com

O Ponga an 100% poss-consumer, non-denked recycted pogrer it soy-based mks. Please recvile




® @
Al Howard Bank

111 Main Street, PO. Box 409
Burlington, Vermont 05402-0409
(802) 658-101C

hitp./fhoward.banknorth.com

ISSUER:  Howard Bank, N.A. DATE OF ISSUE:  May 12, 1998
P.0. Box 409 |
111 Main Sireet

Burlington, VT 05402-0409 LETTER OF CREDIT NO.: 3122
BENEFICIARY: APPLICANT:
Peansylvania Public Utility Comm. Green Mountain Energy Resources L.L.C.
P.0. Box 3265 P.O. Box 2206 ‘
‘Hamisburg, PA 17105-3265 So. Burhington, VT 05407-2206

AMOUNT: ~ $250,000.00
EXPIRY DATE.  August 31, 1998

PROJECT:  Electric Generation Supplier
License

To Whom It May Concern:

Thus rrevocable Letter of Credit is issued in favor of the Pennsylvania Public Utility
Commission, which 1s available by one or more sight drafts drawn on us accompanied by the
following; '

I.  Theoriginal of the Letter of Credit ;

2, A written statement from the Beneficiary that the Applicant has not complied with
applicable provisions of the Public Utility Code, 66 Pa. C.S. 101, et seq and the
rules and regulations of the Pennsylvania Public Utility Commission by the
Applicant as a licensed electric generation supplier or the Applicant has not paid
the Gross Receints Tax as required by Section 2810 of the Public Utility Code 66
Pa C.S. 2810 or the Applicant has not supplied electricity at retail in accordance
with contracts, agreements or arrangements. Therefore, reimbursement is
required in the amount up to $250,000.00.

The Letter of Credit is written in accordance with Section 2809(c)(1)(i} of the Public Utility
Code, 66 Pa, C.S. 2909(c)(1)(1), to assure compliance with applicable provisions of the Public
Utility Code, 06 Pa. C.S. 101, et seq and the rules and regulations of the Pennsylvania Public
Utility Conumission by the Applicant as a licensed electric generation supplier; to ensure the

bBepahGroup e -
ANerwaek of Funneal Kesourtes




payment of Gross Receipts Tax as required by Section 2810 of the Public Utilty Code, 66 Pa.
5. 2810, and to ensure the supply of electncity at retail in accordance with contract,

~ agreements or arrangements. Payments made pursuant to this Letter of Credit shall ensure first
1o the benefit of the Commonwealth, and second, to electric distnbution companies for the
reimbursement of Gross Receipts Tax and third, to any and =l retail electric generation
customers to whom the Applicant may be held legally liable for failure to supply electric
generation pursuant to contract, agreements or arrangements. Any claims made by the
Commonwealth shall have prionty over claims made by private individuals. Proceeds of the
Irrevocable Letter of Credit may not be used to pay any penalties or fines levied against the
Applicumt for violations of the law, or for payment of any other tax oblizations owed to the
Commonwealth. ‘

This Letter of Credit sets forth the full terms of [ssuer's obligation 1o the Pennsyivania Public
Utility Commission. It is separate froi: and shall not be sub’ect to or supplemented or modified
by any agreement which refers to this Letter of Credit or to which this Letter of Credit relates.

Except as otherwise stated, this Letter of Credit is governed by the Pennsylvania Uniform
Commercial Code and is subject to the "Uniform Customs and Practice for Documeritary
Credits” (1983 Revision) International Chamber of Commerce Publication No. 500. In case of
conflict between the Pennsylvania Uniform Commercial Code and the Uniform Customs and
Practice for Documentary Credits, the Pennsylvania Uniform Commercial Code shall control.

We hereby agree with vou that sight drafts drawn under this Letter of Credit will be honored in
accordance with the terms and conditions stated herein provided the sight draft and required
documents arc presented to us at the above address within 60 days from the date of expiry.
Payment of any draft drawn under this Letter of Credit in an amount less that the maximum
amount available hereunder shall be recorded by us on the reverse side hereof and this Letter of
Credit shall then be returned to you.

Howard Bank, N.A.

Lo Lo, Kokt

Gisele M. Kloeckner
“Vige President




EXHIBIT 5

AFFIDAVIT OF PETER H. ZAMORE

1

Peter H. Zamore, being duly sworn, deposes and states as fcllows:

Lam Vice President, General Counsel and Secretary of Green Mountain Energy Resources L L.C.
{the "Applcant”). 1 am submitting this affidavit to provide evidence of the Applicant’s financial
soundness The facts contained in this affidavit are based on my personal knowledge

The Applicant was formed as a Delaware limited habi'ity company on February 26, 1997 by Green
Mountain Resources Inc., a wholly-owned subsidiary of Green Mountain Power Corporation, an
nvestor-owned electric public utilty company in Vermont. The Applicant was formed fo engage
i the sale of energy and other products and services.  Green Mountan Resources Inc made a
capital contribution to the Applicant of certain assets and developmem expenses related to the
deveiopment of its retail energy business :

On August 6, 1997, Green Funding | L.L C., an affiliate of the Sam Wyly family of Dallas, Texas,
acquired a 67% membership inferest in the Applicant in exchange for tts cemmitment to contribute
530 mullon 1o the capital of the Apphicant  On Octeber 31, 1997, Green Funding 1, L.L.C.
committed to contrnibute an additional $10 million to the capital of the Applicant.

. Zamorte

STATE OF VERMONT )
COUNTY OF CHITTENDEN, § . )

On this ;2 oy day of May, 1998, before me personally appeared Peter H. Zamore, known to be the person
described in, and who executed the foregoing affidavit, and acknowledged that he executed the same.

4 :
/é-ﬂ»n:{ / ﬂ)(w .

NOTARY PUBLIY

e



EXHIBIT 6

The names, ages and a brief account of the business experience for the past five years of the

indwiduals who are setving as execulive officers of the Applicant appears befow.

Douglas G. Hyde- Age 55- President of the Applicant since August 6 1997 and member of the
Managément Committee; President and Chief Executive Officer of Green Mountain Power Corporation
(' GMP") from 1993 untit August 6, 1997 when he resigned to take his current position He is a former
director of GMP, Vermont Yankee Nuclear Power Corporation, Vermont Electric Power Company and
the Eqison Electric Institute. Currently, he is a director of Bank North Group  Mr Hyde is a lawyer by
training. He served in successive management positions at GMP before becoming its Chief Executive
Officer ' ‘

Julie Blunden- Age: 31~ Regional Director of the Company since August 8, 1997, Regional
Director, GMP from January 1997 until August 6, 1997, She broughfexperience in power source
development with the AES Corporation, a world-wide developer owner and operator of power plants, and
in grassroots organizing of environmental and consumer groups involved with restructuning of the electric
industry in California. She held various project management positions with AES over a pencd of 10 years,
~ and worked in 1994 for the Center for Energy Efficiericy and Renewable Technologies.

Th,onias C. Boucher- Age: 43- Vice President, Energy Supply and Business Development of the
Company since March 18,1998, Vice President, Energy Supply. Business Development & Customer
Operations of the Company from August 6, 1997 until March 18,1998; Vice President, Busness Strategy
and Develepment, for GMP from May 1996 untd August 6, 1997, between 1992 and 1996, Mr. Boucher
has held a variety of financial, business and energy planning positions at GMP.

Kevin W. Hartley- Age: 38- Vice President of Marketing of the Company since August 8, 1997,
Managing Director of Marketing of GMP from 1996 until August 8, 1997, Director of Marketing of GMP
from 1984 until 1996. Diractor of Retail Fiberglass Marketing, Manville Corporation from 1990 t01994.

David B. Luihers Age. B2 -Vice President, Finance & Customer Operations &Treasurer since
March 18, 1998, Vice President, Finance & Administration & Treasurer of the Company from August 6,
1997 until Ma:ch 18, 1998 He retired in 1994 after 32 years with Coming Incorporated, where he served
in several corporate positions including Senior Vice President and Corporate Director of Quality, Director
of Personnel Resources, Assistant Corporate Controlier, Director of Information Resources, and Director
of Corporate Planning. He served four terms as a judge for the Maicolm Baldridge National Quaiity Award
and s co-founder of the Conference Board Quality Council. ‘




Karen K. O'Neill- Age: 46- Vice President, Regional Development & Strategic Alliances of the
Company since August 6, 1997, Vice President, Organization Development and Human Resources of
GMP from Apnil 1887 to August 6, 1897 | Assistant Vice President, Organization Development and Human
Resources of GMP from January 1995 until April, 1997, Assistant General Counsel of GMP from 1988 to
1995

Peter H. Zamore- Age: 45- Vice President, General Counsel and Secretary ¢f the Company since
August 6, 1997, General Counsel of GMP from 1995 until August 6, 1997: Associate and then Partner,
, Sheehey Brue Gray and Furlong, P.C., a Burlington, Vermont law firm from 1984 to 1995.



EXHIBIT 7
Guestion 25

Thomas C Boucher, Vice President, Energy Supply and Business Development of the Applicant
15 responsible for the Apphicant's supply operations. His biography is included in Exhibit 6. Mr. Boucher
and hig staff have substantial experience in providing service to the Applicant's customers in California
and as a result of prior empioyment with Green Mountain Power Corporation, a Vermont electric utility.
The apphcant intends 1o purchase energy supplies from wholesale suppliers from PJM-ECAR. As with
“supply arrangement negotiated in Califormia, the Applicant intends to provide in its supply agreements that
the whalesaler will provide scheduling and other ancillary services for the delivery of energy to the lacal
d'strbution company. The Applicant also intends 16 join PJM once the current application for registration
as an electric generation supplier is approved by the Pennsylvania Public Utility Commission which 1s a
precondition of the PJM membership process. '
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PART I

ITEM 1. BUSINESS :
TEE COMPANY

Green Mountain Power Corpera ton - {the Company) is & public utility
cperating ccmpany engeged in supplying electrical energy in the State of
Verment in & territory with spproximstely one quarter of the State’s
population. It serves eapproximately 82,500 customers. The Company wis
incorporated under the laws ¢f the State of Vermont oh April 7, 1833,

For the year ended Decenber 31, 1596, the Company’'s sources of revenuve
were derived as fsllows: 33.3% from residential customers, 31.0% from small
cemmercial and  industrial  customers, 20.1% from large commercial and
industrisl customers, 11.3% from sales to other ptilities, and 4.3% from other
gources, For the samé period, the Company's energy resources f£or retail and
~reqmireme“ts wholessale sales were obtained as folloews: 50.4% from

hydroelectric sources (7.4% Compeny-owned, 0.1% New York Power Autherity
(NYrA%; 39.6% Hydro-Québec and 3.3% small power producers), 27.9% £rom nuclear
genersting sturces (the Vermont Yernkee plant described beleow], 7.4% from coal
seerces, 3.7k from wood, 1.1% frem natural gas, &nd 1.1% frém oil. The
Tremaining B.4k wes purchesed on a short-term besis from other urilities ‘end
through the New England Power Pool (NEPOOL)L In 19%&, the Company purchased
$6.7% of the energy regquired to satzs y its reteil and reguirements wholesale
gnies {ineluding ezergy purchased from Verment Yankee and under other long-
term purchase erréngements). See the  of Notes to Consolidated Financial
Statemnents., ‘

X ha}ér sourcde of the Conmpany's power supply 1s its entitlement to &
shere of the power genersred by the 531-MW Verment Yankee nuclear generating
plent swred and cperated by Vermont Yankee Nuclesr Power Corporation. (Verfont
Yenkee), in which the Company hL&s a 17.9% eguity interest. Vor informaticn
cencerning Vermont Yenkee, seée *Power Resources =~ Vermiont Yankee.

The Company perticipesres in XNIPODL, & regional bulk power transmission
oroenization established to assure the relisbility and economic efficiency of
povWer BupplyY in the Northeast. The Compeny's representative to REPOOL is the
Vernmont  Electric Power Cémpany, Inc. (VELCO), & trensmission consortium owned
by the Cempeny e&nd other Vermont utilities, in which the Company hes a 30%
ecuity interest. As a member of NEPOOL, the Compeny benefits from increased
efficiencies of centralized econenmic dispatch,  availability of replscement
power fer seheduled and unscheduled sutages ¢f its own power sources, sharing

£ bulk transmission facilities and reduced generation reserve requirements.

The principal territery served by the Company comprises an area roughly
25 miles in width extending 96 miles across north central Verment between Lake
Charmplain en the west 2nd the Connecticut River on the east. Inacluded in this
territoyy &re the gities of NMontpelier, Barre, Scuth Burlington, Vergennes and
Wincoski, as well 2s the Village of Essex Junction and a number of smaller
towns and communities, The Company alsé distributes electricity in four
wencontiguous ayeas located in sovthern end southesstern Vermont that are
integcornected with the Company's principal servitce area through the
transmassion lines of VELCO and others. Included in these areas are the
eemerunitaes of Vernén {wbere the Vermont Yankee plant is located), Bellows
Falls, White River Junction, Wilder, Wilmington and Dover The Company also
suppliies &t  wholesale & portien of @ the power requlreme its of several
municipelities mnd cooperatives in Verment and one utilicty in anscther state.
The Ceospuny is cbligated to meet the changing eléctricel regquirements of these
wholesdle  customers, - in cont¥est to the Company*s cobligation to other
wholesale customers, which is limited to specified ameunts of capacity and
energy esteblished by contract.

‘ Faier Business activities in the Compeny's service aress include computer
seseskiy and conponents manafzeturing (and cother electrenics mau“fectur:ng),



graﬁ;te fabracation, service enterprises such &s governrent. Zinsurance and
tourism {particularly winter recreaticn), and dairy and general farmirng. .

During the years ended December 31, 1996, 1955 and 1984, electric energy
sales to Intermationel Business Machines Corporaticn (IBM), the Coempany's
largest customer, accounted for ‘EM& 22.9% and 13.7%, respectively, cf the
Company's  operating revenues in those vyears. No other xerail customer
sceounted for more than 1.0% of the Company's revenue. Under the present
regulatory system, the loss of IEM as a customer of the Company would reguire
the Company to seek rate relief to recover the revenues previously paid by IEM
frem other customers in an amount sufficient to offser the fixed costs that
IEM had been covering through its y&YﬁDPtS.

EMPLOYEES

v The Compeny had 344 employees, exclusive ¢f temporary employees, as of
December 31, 1886. 1In addition, subsidiar:es of the Company hed 45 employees
at year end. '

SEASONKL NATUR® OF BUSINESS

The Compeny experiences its heazviest loads :n the colder menths of the
yeexr. Winver recreaticnel activities, longer hours cof darkness and ueaui ‘
loads from cold wezther usually czuse the Company's pesk electric sa es to
otcur in Decermbder, January or Februery. The Company's heaviest load in 1556 -
313.0 YW - occurred on December 31, 1956. The Cr:::par’:y's retail electric rates
sre seasonally differentiasted. Tnder this structiure, retail electriec rates
produce average revenues per kilowstt Xeour d'**rg zc"* peak season months
[December through March) that are e,;*cx,“aye ¥ 30% higher txan during the
eight off-seascn menths {April threugh November). See “Inergy Efficiency -
Rate Design.* ’
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STATE AND FIDERAL REGULATION

Ceneral. The Company is subserr to the re cia‘avy murherity ¢f the
Vermenr Publie Service EBoard XV?ESJ. which exten cs to retasil rates, services,
facilities, securities issues and varicurs cther matters. The Sép&ra:e Vermernt
Deparrment of Public Service {(the Deparzmert}, created Dy sratute 3n 158}, as
responsible for develeprment of energy supply plens for the State of Vermens
{the Staste}, purcheses of power ag an agent for the State and other general
reg*’atory matters. The VPSE is principally responsible for guasi-dudicial
proceedings, such as rate proceedinss. The Department, through 2 Directer for
Public Advocacy, is entitied to participste 25 2 litigant in such pxoceec-ugs
and regularly does so,

The Company’s rate tariffs are uniform throughcut ity service a*éa‘ 71
Company has entered into two ecoucm‘c deve-cpwe agreements, providing for
reduced charges to large custchmers to be applied cxiy to pew lsad, A thixd
economic development agreement with IBM was part of the rate settlement
approved by the VPSBE on Nay 23, 19%f., FSee JTter 7. MNsnagement's Discussion and
Anelysis of Finamciel Condition and Results of Operations ([MD&A} - “Res“’:s cf
Operarions - Operating Revernues and Mwh Sales. * e

The Ceompany’'s wholesale rate on sales to three wholesale custorers 2
regulated by the Federsl Energy Regulatory Ceémnission {FERCH.  Revenues frem
sales to these custemers were appreximately 0.8% of operamting reverndes feor
1886. '

Lete in 1PE%, the Comp ey becan serving & munscipal urility, Nerthéiield
Electric Depav:ﬁen under its wholesale teriff.  This cusiomer iwc*easeu th
Cempany‘s ele¢ tric ry zales by aprreximately 23,350 MWh and peak requirements
by eppreximately & MW, FRevenues in 1988 frem \cxth ield were 51,385,673,

-
[

A
S

Tre Company provides transmissien service to twelve ecustomers wit

an

Bin th
Stete under rates regulated by the FTERC: revenues for such services armcunte:

te less than 1.0% cf the Ceompeny's cperating revenues foxr 18S€,

On April 24, 1986, the FERC issuved Orders BER and EB8S w“-ch ameng other
things required the {filing cf cpen socess transm-ss-c teriifs by elestric
utilities. See Item 7. MDA - ”“m:smzsszcn Issues =~ Federal Open Access
Periff Crders.* NZPOC’ hias proposed & transmissicn  tariff fer cervain
trensmissicn facilities, including certain fac::;:;es between New York and New
England, thac inccrpora;es & Jloag~nased method <f capacity allocatien for
NEPDCL transmissiocn facdilities, The proposal could reduce the amcunt ©f
capecity availeble to the Company from such facg ¢¢:wes irn the future.  See
Item 7. MD&A ~ “Transmissicn Issies -~ Froposed XKEPDCL Transmissicn Terifs. -

2l
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By reasenn cof its relaticnship with Vermont Yankee, VELCD an vers
Eleczric Transmission Corxpany, Ine. {(VETCCO)Y, & »“a:‘y owned subsidia
VELCO, the Company has filed an exemption stétenent upder Secticon f‘a§§2
the Public¢ Vtility Holding Compzany Act, theredly securing exexpyﬁén from
provisions of such Act, ‘except for Secticn (&)} {2Z) therecf  {which prohib:
the eacguisition of securities of certain other utility companies wi h
approval. of the Securities and Exchange Commissionl. The : Securiszies
Exchange Commission h&s the power to instistute proceedings to terminate s
exemption for cauvse.

¥
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Licensing. Pursuent tvo the Federal Power Act, the FERC has granted
licenses for the following hydro prosects: :
N gy Tssrp “=~E Bﬁyygé‘
Bolton February 5, 18E2 ' February 3, 1482 - Febrvary &, 2122
Essex Merch 30, 19%% Ferch 1, 1885 .~ Merch I, 2028
Vergennes June 2%, 197% June 1, 1545 - May 31, 1889
Waterbury July 20, 1834 September 1, 18531 <~ Auvgust 31, 2401



‘ ‘

¥ajor project licenses provide that after &n initisl twenty-year period,
& portién of the eesrnings ¢f such project in excess of . a specified rate of
return is to be set easide in eppropristed retained earnifgs in compliance with
FERC Order #5, issued in 1978, A:though the twenty-vesr periods expired in
198%, 1969 and 1971 in the ¢Bses of the Essex, the Vergennes bnd the Waterbuxr
projects, the amounts app*opr*ated4a*e not materisl. :

Department ©f Public Service Twspty-Yesr Power Plan. In Decenber 1954,
the Depertment adopted ah update of its twenty-yeay electrical power- supply
pliay {the Plan) for the State of Vermont. The Flan inc¢ludes an overview of
sratewide growth and development £s they relate to future reguirements for
electrical energy: &n sssessment of available energy rescurces; and sstimases
of future electricsl energy uemand

The Compary’s Integrated Resource Plan (IRP) was published in June 1996,
It was developed in & manner consistent with the Department’s Plan. The
Company's 1896 IRP calls for a greater emphesis on Gistributed utilicy
spprodches that c¢an best use the Cempany's assets, maximize the benefit ¢f
energy efficiency progrems, &nd previde customérs with the highest quality
service,

RECENT RATE DEVELOPMENTS

In early 1956, the Company entered into an sgreement with Hydro-Québec
which ernebled the Company to settié¢ 1ts trate ¢csse £iled in Sepuember 1585,
The settiement provided for &n overall increase in retail rates of 5,25%,
cffective June 1, 1996, &nd a target return on eduity for utility operations
of 11.28%. For furtber informarion regaz@ing yecent rate developments, Ssce
Trem 7. MDEAR - “Liguidity and Capitel Resources - Rates* and Note I.5 of Kotes
to Consolidsted Financial Statements.

COMPETITION AND RESTRUCTURING

Electric vutilities histcrically have hed exclusive franchises for the

retail sale of electricity in specified service territories. Legiglative
authority has existed since 15941 that would permit Vermont cities, towns and
villages t6 own &nd  operste public wutilities. Since <thatr time, no

municipality served by "the Company has esteblished or, as far as is known to
the Company, 4is presently téking steps to establish, & municipal public
utility. :

In 1987, the Verment General Assembly enacted legislatien that suthorized
the Department to sell eledtricity on & s;gﬁz‘icantly expended basis. Before
the new law was passed, the Department’'s authority to make retail sales had
beers 1imited. It could sell &t retail enly to residentisl &nd farm customers
and couvld sell only power that it had purchased from the Niagara and St.
Liwrence projegts operated by the New York Power Authority.

Under the law, the Department can sell electricity purchased from any
source at retail to all customer classes throughcut the state, but only if it
convinces the VPSE and other stéte officisls that the public good wiil be
served by such sales, The Departmest has made limited sdditional retail sales
af electricity. The Department retains its traditional responsibilities of

public advocacy before the VPSB, &nd electricity planning on a statewide
bas:s.

Regulatory and legislative auvthorities at the federal level and among
states &across the country, including Vermon:t, are ceénsidering how to
restructureé the electric¢ industry to facilitate competition for electricity
paLes &% wholessle &npd revail levels. Fer further information regerding
Competition &nd Restructuring, See Item 7. MDEA - *Future Outlook.”
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In & recent corder related to electric indusiry restructuring

issued by
the VPSB on December 31, 18¢6 (Fimel Order:!, the VPSH *equesteé veilities to
submit their initial Ltl¢l.y res.ruc;ur,ng p;aus to the VPSE by June 3L,
1887, These plans will =et forth the *t*;-ty s plan fer the strucnoral
changes regquired to zmp;ere“t functional se,ara ey cperaticnal unbundling
of the regulated transmissicn and &istriburien pe“a,:o“s from the~ar er ulated
generation and retail competitive services cpera ien These l;ﬁgs will

include plars for providing unbundled service rates an& orher ea-meuus LS
facilitate separation of regulated and unregulated activities. The »cmpawy iE
currently in  the gprocess ¢f prezaring iss restructuring plan, Including
unbundlied service teriffs, fer submissisn to the VPSE in acserdance with its
Final Order. The Company‘s final restructurimg plans will not be fermulate
until definitive *esnrnt*wvzng legisliatien kas DPeen adopted by the Verwmse
General Asserbly and such plens will be sub-ect to approval by the VPSB.

(O

POWER RESOURCES

The Ccryamy generated, purchased or transmitted 1.824,811.9 Mo of energy
for ret&il and reguirements whblesale customers for the twelve rmooths ended

Decepber 31, 185%€. The cerrespending maximan onerhour antegravted Jdemang
d"rzng thet peri ied was Zi3.0 MW on Decenbér 35, 1885, This compares to ithe
previous all-time peak ¢f 322.6 MW ¢n Deterder 27, 1%8%, The fellow:n

tabulation shows the source ¢f such energy fcr the twelve-month pericd angd the
cepacity in the month of the periocd system peek. See alsec “Power Resources -
Long~Term Power Salées.”

New Generared and Net Generatad and
Purchased in Year . Purchased in Month
_néed 124.“&,‘5‘5 -3 of Anr nual Pﬁak
¥en % by ¥iv ‘ in
.“OuLY OWRED PLANTS .
Rydeo ) 180,888.2 7.4 25,300 g .2
Diesel &nd Ges Turkine 5,830.¢ .3 83, €€0 5.2
- JOINTLY OWNED PLENTS
Wymer: 44 5,841.5 £.3 7,830 1.7
Lony EBrook I 10,2827 .5 7,888 1.8
McNeil o 15,25%2.8 £.8 &, 4D 1.5
OWKED IN ASSOCIATION W/OTHEES
Vermont Yanxee Nucleay 5€5,383.8 22,8 8%, €80 2.
WYPAR LEXSE TREWEMISSICNS !
tate of Vermont {(NYPA! - 1.82¢.0 c.2 £€20 ¢.1
LONG-TERM PURCRBASES
Hydro~Québec 807,0320.7 35,6 14D, €680 33
Merrimeck #2 o 1%0,513.% 7.4 31,E2C 7.8
Stony EBrook I ‘ 21,807%.3 3.2 Ci4,180 3.3
Small Power Producers 125,882.2 6.2 24,630 5.8
SHORT-TERM PURCHREES 387,343.8 8.4 : t.¢ oo
Less System Sales Energy FI02,442.%) ~ 12,285} L.8
TOTAL 1,824,812, 100.80 $25,3%0 ifg. el
[ 3—%-3 45555544 p—§-3-3 ~4- 3 -8 R -3 ~5 5~ 33555

NOTE: {a) Exciuvdes lcsses on ¢ff-system purchases, totaling 59,332 Mk
{z)  Percentages may be 2éiusted to total 1350%,




; Vermont Yatikew. The Compes and Centzal Verment Publie Sexvice
Corporation acted as lead sponsors in the construction of the Vermont Yankee
nuclear plant, & boiling-water reector designed by General Electric Cempany.
Trhe plant, which became operational in 1972, has a generating capacity of 531
AR Yermént Yankee has entered into power contrascts with 3its sponsor
utilities, including the Company. that expire at the end of the life of th
usit. Pursuant to its Power Contract, the Company is reguired to pay 20% of
Vermont Yankee's operating expenses (including depreciztion and taxes), fuel
ceste (including charges in respect of estimated costs of disposal of spent
nuclenr fuel), decormissioning expenses, interest expensé and Teturn on common
equity, whether or not the Vermont Yankee plart is operating. In 1969, the
Cempany 80ld to other Vermont utilities a share of its entitlement to the
output of Vermont Yankee. Accordingly, those utilities had an obligation to
the Company to pay 2.735% of Vermosnt Yankee‘s operating expenses, fuel costs,
decomnissioning experises, irterest expense and return on common equity. As a
result &f the benkruptey of one of these utilities, a portion of the
entitlement hegs reverted back to the Company. Accordingly, those utilities
have an obligation to the Compeny to pay 2.338% of Vermont Yankee's operating
expenses, fuel costs, decommassioning expenses, interest expense and Teturn on
comnen eguicy.

Verment Yankee hés also entered into cepiral funds agreesments with its
sponssy utilities that expire on December 21, 2002. Under its Cepital FPunds
hgreement, the Company is required, sublect to obtaining necessary regulatory
approvels, to provide 20% cf the crpital reguirements of Vermont Yankee not
obteined from outside sources.

On - spril 27, 1989, Vermont Yankee applied to the Nuclear Regulatory
Commission (NRCG) for sr samendment to its: operating license to extend the
expiration date from December 2007 to March 2012, in order to take advantage
of current NRC poliey to issue operating licenses for s 40-yvesr term measired
from the grant of the operating license. Prior HWRC pelicy, under which the
operating license wks issued, called for a term of 40 years from the date ¢£
the construction permit. On August 22, 1989, the S:tate, opposing the license
extension, filed & reguest for & hearing &nd petition for leave to intervene,
which petition was subsegquently granted. On December 17, 1380, the KRC issued
an. smendment to the operating license extending the expiration dite teo March
2%, 2012, based upon & “no significant hazerds® finding by the NRC staff and
subject te the outcome of the evidentisry hearing on the State's assértions.
On July 31,1991, Vermont Yankee reacked & settlement with the State, and the
Stare filed & withdrawal of its intervention. The proceeding was dismissed on
September 3, 19§1. ,

In New England, five ruclear uwnits are surrently under orders froem the
REC rot to operste until shown to be in compliance with sppliceble safety
provisions. In December 1596, s decision was made to retire one of these
urits, effective imvediately, with several yeéars remsining on its license.
The NRC recently {ssved Vermont VYeénkee's Systematic Assessment of Licensee
Performanice scores for the period July 16, 1855 to January 18, 1997.
Operations, engineering and meinternence were rated good, while plant support
was rated superior. These scores #re identic¢al to Vermont Yarikee’s scores for
the prior 18 month period. In 1996, Vermont Yankee elected to sccelerate
cartain safety and management related projects intended to improve efficiency
of the plant and sssure complisnce with NRC regulations and the facility's
operaving license.

During pericds when Verment Yankee is unavailable, the Company incurs
replacement power ¢osts in excess of those costs that the Company would have
incurred for power purchased from Vermont Yankee, Replacement power is
availeble to the Company from KXEPOOL  and through special contractusl
arrengements with other utilities,  Replacement power costs adversely affect
cash flow arnd, sbsent deferral, amcriization xhd recovery through rates, would
sdversely sffect xeported earnings. Routinely., in ‘the cese of scheduled
cvteges for refueling, the VPSB hes permitted the Company to defer, emortize
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and recover these excess replacement power cesis fer finansial repsr ;ng xnd
ratemaking purpcses over the perisd until the next scheduled outage.  Vermont
Yankee has adepted an l18-manth refueling schedule. On Septesber 7, 18%6.
Verment Yankee began & scheduled refueling outage which ended Hovember 2.
1896, Vermont Yankee's next scheduled refueling is March. 1898, 1In the case
©f wnscheduled ocutages c¢f significant duratien resulting in uhsrant

unanticipeted costs fer replacenent pcwer, the VPSB gernerally Xas suihori
deferral, ameortizatiocn &nd~reccvery of such costs. ‘

Versont YanXee’s current es.-ma'e of aeccmmzsszcnzwg' is ayp*ax-mete‘“
$366,000,000, of w.ﬁch $160,000,000 has been fgnsed At Decepber 31, 15%%,
the Company's portiosn of the net L”*uqae& Jrabilsty was S$36,L000,0C00, whieh ix
expects will be recovered through rates over Yermont Yankes's remaini Betes
operating life.

During 1%96, the Company incurred S$28,500,000 in Verment Yankee axnual
capacity charges, which dncluéed 81,800,000 for inpterest  charges. The
Conmpany’s share of Verment Yankee's Long-term debt ar December 31, 1558 was
$13,800,000. ; :

ring the vear ended December 31, 18858, the Company utilized 585,383,
MWh of Verment Yankee enargy o neer 27.5% ¢f its 'c~aal and regaivement
wholesalée [Rate W} sgles. The aversge c¢ost of Verment Yankee elesericity ir
1986 was 4.8¢ per KwWh., In 1886, Vermont Yarnkee had an ‘annual capecaty fecter:
cf B3.0%, compered to B3.0% in 1895 and 56.1% in 13%4.

wouy

The Price-Andersen ict curreuk,y Jimits ypueblice liakili ‘y from. & s;wgle
incident &t & ruclesr power plant to S8,604,007,5600, Any Ziebility bevend
$8,500,000,000 is indernified undev & agreerent with the NRC, but  subiect to
Cer gressicnel epyrovel. The first -4u3,~vO,VV0 cf liakilizy coversage 15 zhe.
maximem provided by private insurance. The Ee»cuda*y Financial Protect.ion
Program is a retreospective insurence plan providing additional coversge up 1o
5$8,700,000,000 per incident by &ssessing retrospective premiuwns of §79, 347, 600
sgainst each ¢f the 110 reactor units in the United S*a*es that 2re currently
subject to the Progrem, liinmited to & mexinmum assessment of $1%2,000,000 ger
incident per nucliedr Lvalt in any c¢ne year., TIhe maXimum assessment is to be
adjusted at lesst every five yeers zo reflecr inflaticnary chenges.

The sbove insurance cevers 21l werkers employed at nucliear facilircies
prior. to Januayy I, 18B8, for bodily indury claims. Vermonz YanXes has
purchased a msster worker insurance peolicy with Jimits of $208,0600.000 with
one automatic reinstatenent of pelicy limits to cover workers empicyed on oY
efter Jenuery 1, 19BB. Verment Yankee's estimated tontingent laakilizy fgr =
retrospective premium en the master worker pelicy 2s of December 15§58 is
$3,000,000. The secondary  firnencial protecticn program referenced =zbove
provides coverage in excess of the Master Worker peliicy.

Insurance has been purchased from Nuclear Electric Insurance Limized
(KEIL} to c¢over the costs of properry damege, decohbamzmaczcn or premature
decormdssioning resulting from a nutleer incident., All companies insured with
NEIL ere subject to retroactive assessments if losses exceed the accamelated
funds available. The paximeon potential sssessment against Vermont Yarnkee with
respect to NEIL losses arising curing the current pcl;cy year ‘is Sld,:uu.ﬁ.»k

Vermont Yankee‘'s lizbility fcr the retrcspective premiur adjustment for any
pelicy year ceases six yeers after the end of that policy yea* Lniess pricr
demand has been made. See Note B of Notes to (censelifated Finegntzel
Statements.
EYDRO-QUEBEC

Bighgate Intarconnectios. ¢ Septemkexr 3, 19BS, . the  Highgaie
transmission facilities. which were ccnstructed to import enmergy from Hydro-
Québec in Carnads, begen commercial operation. .”e transmission fascilaties an
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Highgate'iﬁéluée a Z25+MW AC~-to~DC-to-AC converter terminal and seven miles of
345~kV transmission line. VELCO built and operates the converter facilities,
which &re sointly owhed by a rnumber of Vermont wuwrilities, including the
Company. :

NEPOOL/Hydro-Québec Interconnsction. VELCO ‘and  certain other KREPOCL
menbers have entered into agreements with Hydro-Québec providing fer the
consrruction in two phases of a direct intercormection b@tween the electric
systems in New England and the electric system of Hydro-Québec in Canada. The
Vermont participants in this project, which has & capacity of 2,000 MW, will
derive wbout 9.0% of the total power-supply benefits associated with the
NEPOOL/Hydro=Québec interconnection. The Cormpany., 4in turn, receives about
ore«tiird of the Vermont share of those benefits.

The Dbenefits of the intercomnection dinclude access to surplus
hydroelectric energy from Hydro-Québec at & cost below that of the replacemen
cost of power and energy otherwise svailable to the New England participants;
erergy banking, under which perticipating New England urilities will transmit
relatively inexpensive energy to Hydro-Québec during off—peak periods and will
receive etusl amounts of energy, &fter adjustment for transmission losses,
from Hydro-Québec during pesk periods when replecement costs are higher; end
provigicn for emergency transfers and metual backup tro improve reliability for
both the Hydro~Québec systen and the New England systems.

Phase I. The Zfirst phase (Phase 1) c¢f the NEPOOL/Hydro-Québec
Intesconnection consists of crransmisgsion facilities having & capacity of
£90 MW that traverse & portion of eastern Vermont and extend to a converter
terminal located in Comerford, New Hampshire. These facilities entered
cermercisl opersticn on October 1, 1986.  VETCO was organized to construct,
ewnt and operste those pertiens ¢f tha tzansmission facilities located in
Vermont. Total constrﬁqticn costs incurred by VETCO for Phasé I were
$47,850,L00. Of that amou VELCO provided $10,600,000 of eguity cepital teo
VETCO through sales of VELCO preferred stock to the Vermont participants in
the project. The Company pur chesed $3,100,000 of VELCO preferred stock to
finance the equity porticn of Phase I, The remaining $37,850,000 of
construction cost wés finenced by VETCO's issuvance of 537,000,000 of long-term
debr in the fourth quarter of 1986 end the balance of $85(,000 was financed by
short«teérH debt.

Uncer the Phase I dontracts, esch New England participant, including the
Company, is reguired to pay monthly its proportionate share of VETCO's retal
cest of service, including its éapitel costs, as well as a proportionate share
¢f the total costs ©f service essociated with  those portions of the
transmission facilities constructed in New Hampshire by a subsidiary of New
Englard Electric Systenm.

Phase IX, Agreements executed in 1985 among the Conpany. VELCO and other
NEPOOL members and Hydro=Québec, provided for the construction of the second
phease {Phase II) of the inteércornnection between the New England electric
system and that of Hydro-Québes. Phase II expands the Phase I facilities frem

E50 MW to 2,000 ¥W, and provides for trensmission of Hydro-Québec power from -

the Phase I texminal in northern New Hampshire to Sandy Pond, Massachusetts.
Construction of Phase I commenced in 1988 and was ccmplete& in late 199¢2.
The Phase II £facilities commericed eonmmercial operstieon November 1, 1940,
indtially ot & rating of 1,200 MW, and increased to a transfer capability of
2,000 M in July 159391, The Hydro-Québec-NEPOOL Firm Energy Contract provides
for the import of eéconomical Hydro-Québec energy into New England. The
Company is erntitled to 3.2% of the Phase II power-supply benefits. Total

_eonstruction costs  for Puase IT were approximetely $487,0C0,000. The New
Eﬁgiavé pexticipants, incl uazng the. Compary, have coatracted to pay mcnthly
their proporticnate shsre of the total cost of constructing, owning and




operating the Phase II facilities, including cepital ¢osts. As 2 supportin
participant, the Company must make support payments under 20-yerr agresments.
These support agreements weet the cap:;al lesse accpunting reguirerents urder

SFAS 13, At December 3i, 26, the presen:t value of the Corpany’s chligaz:ien
was §%,000,0C0. The Cumpanyfs prcjecteé future minimon payments under the

903

Phase II support agreements are $474,C13 for each cf the yebrs i887-2001 an
an agygregate of $6,636,181 for the years 2002-2020. ~

The Phase II porticn of the project is owned by New England Hydro-
Transmission Electric Company, Inc. and New England Hydro-Transmissien
Corporaticn, subsidisries of New Englend Electric System, in which certain of
the Phase I1 participating uvtili 1es, ,Hclnd*ng the Company.,  own  eguit
"ipterests. The Company owns ap;:cx mately 3.2% of the eguiry of the
corporations owning the Pnase II facmgmtzeﬁ. During constructicn of the Phase
II project, the Company, &8s an eguity spensor, was regquired to provide eguity
capital. At December 3}, 1836, the cap*tai strnc*n*e of such corperations wes
39.0% conmon eqmity arid §1.C% Jeong-term debrt. See Ncte J. of Netes o
Consolidated Financial Statements.

At times, the Company veguests that porticons ¢f its power deliveries frox
Hydro-Québec and other sources be rxouted through New York. Tﬁe Car p&“y’s
ability to do so could be adversely affected by the proposed tariff thaz
KEPOOL has filed with the FERC, which incerporates a lopd-based wmethed ¢
cepacity sllocatzon for trensmissicn interfaces between NEPOOL and the New
York Power Pool. A reduction of the Cempany's allocation of cepacity on
trensmission interfeces with KNew York could adversely sffect the Cempeny s
abzl:ty te import power to Vermont frem outside New England which weuld im;a:z

H\

the Coxpeany’s power c¢osts in the future, See JYrem 7. MDEA ~ “Transmissics

Issves” and Note J of Notes to Consclidared Firancial Stacements.

Bydro-Québsc Power Supply Comirsctz. Under an arra wgement negotiated in
Jenvery 19%6, the Ccmpa received cash paymen rom  Hydro-Quédbec ©
$3,000,C00 in 1596 e&rnd will receive $1.3102.C30 ln 95? The {ompany wi
suz‘t certain transmission reguirements and "cYe ce*ta;n minimam peyments £
periods in which power is not purchesed, In addition, in N vember 1888, ¢
Company  entered into a2 Yemorandum of Und erstandiag with HEydre=Québer unde
which Hydro-Québec will pay $8,080,(00 in exchange for cert:,“ power purchase
elections. See Item 7, MDEA ~ "Power Supply Expensées’ and Nores J and K-2 of
Notes to Consclidated Financial shabeme“ss. ‘

In 1856, the Ccmpany urilized 430,558.9 HWh uwéer Schedule B, 3006,3223.7%
Mwh under Schedule C3, crd 75,712.1 ¥¥h under th tiary energy contraci to
meet 389.€6% of its reteil 2nd requirements ~%c‘esa‘e sa*esi The sverage ¢oést

of Hydro-Québec electricity in 185& was 4.0¢ per Kwh.

New York Power Authority (NYPA). The Depertment zllocates NYPA power t&
the Company which, in turn, delivers the power to its residenmbtial zrd ‘a-"
customers. The Compeny purchased at mhozesaée 1,820.0 M¥h to meer 0.1% of ax
retail and “equzremenzs whelessle seles ¢f NYPA power at an average cost c.
0.8¢ per XKwh in 19%86. Under the allccation currently made by NYPA of NYPA
power to stetes neighboring New York, residential and fa-m ustemers (in ~ke

Company's service territory will be entitled to £.3 ¥W anmnual ly

Merrimack Unit #2. Merrimeck Unit 42 is & ccal- ired steam plant of
320.0 MW cepscity located in Bow, New Hampshire, and cwned &y Nertheast
tilities., The Conpany is entitled to 28.48 MW of capac; ty and related enersy
from the unit under = 3“-yea* contract expiring May 1., 19858, During the vesr
ended December 31, 1856, the Company utxl,zed 1‘6 §13.1 ¥vh from the unit te
meet 7.4% of :its to:el‘fetail and requirements w*c’eraie sales, %The everage
cost of electricity frem this unit was 3.8¢ per KWh in 1996, See Nore K-1 of
Npotegs zo Consolidated Financial Scetemencs. :
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Stesy Brook I. The Massachusetts Municipsl VWholesale Electric Company
(MVWEC) is principal owner end operater of Stony Erook, a 352.0-MW combined-
cycle intermediate generating statlion located in Ludlow, Massachusetts, which
commenced commercisl operetion in Nevember 1981. The Company entered into a
Joint Ownership Agreement with MMKZC deted as of October 1, 1877, whereby the
Commany scguired an &.E% ownerskip share of the plant, entitling the Company
te 31.0 MW cf capacity. In addéition to this entitlement, the Ccmpany has
centracted for 14.2 MW of capacity for the life of the Stony Erock I plant,
fer which it will pay a preportionate share of MMWEC’s share of the plant's
fived costs and varierble operating expenses. The three units that ccmprise
Steny Brook 1 are primerily oil-fired. Two of the units are slso capable of
burning nétural gas. The naturel ¢es system st the plant was moéified in 1385
te allow two uhits to cperste simultaneously con natural gas.

During 1996, the Company wutilized 32,199.0 Mwh from this plant to meet
1.6% of its vetail and requirements wholesale seles at an average cost of 7.6¢
(purchased power). See Note I-¢ and K-1 of Notes to Consolidated Financial
Starements. ‘

. wyman Dnit #4. The W. F. ¥hman Unit #4, which is located in ‘Yarmoutk,
¥eine, is e&n oil-fired stesgm plent with a cepacity of 620 MwW. The
construction of this plant was sponsored by Central Maine Powexr Company. The
Cespany hes a joint-ownership shazre cf 1.1% (6.8 M) in the Wyman #4 unit,
which began comvercial operation in December 1878.

During 1996, the Cempany utilized 5,242.5 Mdh from this uvnit to meet 0.3%
cf its vetail and recuirements wholeszle sales at an aversge cost of 6.1 per
¥ih, besed only on operation, meintensnce, end fuel costs incurred during
2866, See Note I-4¢ of Notes to Cengtclideted Financial Statements.

MeHeil Station. The J. €. ¥MeKeil station, which is  locsted in
Burlington, Vermont, is a wood chip end gas-fired steam plent with a cepacity
of 53.0 Mw. 7The Company has an 1% oxr 5.9 Mw interest in the J. C. McNeil
piant, which began operztion in June 1984, During 1996, the Cormpany utilized
15,252.9 Mwh from this unit to meet 0.8% of its retail and requirements

~whelessle sales st en everege cost of 5.4¢ per xvWh, based only on operation,
raintentnce, and fuel costs incurved curing 1996. In 1989, the plent added
the capakility to burn neturzl ¢zs on an as-sveilable/interruptible service
wasis, .See Note I-{¢ of Notes to Consclidated Finencdial Statements.

small Powey Production. The VPEZ has adepted rules that implement for
Verment the purchase reguirements estadlished by federal law in the Public
Prility Regulatory Policies Act of 1978 (PURPA}. Under the rules, qualifying
facilities have the option to sell their output to a central state purchasing
sgent under a variety of long- &nd short-term, firm and non-firm pricing .
schedules, each of which is besed upon the projected Vermont composite
system's power costs which would be required but for the purchases from small
sroducers. The state purchasing egent assigns the energy so purchased, and
the costs of purchase, to each Vermont retail electric utility based upon its
pro reta share of total Verment retail energy sales. Dtilities mey also
contract directly with producers. %he rules provide that all reasconable costs
incurvred by a utility under the rules will be included in the utilities’
reverue requirements for ratemaking purposes.

Currently, the stazte purchasing sgent, Vermont Electric Power Procucers,
Tne. (VEPPI), is autkhorized to seex 150 MW of power from qualifying facilities
vrnder PURPA, of which the Cexpeny's current pro rata shere would be
spproximetely 32.7% or 49.1 MW,




The rated cepacity of the gualifyung faci lzt es currently selling powses
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to VEPPI is szpproximately 74 Y. taese facilities were all online by the

spring cf 1893, and no other preojecis are under develcpment. The Cermpany dces

not exXpect A&ny new projects o come ¢nline in the foreseeable future begsuse

the excesy capac‘:y in the regicn has elaimingted the need for and value ¢f
additicnel gualifyving facilities. ‘

In 1596, the Compary, threueh beth its direct contracts and VEPE
purchasee 125,552 .2 ¥en of Gualifying facilities productien to meetr §.2%
its reteil end reguirenents wholesale sales at an mverage cost of 10.7¢ pe:
Kwk.

Short-Tern Opportunity Purchases and Sales. The Company  has ==
arrangements with several utilities in New England and Kew York under wh
the Cempany ey make purchases c¢r gsales of **tzl Ty Bystem power on s
notice and generally for brief pericds of time when it eppesrs econonic te
50. (Opportunity purchases are srrenged when it is pﬂss'b‘e t6¢ purchase pow
frem another utility £cr less thas it would cost ;"e Company T generate the
power with ‘1ts own Bources. Porchases £1s0 e-p the Company save on
replacement ﬂcher cests Guring an surage ©f cne ¢f ics base load ssurces.
Op Drtﬁ;lty sales are arranced wh he Ccn'arg hes surplys energy svailsrle
& a price that -s economic to ot“er regional utilities at -“y given time,
The sales are srranged besed on forecasted costs ¢f supplyving the intcvemental
power necessary to serve the szle. 7The Price 15 set 50 &5 ;o recover Lhi
forecested fuel and capscity ¢ests.

During 15%6., the Company p“c‘aﬂed 167,.3432.5 ¥¥h, meeting B.2% ¢f the
Company's retail and reguirements whelesale sa&es, 2t &an aversge cost ¢f 2.7¢
per kWh. , ,

‘D‘

NEPOOL. As a participant of NEPDOL, through VELCC, the Company take:
advantage of posl cpersticns with ventral eccrnomic d*spa*ch of participants
generating planzs, poecling of trensmission facilities ‘2rnd  econgmy o an
emergency exchinge of energy &nd caoacity. The MEPDOL agreement alsc 2*;:59
obligations on the Company to maintain a ge“eratAhg capacaty‘*eserve a5 set by
KEPOOL, but which is lewer than the reserve which would be reguired if zhe
Company were not & NEPOOL parcicirest. ‘ i

U‘l[);

Compaty Hydroelectric Power., The Comp pany whelly cu w5 and cpe*ates eighs
hyérecelectric generating fecilities loczted on  river svsters within o i%:
service area, the largest of which hes & genersting outpur of E.5 M. In
1596, these plants provided 1350,568€.2 Mvh of low-tost energy, meeting 7.4% ¢of
the Compeny's retail and reguirements w“vlesa e sales &t &n eaverage gost of
2.8¢ per kWh, Dbased on total exdedded costs. See *State and Federsl
Regulation -~ Licensing.”

VELCO, The Comparny, together with Bix other Vermch- electrac
distribution utilities, owns VELLCO. Since conmencing operat gn in 1858, VELLD
has trensmitted powexr for its owners in Verment, incluvding pow from NYPA and
“other power contracted for by Verment utilities. VELLO a‘sa Y"«.‘;rc:,.. ses bBulx
power for reszle &t cost 1o its owners, and as 2 mesber of NEPOOL, represent
&ll Verment electric vrilities 3in pc*l arrangements and transactions.  See
Note B of Notes to Censclidated Fin ial Statements.

Leng-~Term Power Salen. I £,
for the sale to United Illwrinatirg ¢f 23 MW of capa: s
Brook I con*¢uew-~vc e plant for & 12-yesr period cormenc
The agreement preovides for the recevery by the Compary of al
with the capacity &nd enercy scld.




Fruel. During 1996, the Company’'s retail and reguirements wholesale sales
were provided by the fellowing fuel sources: 50.4% from hydro (7.4% Company-
owned, 0.1% KYPA, 329.6% Bydro-Québec and 3.3% small power producers), 27.%%
from nuclesr, 7.4% from ccsl, 2.7% from wood, 1.i% from natural ges, &and 1.1%
“from ©il.  The reméining B.4% was purchesed on a short~term basis from other
utiiities and through REPOOL.

Vermont Yankee has approximately §133,000,000 of ‘requirements based*
purchase contracts for nuclear fuvel needs to meet substantially all of its
power  Production regquirements through 2002. Under these contracts, any
disruptien of opersting activivy would allow Vermont Yankee to cencel ox
pestpone deliveries until actually needed.

Vermont Yankee has & contract with the United States Department of Energy
{DOE) for the permsnent dispcsasl of spent nuclear fuel. Under the terms of
this contract, in exchange for the one-time fee discussed below and a
quarterly fee of 1 mil per Xvwh of electricity genersted and sold, the DOE
agrees to provide disposel services when a facility for spent nuclesr fuel and
cther high-level radicactive waste is aveilable, which is reguired by centract
te be pridr to Januvery 31, 1958, The actual date for these disposal services
18 expecred to be delayed many yesrs.

The DOE contract obligstes Vermont Yankee %o peay a one-time fee of
approximately $35,300,000 for disposal costs for all spent fuel discharged
through April 7, 1982, Although such amount has been collected in rates from
the Vermont Yankee participants, Vermont Yankee has elected to defer payment
of the fee to the LOZ 2s permitted by the DOE contract. The fee must be paid
no iater than the first delivery of spent nuclear fuel to the DOE. Interest
scerues on the unpaid obligation bused on the thirteen-week Treasury Bill rate
and 8  coémpounded guerterly. Through 1986, Vermont Yankee accumulated
appreximately $78,000,000 in an irrevocsble trust to be used exclusively for
defeasing this obligation at some future date, provided the DO compliies with
the terms ¢of the aforementioned cosntract. :

The Company dcees not maintain long-terym contracts fer the supply of oil
for the cil-fired pesking unit genersting stations wholly owned by it (80 Mw).
The Company did not experience difficulry in obtaining oil for its own units
during 1996, and, while no assurance can be given, does not anticipate any
such difficuvlty during 1597. None of the utilities frem which the Company
expects to purchase oil- or ges-fired capacity in 1957 has advised the Company
of grounds for doubt sbout maintenance of secure sources of oil and ge&s during
the yeear. :

Conl fer Merrimack #2 is presently being purchased under & long-term
contract frem Balley Mine in western Pennsylvenia and occasionally on the spot
market from northern West Virginia and southern Pennsylvenis sources.,

Weod for the NcNeil plant is furnished to the Burlington Electric
Department from a variety of sources iunder short-term contracts ranging from
several weeks' to six months® durstien. The McNeil plant used 221,529 tons of
wood chips and mill resicdue and 23,340,000 cubic feet of gas in 1596. The
MeNeil plent is forecesting consumption of wood chips for 1997 to be 180,000
vons and ¢&s consumptien of 126,000,000 cubic feetr.

The Stony Brock combined-cycle generating station is capable of burning
either naturel gas or cil in two of its turbines. Natursl gas is supplied to
the plant subject to its availability. During periods of extremely c¢old
weather, the suvpplier reserves the right te discontinue deliveries to the
plart in order to s&tisfy the demand of its residential customers. The
Compeny &ssumes for plenning end budgeting purposes that the plant will be
supplied with ges Guring the months of »pril through November, and thet it
will run sclely on oil cduring the menths of December through March. The plant
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maintains an oil supply sufficient to mee: epproxamately cne-nalf of i:is
axnual needs.

Wind Froject. The Company’s 20 years of resexrch mnd neve’o ment swerk L
wind generaticn was recogn,*ed in 3883 when the Eﬂmpa"y was se;ec;ed by the
DOE and the Electric Power Research Institute (EFRI} to build a cormercial.
scale wind-powered faciliity. The Cormpany was awa*ded £3,500,8080 b -he DCE
and EPRI, to provide partial fundinmg fer the wind proseét. The crerazi CTstT
of the project, 1ccateé in the southern Verment towns of Searsburg and
Readsboro, i1s estimazed to be $11,080,000. The eleven wind turbines have &
rating of 6 MW and are expected to be”lﬂ ts generate electricity for e
Conpany in .9§7.

The Company is a utility leader in wind power research. The Company’s
extensive wind resource database shows that wind pawer :s technicall y'feas:b:
and is becoming economically viable a2t other sites within Vermont.  Severs
years ¢f wind turbine operstion =at Nt. Eqninox, Vernxont, has . provige’d ik
Company with valuable knowledge about the effects of icing &nd exireme ccld on
the performance of wind turbines, &nd the necessaly adaptsations ‘e' these
conditicns.

The Searsborg wind preiect affords aﬁ copporiunit

sre of an advanced design and larger scale »k&ﬂ the M cuinex :ﬁxbines. The
economies of scale and esdvenced technology inherent in these turbines offers a
rore competitive and relieble source of power *han garliier desigﬁs‘ First-
hand knowledge abeout these turbines in Vermont's climstic <cendivdens will
eneble the Cenpany te make intelligent ‘d timely decisitns abgout uh:s power
resource, which can be installed in increments that clesely maieh the need for
power.  Furthermore, the pro‘ect’s size aﬁd nertheriy locarion wzll boest the
comnercialization of wi n‘ power by deploving a new model of turbines in
wfficient guantitiers to cbtain statisticelly wvalid Qpe*&*icas andé ma;nteﬁaﬂha
6atg. which will be shared with other utilities. r,ue*-y, information related
te the siting, permitting, &nd possible impasts on the netural envircmment
will miso be documented and shered with the industry znd the public.

-

The Corpany estimates that the wind prosect will cause rates to rise 1ess
than ene~half 6f 1% in the first several vyedrs ¢f the prozect. Early in the
nie¥t century, however, the Company presects that electricity frem wingd energy
will ¢ost less than corparable power from other seources. Over the 1ife ¢f
the project, the averege cest of electricity from the wind ferm, which

rovides electricity a2t times of peax demand for the Corpany, :5 expected to
be competitive with the ¢ost of slrernatives in the market. v

ENERGY EFFICIENCY

The Compeny develeps end implements energy efficiency services., xnown as
demand-side management (DSK] programs, as part ¢f its long-term resocorce
strategy. These yrograms gre aimed et impreving the match between dusicmer
needs and the Cempany’'s ability to supply those needs at a reassnable ©ost.
Energy conservacion, load maragemen* end efficient eleciric use are central to
these program effcrts &nd prévide the means for contrelling cperating expenses
&nd reguivrements for adéizicnal capital ‘investiment.  With more efficient
Celectric ceossumpticn, the use ¢f existing resocurces can be optimized. DEM
program components also provide custopers with options and choices with
respect to their use and cost ¢f electric service.

I 1956, the Company fccused its energy efficiency services c¢n Ics:
oppoertunity programs that encoursge Customers to install energy efficient
eguipment when they are plamnang to zeplace cor buy new eguipment. This
strategy has helped the Comparny te reduce its ccst~;e*~k¢lawatthcux*Sﬂveﬂ bv
51% since 15%2, The current ccst of saving a kilowsttheur 1s approximately
2.2 cents. In 188%£, the Corpany’'s ernergy efficiency programs saved :CvSEE
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megewatthours of energy, 14% sbove targeted savings for the year. During tha
past five years the Company‘s efficiency programs have achieved a cumulative
annval savings of 64,047 Mwh,

Onie of the highlights of the Company’'s 1996 energy efficiency initiavives
was the successful completion of the Mad River Valley Energy Project. The
project reduced the peek demand in the Mad River Valley {(Vermont) and helpegd
poustpone the need for & costly transmission uvpgrade. The Company is currently
exeraning other areas of Its distribution system thet may need upgreding in
the rnear future and is including energy efficiency as one of the options to
belp mitigate costs.

In 1896, the Company spent approximately $2,400,000 on energy efficiency
programs, approximately 1.5% of its retail revenue.

Rate Design. The Company seeks to design rates to encourage the shifting
of electrical use from pesk hours to off pesk hours. Since 1976, the Company
kas - offered optional time-of-vse rates for residential and comnerciasl
customers. Currently, sapproximately 2,500 of the Company's residential
customers continue to be billed on the original 1876 time-of-use rate basis.
In 1587, the Company received regulatery approval for a rate design thac
permitted it to charge prices for eledtric  service thet reflected s&s
sccurately as possible the cost burden inposed by each customer class. The
Corpany’'s rate design objectives are td provide a steble pricing structure and
+o accurately reéflect the cost of providing electric services. This rate.
structure helps to achieve these goals. Since inefficient use of electricity
inérekses its cost, customers Who zre charged prices that reflect the cost of
providing electrical service have real incentives to follow the mest efficient
usage pattérns. Included in the VPEB's order approving this rate design was a
reguirement that the Company's largest customers be charged time-of-use rates
cn & phased-in basis by 1834, By year end Decewber 31, 1996, approximately
2.350 of the Compeny's largest customers, ccemprising (8% of retzil reverues,
were successfully converted to time~of-use rates,

In May 1994, the Compeny filed its current rave design with the VPs3.
The perties, incliuding the Department, IBM and a low-income advocscy group.
entered ints a settlement that was sapproved by the VPSS on December 2, 1994.
Undexr the settlement, the revenuve sllocation to each rate class was adjusted
to reflect clewss-by-<cless cost changes since 1987, the differential between
the winter ard sumner retes was reduced, ‘the customer cherge was increased for
mest classes, a5d usegé “charges were adiusted to be ctloser to the associated
margingl costs, L

Dispatchable and Interruptible Service Contracts. In 1926, tke Company
had interruptible/dispatchable power contracts with three major ski saress,
interruptible~only contracts with five customers and dispatchable-only
contracts with an additionel twenty-four customers. The interruptible portion
of the contracts allow the Company to control power supply capacity charges by
rveducing the Cormpany's cepecity reguirements. During 1996, the Company d&id
not request sny interruptions due to the surplus capscity in the region. The
dispstchable portion of the contracts allows customers to purchase electricity
during times designsted by the Compeny when low cost power is available at the
energy only cost of the rate. The customer’s demnand during these periods is
not considered in csleculating the monthly bBilling. This program provides
customers with discretionary use of portions of their load and the opportunity
to maximize their energy wvalue, while, at the same time, the Company is able
to retain customer load reguirements that might otherwise be met through
‘alternative means. These programs ere available by tariff for qualifying
Lustoners,
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CORSTRUCTION AND CAPITAL REQUIREMENTS

The Company's capital expenditvres for 1954 through 1596 anéd gpre-ectien

for %87 sre set forth in Irem 7. MDLA *riguidity and Capiral ?as*:rces-
Construction. * Construction projections are subsest 1o centinuin eview &R

may be revised from time-to-time in accerdance with changes in »he Company ' s
financial condition, losd forecasts, the availsbilizy and cest ¢f laber ang
materials, licensing eand other regulstery regquirements, changing environmenta
stancards and other relevant factors. ‘ :

For the period 185¢-185%€, internally genersted ‘L sée, afrer payment ¢f
dividends, provided appreximately 60% of tetal cepital reguirements £
enstruction, sinking fung ob*zga::cns and  other reguirements. Internall
generated funds provided 39%% of puch requirements for 1856, inclusive cf an
opticnal redexpticﬂ ¢f $7,200,000 ¢f first mortgage bonds made by the Company.
The Company anticipates thag for 1997, 1nte-“el:y generated funds will provide
approximately B7% of totsl cépitel reguirements for regulated cperazicns, the
remnsinder to be derived f£rom bark loans.

In Janvery 188€, a portien of the proceeds from the sale of 52%.
6f the Cempeny’'s first moricace bonds 1n Decmmber 19%5 was used ¢
$7,200,000 of the Cempany*s 1C.7% first mortgege bonds.

K
» ¥
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In October 1596, the Ceérparny issced 512,000,000 of ite 7.32%, Class E,
Series 1, preferred stock. In Noverber 18%€, the Company soid 8§30, 000,000 cf
its first mcrtcege bonds at an interest rate &f 7.18% 2nd in Des ember 18SE,
the Company sold 54,»Qv.ube cf its ‘**sh wertgage bonds at an interest rate et
7.05%. The proceeds from these transacticns were uvsed o repay ghars-tesm
debt, to retire fixed income sec.r:;xes end fer cther genersl coerporate
purpcses.,

In connecsticn with the foreceing, see ITtem 7. MIBA -~ Triguidity ang
Cepicel Reseurces.* :

ENVIROKMENTAS, MATTERS

The Company hes been notified by the Znwvi c-.ama‘ Protecticn Agenty
{EPA) that it i5 one of several potentielly responsible parties for cieau up
at the Pine Street ma¥sh site in Burlington, Vermont Fer infermacsion
regarding the Pine Street Marsh and other esvirenmental mattérs sesE utﬂm ?.‘
Mo&k - “Envirenmentel Matters® and Note I-2 of Notes to Censelideted Financzial

tatemenrs. ,

UNRECULATED BUSINESSES

The Company has had a2 plan of divers:ification into unregulsted businssss
that complements the Company’s basic ttility ope'aticns‘ The diversificat:ien
plan has involved the establishment of several subsidiaries, including Sreen
Fountain Resources, Inc , which 1s engaged in the competitive marketsing of
energy products. For infeormericn regerding unregulated businesses. see Jrem
7. MD&A~ “Future Outlook - Unregulated Businesses. *




EXECUTIVE OFFICERS

Executive Officers of the Compeny #s of March 28, 1897:
Bene age

Thenas €, Boucher 42 Viee = President, Business Strategy and
Development since May 1856. Vice President,
Energy Resources &and Planning from Januvary
1895,  Vice Presicent-Cérporate Planning from
1884 to. 1955, Vice President, Financial
PLanning from 1592 tvo 19%4. .  Assistant Vice
President-Energy Planning from 1966 to 1992.

Christepher L. Dutton 48 Vice President, Finance and Administration,
: Chief Finencial Officer &nd Treasurer since.
Jenacary 19%5. Vice President and General
Counsel freom 1893 to Jenusry 1995, Vice
resident, Generel Counsel and  Corporate
Secretery from 1989 vo 1993, :

Robert J. Griffin ¢o Centroller since Octcber 7, 1996. Manager cof
Geseral iccounting from 1890 to 1986,

Franess J. Hesld 55 President ©f Green Nountein Propare Gas
Coxpany since June 1886, Privy to soining
the Company, he wes Executive Vice President.

“d General Manager of Picd ki Resort, Inc.

Rickazd B. Hieber t8 Vice President Electric Operations and
Engineering sznce Septexber 1, 1886. Prier
to jolining the Company, he was Preéesident and
Chief Executive Cfficer ¢f Stone & Webster
Memegement Censultanss, Inc. frem 198 to
1555 end Senicr Vice FPresident from 1591 o
cez.

Dougles 6. Hyde v 54 President, Chief Executrive Officer  and
~ : Chesirmen of t,e £xecutive Ceommittee of the
Cexporetion since 1883, Executive Vice
President, Chief Operating Officer and
Directer  from 1889 to 1893, President of
Green Mountain Rescurce, Inc.

Donra S, Laffen 47 Cerperete Secretary gince December 1693,
' resistant Secretary from 1586 to 1883.

Jekn J. Lampron £2 Assistent Treasurer since July 18%1. Pricr
to joining the Compeny, he was enmployed by
Pubiic Servace Compeny of Wew Hampshire as an
Assisteant Vice President from 1982 to 1990,

Craig 7. Myonte 42 Assistant Vice President-<Engineering  and
Operazion since 1994. - Assistant Vice
Presicdent-Opexations &nd Maintenance  from
1¢2i to 19899Q.

Edwin M. Norse 51 Vice President eand Generml Manager, Energy
Resources and Sales since January 1595, Vice
President, Chief ' Finsncial  Officer and
Treasurer -~ from 1986  te  January 18985,
President-Green Mountain Propene Gas Company
frem Octeber 1882 to June 1696,
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WwWalter 8. Qakes 56 ‘Assistant Vice President ~Customer Operaticns
' sinse Jure 1%%4. nss Lsrant Vice Presideni-
Human Rescources from August 1853 o Juar
2994 Azsistant Vice Pres: ce“t~ grporat
Services from L5EE to 19383,
Karen X. C’Nezll 4% Eesistant Vvie es*se".~ergar::a:1c“a-

Develcopment and aumar Respurces  sBinte June
1884, Assistant General Counsel from 13835 o

1894,
Stephen €. Tersry 54 Vice President and General Manzger, Retsil
» =L - .
Exergy Services s:aince Japuary 955, WVice

President-External Affairs from 1981 =
Semuary 1985, ‘ ‘

Jonathan H. Winer é8 Presicdent of Meountain Enevgy, Inc.  sinrce
Keret 1387, Vice Pres:gden and  Chief
Opora ng Cfficer freom 1583 to xarcb 1527,

Robert C. Young i 58  hgsistant Vice Pregifent-Custores npe. sien
since 1854, hssistent Vice President-
Cperaticns and Engineering from 21882 to 1554,

irector cf Engineering ffcm R"g“s* 1981 %o
Decerber 1852, Director of Svecial Presecots
Irem August 1991 to Harch _932< Priexr ip
jeining the Compe my, re was erployed by the
Burisngten Electric me,a wment for :h;r:}~txa
yesrs, inciuding sixteen yesrs as Ge"v:al
Menager.

Perer E. Zmmere 4% General Counsel since uc.uavy 1888, Pricr o
Seining the Company, he was & parmner st the
lxw firm of Sheehey BErve Gray & Furleny, P.C.
from 1584 1o 1835,

%

Qfficers are elected by the EBeoard of Divecters of the Cempasny, Neuntazrn
Energy, In¢., Green Hountain Reseources, Inc. eor Green Msuntain Propane Gezs
Compeny., &5 sppregriete, for cne-yeéar terms and serve at the pleasure ©f such
boaréds of directers. '

ITEM 2.  PROPERTY
GENERXATING FACILITIES

The Compeny‘s Vermcnt preperties are logated ’n fivé zreas Bnd &re
intercennected by transmissicn lines of VELCD and Hew gLand fcwev'tcﬂgang
The Cempeany wholly owns and operates. eight rydrse ec*r;c genera ing stetions
with & tozel nameplate rating of 36.4 MW and an es-ﬁm-:ed cluimed capahility

of  35.7 M4, It also  owns  two gas-turbine czneraring staticns w;th &n
aggregate nameplate rating of 63,0 MW mnd an est,mafcé sggregate 'ciaimed
capability of 73.2 MW, The Ccﬂyany has two diesel generating Etaticns w" n
sggregate mneneplste rarvring of 8 ¥W and an est-na:ed« Bgoregate o1 cﬁveﬁ

capakility of 8.6 M,

The Company #isc own 17.9% of the cuts:anding* coénTnon Stouk, and 2
entitled to 17.8£24% (83.8B ¥w of a total 531 MW) of the capacity of Vermen
Yarkee, a 1.1% {5 B MW ef & total €10 KW} doint- cwnersth share of the Wyrms

3oEr Wy

*

-

#4¢ plant located in Maine, en B.8% 431.0 ¥W of & tetal 352 MW) Joint-cwm e*su‘p

share cof the Steny EBreok I in ermedisvte units locared in ?assachvsetus ang wn
11% (5.9 MW of & teoral 52 MW seint-cwnership share of the J. €. MeNeil wonde
fired stesm plent loceted in Burlingteon. Verront. See Irer 1. Eusiness -
“Power Kesources® fcr plant detairls and the table hereipafrer set feorth for
generating facilities presently sveileble.
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TRANSMISEION AND DISTRIBUTION

The Company had, st Decerber 31, 1996, spproximately 1.5 miles of 115-kv
trausmission lines, 5.4 miles of €% %V trarnsmission limes, 5.4 miles of $&4<kv
and  265.4 miles of 34.85 kV trenmgmission lines. Its distribution systenm
includes about 2,384 miles of overhesd lines. 2.4 %V to 34.5 XV, and about 432
mides of underground cable of 2.4 kV to 34.5 xV. At such &ate, the Company
owned approximetely 153,275 kVa of substation transfcormer capacity in
trensmission substations, 446,050 kVa of substation transformer capacity in
distribution substations and 1,260,901 kVa of transformers for step-down from
distribution to customer uvse,

The Company ¢wns 33.£% of the Highgate tranfmissicn intertie, & 225-Mk
converter snd transmission line uvtilized to transmit power from Hydro~Québec.

The Conpany alsoc owns 29.5% of the common stock and 30% cﬁ the preferred
stock ef VELCO which operates a high-voltage transmission system
intercormecting electric utilities in the State of Vermont. '

PROFERTY OWNERSHIP

Trhe principal wholly-owned plants cf the Cémpany are located on lands
swned in fee by the Cempeany. Weter power and floodage rights ave controlled
through ownership of the necessary land in fee or vnder easements.

Transmission and distribution facilities which are not located in or over
‘public highways are, with minor excepticns, located either on 1and owned in
fee or pursuant to easements which, in nearly all cases, are perpetual.
Trensmissicn end distributien lines located an or over public highways are so
icceted pursusnt to authority conferred on public utilities by statute,
stbject to regulaticn by state or meonicipal authorities.

INDENTURE OF FPIRST MORTGAGE

. The Company's interests in substentially all of its properties and
frenchises ere subject Yo the lien of the mortgage securing its First Mortgage
Bonds.

GENERATING FACYILITIES OWNED
The following table gives information with respect to generating

fscilities presently available in which the Company has an ownership interest.
See slso Item 1. Business - *Power Resources.*

Winter

. Capability

Type Location Raxme Euel (10
Wholly Owned  Byéro Middlesex, VT Middlesex #2 Hydro 3.3
Mershfield, VT Marshfield 46 Bydro ¢.9
Vergennes, VT Vergennes #9 Hydro 2.1
W. Danville, V7 W. Danville #1315 Hydro 1.1
Colchester, VT Gorge #18 Bydro 3.3
Essex Jet., VT Essex %19 Hydro 7.8
Waeterbury, VT Waterbury #22 Hyéro 5.0
Bolton, VT DeForge &1 Hydro 7B

-19 -



. . B . .
. . . . -

Diesel Yergennes, V7 Yergennes ¥2 SiL 4.2
Essex Jer., VI Essex #19 Cil 4.4
Gas Berlin, vr Beriin €5 oLl gL
Turbkbine Colchest T Gorge #16 o5 TE.3
L & x . - ’ P Al
Jointly Owned Steam Vernon, VT Vermont Yankee Nucliear §3.8°%;
Yarmouth, MZ Yyman $4 i1 PR
X I i)
Burlington, VT McNerd - woed €.613}
- B “ - . - -y
Combined Ludlow, MA Steny Brock 41 Cil/Bas 31,04/
Total Winter Capability 255.6

{1} Winter capabilicty quantities isre used since the Cempeny’s peak usage
occurs during the winter months. Some uait ratings are reduced in the
sumrer mehths dee to higher z::*bze.,;: te.;.,ere.w*es, Capekilaity shown

“

includes ceparity &nd assocciated energy scid to other utilitzes.

seoply sales on the

{21 For & discuszicn cf the impsecr ¢f various powe
Iremn 1‘ Business -~ “Fower

availability <¢f generating fereilities, see
Resources -~ Leng-Term Powexr Seles.®

{3y  The Cc::.pa-';y s entitlement in McNeil is 5.8 MW.  However, the Cerpany
receives vp to €.6 MW 25 a result of other owners’ losses ¢ this
system.

CORPORATE EEADQUARTERS

For & discussion ¢f the Compeny’'s operaring lease fer its Corporete
.I-‘eadmarte:s builéing, seg Nere I<3 of Koetes to Conselidazed  Fipsncial
Statement '

ITEM 3. LEGAL PROCEEDINGS

See the discussion Item 7, MD&A - “*Environmesntal Matters*® concernming a
notice received by tke Company 1in 1882, under the Ccmprehensive Envircrunental
Respornse, Compensation, and Liskility Act of 1

ITEM 4. BUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLIDEKS.

None.,

PART II

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY AND RELATED
STOCKHOLDER MATTERS

outstanding shares of the Comnon Stock are listed and traded on the New
Yerk Stock Esxchinge undex the syrhol “GMP-. The ‘c“cw-,,g tabulation 3hows
the high and low seles prices fcr the Ccmmen Stock .on. the New York Stzek
Exchange during 1596 and 1955%: ' f
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189646 First Quartey $29 1/8 $26 7/8
Seco“é Quarter 27 778 22.7/8

d Quarter 26 3/8 23 272

FQL H Quercer : 25 178 22 214

pY-1-2) First Quarter 28 174 .24 7/8
Secend Quarser 27 24 274

Third Quarter 27 178 23 7/8

Fourth Quarter - <8 &/8 27 374

The nwiber ¢f common stockholéers of record as of March 14, 1937 wes
B,716.

Quarterly cash Sividends were peid es follows during the past two years:

First Second Trird Fourth

Queriex Queziex Q‘LAIEI Laprser
1826 53¢ 53¢ 53¢ 53¢
1885 53¢ 53¢ 85¢ 53¢

Dividend Policy -~ The Compary’s current dividend pelicy is based ox the
centinved wvalicdity c¢f three mssuspricns: The ability to echieve eernings
growth, the veceipt of &n sllowed rate of return that ac curetely reflects .the
Compeany s ¢ost of cepital, 2nd the rerention ¢f its excliuvsive franchise.

There is & strong movement in Vermont to restructure the electric vtility
:dusiyy, 1o be implemented in 19%E, in order to permit competition in the
gnersticn &nd retail sele of eleciricity. Such restructering is expected,
mJﬂg crher txings, t6 lesd to a loss of the Cermperny's current excliusive
enchise for selling electricivy et reteil, even thouch the Compeny currently
expeats»that it wouvld retain its exclusive franchise to prdv‘de distribution
service. Also, & business operating in a ccompetitive environment, inciuding

eny unregulated &ctivities by the Compasy, would by its nature engender a
1£fe ent type ¢f ezrnings crowth e&nd velstilicy than is feund in a regulated
entity.  Should restructuring be app:cved in Verment, it s likely that the

Cerparny will recensider its dividend pelicy and make appropriate changes SO
that enticipeted payout leve*s ere more commensurste with the risk of any new
business activities to be undertaken ané consistent with the cepital needs of
1ts  husinesses. See Jrem 7, MITLA  “Future 0a:1c¢k - Compeétition and
aescrucuaring end Notée C of hohes to Cermscolidated Finsznmcisl Scetements for
discussicen cf limitaticns cn dividesnds.
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ITEM 6. SELECTED FINARCIAL DATX

Operating REVERUEE .. .\ .. Wi usuinenanas
Operating EXpPenses . .. v usrurcasssionnnns
OpazBTing INCOME. b v snn s i avwsnnssn
Ocher Income
AFUDC = BQUAE Y . v it ittt s r s c ke n s

Other ‘
. LEE N A BN L R R A N R A 2R S I I A R N R R

Total Other Snceme. . cuvunurienraains

Interest Charges
KFUDC = Berrowed. vt vrs vermrranssinnens
Othey...... .o ieni. N e ey
Teral AnTerest ChBEYGES ., i v s iar s onnex

Net InCOme. v cnveivnvrevanen

L R I

Dividends on Preferred Stotk.. . ...

PIE SRS

Net Income Applicatle vo Ceonrhon Brock...

Comnon Stock Data
Earnings per share........
Cash dividends declared per share......
Weighted average shares ocutstanding....

P I B I N R SR Y

Einancial Condition s of December 33

Ansaty

Utility Plant, Fel. o ienciesisnninnnesa
Cther INVESLMENTS .. .uisvrrsmsosnsrnsns
CUrreNnit ASS5€LS5, 2.4 crwavernasanocs  sas
Defesred ChEXgES . v v v s aiesarnssnr cnnnns
Nen-Utildty ASsSets. ..t ansanvanaraan

Tota) ASEELE. .. .vun..

D R R T e

Capitalizetion and Liablliities

Cormnery Stock EQuity . invervavronceiwnsa
Redeemable Cumulactive Preferred Stock..
Leng-Term Debtr, less Current Heguritiss
Capital Lease OBIZQBTACI. . ivervinncrsnes
Current Liaskilities. ... e e
Deferred Creécuts and Other ... .i... N
Nen~Dtility Lizhilities ... .. vas

Toral Cepitalizaticn &nd Lisbilities.

c Ak a v A

1956

{In thousands extept per shars kmountz}

1592

1893

$3147%,252

$179,0668 §2€1.%44 148,157 $245 340
1E3,EE2 24E. 249 133,680 32,827 18 BIE
16,3127 1%, 28% 14.517 1&, B2E 1€ L1l
198 27 263 271 188
3,655 1,667 3,418 2,362 2.2%3
3,230 2 £34 3 6E1 2.€33 2. 258
(4EE} (547} (5351 (357 g2en
7 g£8 2873 3.735 7 3EE -
1,338 2,456 7. 188 5. BTE 6 ELY
11,889 131,503 11,002 10,831 13,882
3.020 271 34 g1t £31
£10,548 $10.732 $10.2%E 53 E20 §11.821
— e e—— - p e o — —
$2.23 €32 $2.23 $2.28 £7 53
$2.12 £2.12 $2.12 $2.1% S .CB
4,833 4. %47 $,5E8 4,457 4, 34%
1956 1998 1§94 1853 1592
$289,583  $IER, 985 175,587 S17%,411  §164.733
20,€34 20,248 20,783 22,528 21,702
30,502 36,216 28,798 26,215 3B, 087
£3,224 22,851 35,658 23,693 13,812
39,927 37.B€8 33,418 28,626 73,758
$324,539  $313.282  $29¢, €11 $282,873 €357 2ig
$311,55¢ $106,668 5101, 31§ 597,145 582,645
19,310 B,930 5,135 §, 355 3. 578
§4,900 51,134 14, 887 78, BLO 57 €44
$.0C6 8,578 12,278 13,029 11582
21,027 32,639 a0, 4281 37,825 32,688
S4, %88 52,341 £5, ¢3¢ 0,214 33,26
13,764 12,262 3.037 7,171 1Z.%e2
$22¢,538 333 ZE2 3294 611 SIEZ.673 . SI%T 218
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ITEM 7. MASBGEEWT TS DISCUSSION AND ANALYSIS OF FInunciat CONDITION AND
ResuLlts O QPERATIONS '

This spection presents management’s assessment vf Green Mountain Power
Corporacivn’s  (the Compary) financial condition &nd the principal factors
having &n impac or. the results ¢f :ts operaticns. This discussion should be
read in conjunction with the consclidated financisl pratements and notes
thereto contained in this annual repert. This section contains forwsrd-
locking statements as defined under the securities laws. Actual results could
differ msterislly from those proected. This  sectien, perticularly unde:
*Future Outlook ~ Competition and Restructuring” end “Risk Factors,” lists
some of the reasons why results couvlid Saffer matverially from those projected,

EARKNINGS SUMMARY

Earnings per saversge share of commnon stock in 1996 were $2.22 as compared
with $2.26 iy 1995 and $2.23 ‘in 1854. The 1986 earrnings represent an earned
veturn on &versge common eguity of 10,0 pexéesnt, In both 1985 and 1894, the
earned return On aversge comnom eguity wes 10.3 percent.

The 1556 decrease in- e&rnin;s was primerily due to increased mendatory
purckases ¢f power from independent power prodicers ryesulting from greater
productisn from insstate ?ycroe‘ect:zc plants and unusuvelly warm weather in
Decerber that &dversely affected the Company's eléctric opersting revénues &and
sales of propane by the Company's wholly-owned subsidiary, Greeén ¥ountain
Prépane Gas Company.

The principel fscteors contributing to the increase in 1355 earnings were
higher retail revenues resulting from a 9.Z5 percent retail rate increasase that
went into effect in Juhe 19895, idincreesed sales of electricity to the Company's
ccmmeréial end industrisal customers, exnd a S$557, 000 ingreese in the esrnings
of Meuntain Energy, Inc., the Company's wheolly-owned subsidiary that invests
in enescy generation and efficiency projects.

FUTURE OUTLOOK

conpetition and Rertructuring -- The electric utility business is being
subjected to  rapidly increasing competitive pressureés stemning from a
coxbination of trends, including the presence of surplus ge“erating capacity,
& gisparity in electric retes among end within various regions of the couvntry,
improvements in generation efficiency, increszing demend for customer choice,
ernd new regulations &nd legislation xftenoed to foster competition.  To date,
thiy cowpetition bBas been nost proxinent in the bulk power market, in which
non~utility generators have significantly increased their merket share.

Blecrric vtilities historically hkave had exclusive franchises for the
retail sale of electricity in specified service territories, As & result
competiticn for retail customers has been limited to (i) competition with
elternative fuel - suppliers, primerily for heasting &nd <gooling: {ii)
cempetition with customer-owned generetion: and {iii) direct competition amon
elertric utilities to atvtract maior mnew ferecilities  to  their service
terrivories. These competitive pressures have led the Company &and other
utilities to vffer, from time to time, specisl discounts or service peckages
to certain large customers,

In states across the country, including the New Englend states, there has
been an incressing nurber of propesals to allow retail customers to choose
their electricity suppliers, with incumbent utilities recuired to deliver that
elestricivty over their transmissien a=d distributien systems (2lsg known s
*revail wheeling®). Increased cormpetitive pressure in the electric utility
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fndustyy may restrict the Cam, my's akiliry to charge prises W-QH enough o
recovéer embedbed costs, such #s5 the cost of purchesed power ckliigavtiens or of
cenerstien facilities owned by the Cormpany.  The Emount by whicth such cogis

#roht exteed market prices is commenly referred to &s s:vazaed costs”

Regulatery 2nd legislstive sotherities at the £ ueval level and amornyg

states ecress the country, incleding ?ermcnt, are censideraing . how  to
facilitate comperitieon fer elestricity sa es a2t the whelesale and re: aal
levels. Cn October 24, 1584, the Verment Public Service EBeerd {VPEER) and zhe

Verment Depariment of Puh;-c ﬁe*v~ce {the Departne o) o cenvened a “Réundiable
on Competiticn &nd the Electric Infusiry,” rsasting ¢f representatives of

veilities (including the Ccmpawy) r"s,ome*s. env;r:nmental groups and other
sffected parties. On July 17, 1985, & subgroup of the Poundtable agreed cn a
set of 14 principles intended te guide the debaze ip Vermont ccuce*n ng

competiticn. 7%ese rincaiples, &ming  cther things, <ell fcr exploraticsn ¢f
the potential for a~1 c0ﬂpe»-:;cni hcuh,_“g ¢f past vrility cﬁﬂ‘-tle“-s
incurred undey regu‘at-cﬂ, retecticn fer low inzeme custoners, and continued

explerstion of renewsekl resources, energy efficiency and  environmental
protections.

On Septenber 14, 1598, Governgr Sezsn of &e‘mc“t srnnovnced his desire to
rrovide fox cc¢wet tion end a resirogturing cf the el e:t:;!frtil;ty indussry -

The Governor armecuncement  inélioded Prop csed lecislative adsprion  of
restyucturin ;rincipies‘ a VPS: pre ceea,wg ;c é‘re 5 the - issue, the
submission by Vermeont electric utili:;es £ degailed p‘ars y ¥ay 3, 1888, and
implementiticn of :es**uc:uring vy the beg nning ¢f 1898,  In respense to &
Department  petition, the VPEBR «<¢rened a proceedin on vrility  industry
reéstructuring by eorder deted Octeher 17, 1883, On Decerber 29, 188%, the

Compan released its proposed restructuring plan, callin for cerporate
eeparat on  into a regulazted cormzeny fer tranmsnissicn and disuyibuticon
funetions and e&n unregulated comparny for cenerdticon and szles functions.

t and Créer which
;:opcsed the commencenent of competizi s sgtricity in esr iy
1988, while Eistributicn &nd transcisss b would remain subsect to
regu]a._o". The Corpeny auc 6ther parties responded teo the Drafz Reporz &n
Crder in November 1954, a&nd the VFEZ ilgsued 1:ts Finel Créer on December 37,
1896,

N

O Ocrmoker 18, 1888, the VPL:

he Final Orcer reguires thzt Verment inmvesicr-owned urilities divide

their compet tive retell End regulased distributi¢n and tyransmission functicens
into sepsrete - ccrporevte subsidiesries in crder ¢ achieve a  functicnal

separation of  regulated and unreguleted Dbusinesses, and  provides for
competitien foy ell customer classes to be ccnple ed by the end of 1988, In

view ¢f this change in gtructure &s well &% the unknown relative level of
competition each corporaticn may fzce, the Corpany cannot predict the future
cost oy svallebiliey of cepitel fer the new scbs:idiary corperatisns.
Furthermore, mest of the z2ssets of the Cempany sre encumbdered by a lien of the
Compény s ¥First Mcortgage Indenture. The Compeny cannet predict with certainty
at this time the cost and fedsibilizy of obtaining a2pproval from the existing
bondhrolders, to the extent ther L7 ds determined that such approvals sre
necessary, in order to achieve funcriional separastion.

The Final COrder propeses an appreach that takes into acecount multiple
facrers thet the VPSS believes will “creste the cppertunity fer ;ﬁﬂ* recovery
of strencéed costs provicded they are -eg: nﬂa'e, verifsable, otherwiss
recoverable, piudently :ncu red avé non-mitiges but the Final Order also
szates the VPSE’s belief ther Ten Oppe rtu.‘ty ~‘cr full recovery must’ Dpe
explicitly tied to snccess‘u: mitigaticen.” The Fainal '‘Order further prevides
that, where & utility hes scccezsfelly mitigated its strEnded costs, the
opportunity should existc fer substancisl cex ‘nll recovery c¢i strended cests
wheén the megnitude ¢f the pest-mit: % nded cests, ameng other things.
aliows for retes thet are compezealle To regic .al rates.
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“he Final Order calls for s multi-step process that would involve (1} a
rigerous estimate of stranded costs (which in turn would require an estimete
of future power costs) and a determination of the extent to which strended

cests can be mitigated, (2) an adjustment of stranded costs based on
mitigation of such costs and changes in the market price of power, and (3) a
stranded cost reconcilisticn proceeding. The process would consider each

utility‘s estimate of stranded costs and the success of ivg mitigation efforts
on & case by cage besis.

The Final Order proposes that allowed stranded cost recovery  be
acecnplished through the use of & non-bypassable access charge, or Competitive
Transitien Charge {(CTC), collected by the reguvlated distribution company. The
Firnsl Crder &lso endorses the gsecuritizetion of stranded c¢osts through the
gesignment of CTC receipts as & means of achieving lower-cost financing and
the Final Créder supportg legislative action to achieve these savings.

the  Company, Central Verment Public Service Corporation (CVPS),
representetives of the Governor of Vermont and the Department are in the
process of negotiating a Memorandum of Understanding (MOU) that would outline
apreed-~upon positions among the parties relstive to the recovery of stranded
eosts, distraibution ¢omsarny rates, corporate unbundling and societal be”eﬁzt
programs.  The parties to the MOU mutually would support those provisions in
ceorriection with any preposed legisletion before the Vermont General Assembly
snd in any regulatery proceeding before the VpSB,  If sll of the terms of the
MOU are rot included in finsl restructuring legislation &nd in an implementing
VPSR Order, the MOU will be ¢f no force or effect.

Alchough not executed as of Merch 6, 1997, it is likely that the ¥MOU will
include the fellowing financial terms:

If the Compsny were &ble té reduce its power costs by S105 million {on a
het present value basis essuming & 10% discount rate), then it would be
conclusively deemed to have sdeguately mitigated stranded costs for the
puarpese of recovering its remvaining strended costs. The closer the
Company 1is to the mitigstion terget, the grester the likelihood that the
Compeny will recover all of its remaining stranded costs.

The CTC uould be fixed inicielly et $30/MWh for the first two years of
rerail competition. Any under-collections or cover-collecgtions of the
cre, re»pectlvely, would be added te¢ or subtracted from the unrecovered
stranded cost balance. The CIC would be adjusted annually thereafreyr to
mchieve recovery wE stranded costs by the end of 2012. '

Usbundled distribution subsidiary yates would be frozen for 1988 and
1599 aﬂé ad=usted by 70% of the change in the consumer price index for
celender yesrs 2000 through 2004. Some portion of the frezen aznd

subsequent rates would be dependent on achaevzng matually agreed upon
perfcrﬁance targets regarding quality of service. The d&istribution
subsidiary would also be able to petition the VPSB for relief due to
signsficant factors out of the control of the distribution snbs;d:aVy.
such ag, but Kot limited to, & change inh income tax rates, the need for
significant capital expendltLrés to meet mateérial customer expansions,
‘natural catastrophes oY significant changes in load growth.

Proposels are currently being debated before the Vermont General Assembly
that would alleow all classes of customers in Vermont to choose their power
supplier beginning in 1998. The terms of most of the proposed legislation are
generally consistent with the approach set forth in the Final Order rega:dan
eligibility for ptrended cost reécévery, although some would permit less
stranded cost recovery.

There is no essurance thet any restructuring legislation will be enacted

by the Verrmont Genersl Assembly, ¢r if legislation is enscred, that it will be
vessistent with thke terms ¢f the Finel Order or the MIU.
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Risk Factors -- The mascr risk fscrors affecting the impact ©f electr:
industry restructuring upon the Company, including the reccevery of siranded
costs, &are: {3i) regulsrtory and legal decisisons, (ii)} .the market price cf
power, and {3iii}) the amount of merket share vetained by the Company . - There
can be no eagsurance that a finel restructuring plan ordered by VPSE, the
courts. or through legislation will include a OTC that would allow feor fu
recovery of stranded costs and include a fair return en these costs as they
are being recovered. If laws are enacted or regulatery decisions are made
that do not cffer an oppertunity sdeguately to recover stranded costs, the
Company believes It hes legel erguments te challenge such lews or decisicns.

n o

The lergest category of the Company's stranded costs ere future costs
under  long-teérm power Surchase contraéts. The Company  intends to pursue
complience with the steps outlined in the Final Order and aggressively to
pursue mitigation effcrts in order te maximize its recovery cof these costs.
The magnitvde of strended costs for the Cowpany is largely dependent upon the
future market price cf power. The Company has Giscussed VArious marker price
scensrios with interested parties for the purpese of identifying stranded
costs. Preliminary market price essurptions, which are likely to change, have
resulted in estimetes of the Compeny's strended costs of berween $330 millien
and $564 millicn, on & net present velve basis, discounted at a rate eof 15

If retzil competition 3is irplemented in Verment and elsewhere, the
Compeny is unmeble to predict the impect of this competition eon its revenuses,
on  the Ceompeny’s sbility to retzin existing custemers and atbiract new
custemers, o©r on the margins that will be reelized or retsil sajes &f
electricity. ' S

Histerically, electric wutility rates have been based on & utility‘s
costs, +s & resulr, eleciric utilities are scbiect to certain accounting
stancdaxds that are not -appiicable to other business enterprises in geperal.
Statement c¢f Finencial Accounting Standards {SFAS} 71, Accounting for Certain

yres of  Regulstion, reguires regelated  entitiss, in  apprepriate
ircumstances, to estabiish reguletery assets end liabilities, &nd therehy
defer the income statement impact of certain scsts and revenues that  Are

P

expected to be reelized in future rates.

As described :In Note A.2 in the Notes to Consolidated Firarpcisl
Stztements, the Company complies with the provisions of SFAS 71, In the even:t
the Compeny determines thet it no longer meets the criteria for following SFAS
71, the eccounting impact would be an extraordinary, non-cash charge to
operatiens cf an emount’ that could be material. Criteria that give rise to
the discontincance of SFAS 71 include ({1} inereasing comperition tha:x
vestricts the Comdeny’s ebility to establish prices *o recover specific costs
and (2} & change in the menner irn which rates are set by regulaters frem coszn-
based regulecicn to snother form of regulation. ~

The Corpeany believes that the provisions of both the Final Crder and MOU,
if implemented, would meet the criteria for continuing application ef SFAS 72
es to those costs for which recovery is permitted. Because the Company is
uniable to predict what form enacted legislation will take, however, it cannos
predict if or to what extent SFAS 71 will continue to be applicakie in the
fvture.

SFARS 121, Accounting for the Impeirment of Long Lived Assets, which was
implemented by the Company on Jencary 1, 1996, reguires that any scse=s,
including regulatory sassets, that sre nu longer prebable of recovery throuch
future revenues be revalued based upon future cash flows., SFAS 121 reguires
thet a rete-regulaeted enterprise recognize an impairment loss for vegulster
assets which &re no longer prebeble af recovery. As of December 33, 1§58,
based wupon the regulatory envircmment within which the Cormpany currentiy
operates, SFAS 121 did not have an impzct on the Company’s financial positicn
or resuits of cperstions. Cempetitive influences or regulatory developments
may dimpact this status in the future,
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Thus, the Company cannet predict whether  restructuring legislation
exnasted by the Vermont Genersl Assémbly or any subsegquent repert or actisnsg
of, er proceedings before, the VPSS or Vermont General Assembly would have a
materisl sdverse effect on the Compeny’'s operations. financial c¢ondition or
credit ratings. The Company's failure to recover a significant portion of its
purchesed powey costs, of to retein and attract customers in a conpetitive
envireament, would likely have & material adverse effect on the Company‘s
busiress, including its operating results, cash flows and ability to pay
dividends at current levels. '

Dursgulated Businesses ~« For several yeears, the Company has had a plan
of diversaficstion into unregulated businesses that complements the Company's
basic utility operaticns. The following is & discussion o¢f the Company’'s
unregulated enterprises, including its newest subsidiary, which is engaged in
the competitive retail merketing of enerygy products.

Mountadin Energy, Ine., which has invested in energy-related businesses,
esrned $1.32 million in 19896, a slight decrease from 1955's net income of
$3.328 million. The 1396 results contributed 27 cents of earnings per share to
the Ceompany's consolidated results es compared to 29 cents in 1595,

Since its formation in 19B9, Yourntain Energy has invested more than $17
miilien in nine opereting energy projects, including two Celifcrnia wind
projects, hydreelectri¢ projects in California and New Eampshire, a gas

cogeneration farility in Illineis and energy efficiency installations in
Maime, New York, New Jersey, Massachusetts and Hawaii.

In March 1857, Mountain Energy broadened its investment portfolio by
segairving & 35 percent ownership interest in Micrornair, LLC, which owns
certain patent rights to a wastewater treatment system that provides an
innovetive and efficient solution to the sludge disposal issues facing the

" United States. The Microraire system enhances both the processing and energy

efficiency atv wastewater facilities, wirtvally eliminaving sludge as a
byproduct. This environmentally and econcmically desireble result has already
been demonstréated in several cormmercial facilities.

Green Mountain Propane Gas Cormperny, which sells propene gas at retail in
Vermont &nd New Hempshire, experienced & $335,000 loss in 1§96 &s compared to
& §347,00C loss in 1995, The lecss in 1926 wes due primarily to strong
competition,  low wmargins due to significant wholesale price fluctustions,

ineressed producer pipeline restrictions beginming in November 1936 mnd warmer

thén normal westher in December 1956, In 1955, the loss was due primarily to
wermer than norm&l weather in the first quarter of 1%85 and reduced margins
due to strong competition., In both 1956 and 1835, the losses reduced the
Conpany’'s ¢onsclidated emrnings by 7 cents per share.

The Conp&ny’s urnregulated rental water heater busimess earred $379,000 in
1988, &n dincresse from 1955’5 net income of $308,000. The iacreasse in income
in 1996 was sstributeble to an ‘incresse in the rental rate charged to
¢ystomers.  The 1996 results contributed 8 cents of earnings per share to the
Company’s consolidated results &s compared to 6§ certs in 1955,

Green Mountain Resources, Inc., (GKRI) was formed in April 1996 to explore
oppertunities in competitive retail energy markets. In 1896, GMRI, together
with subsidieries of Hydro~Québec, Censolidated Natural Gas Corporetion and

everceo, Inc., perticipated in the retail sales of energy in pilet programs in

New Hempshire and Massachusetts through Green Mountain Energy Partners L.L.C.
{GHEP) . ‘ '

; The Stete of New Hampshire has undertaken an experiment to provide xetail
customer choice in the purchase of electricity. The New Hempshire pilot
progrem ds one of the nation’s fivst significent  attermpts to tést the
viebility of retail electric competition. GMEP has Dbeen competing in New
Hempshire since May 1896 with spprexsimately two dozen cother suppliers to serve
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17,000 eligiple customers. The pilot program will extend two Yyears, with
service that began in June :995

”he~ Commczwea;:h ¢f Yassachusetts zutherized Bay Staté Gas Company ' s

b:c Teer Va ley Custcmer Choice Residential Pilot Progranm {the Bay State Las
lot}. in which GXEP 28 participating. The Bay State Gas Pilot permits th

*etaal szle of natural ges tc up to 10,000 eligible residential customers and
will extend for two vesars with service that began in November 1886. :

GMEI exper :enced a §$579,000 lcss in 1898, its first wear of copersation.
The loss experienced wes cornsistent with the Corpan w's exp ecta*1~“ :
reflects a limited number of pilet customers coupled with significant pri
eompetiticn on the part of energy providers participating an *he re*a**
pilots. The 1996 results reduced the Company’s consclidated earnings by 12
¢ents per share., Thzs loss was mitigeted to & large extent by offserntang
peyments the Company received from GNEP for work performed on its behalf.

The Company believes that participation in these pilot programs wiil
enhence the capabil:ty of GMRI to compete in additional merxets that are
cpe:ed for revail electric &nd matural ges customer choice. GNRI pay degide 1o
ya*u-c te in cther retail energy progravs thet &re develcpe‘ through GMEP or
cther :: ties that may be formed 1nn the future.

RESULTSE OF OPERATIONS
Operating Revenuss ard MWh s&lut~—ﬂpe*a “nig revenues and megawat thouy \g@ﬁz
seles for the yesrs 1556, 1585% and 159% consisted ¢is ,
41956 AZ8S 1834

{DollErs in Thousandsi
Qpereting Revenue

Reteil o . o L oo w0 e o $ $3154,926 0§ 1&D.E676 $ LZl.44%
Sales for Res#le . . . . . . . . 20,687 17,541 33,521
Other . .« v 4w e e s v e B WL 3223 b 2 XD
Totel Opersting Revenues . . . . . Sl Do S B2 5244 LonhE 28
¥vn Sales: _ : '
Retail . ., . . .« o ... L 1,775,711 3,723,117 2LE55, BET
SaWes fer Resale . .. . . . o . Y R __ k2% g8%8 L3RBT 4TS
Total MWih Sales . P 24772 548 Pulgd3 392 fa L=l 2O
rversge Nurber of Cbstove‘s~ '
Residential . . . L oo . .. 70,188 £9, 859 €8, B11
Commercial & Industrial @ . . . . 11,853 11,73% 11,835
Crther . . . . v i 4 e e e e . i) 38 I8
Total CUSTCMETS . .« « + « & « . + . E2ecik Bl 4223 nLS2z
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Differences in Operating revenues were due Lo changes in the f£ollowing:

1985 ' i%94é
to : te
2328 ABRE

{In Thousands)
Opereting Revenues: ~

Hetedl RATES . . 4 o o s a v s o w e s e i $ 5,654 ‘ 5 5 €19
Retnil Sales Velume .+ . . v . . 0 . . . . 4,586 2,613
Resales &nd Cther Revenhues . , . . . . . . 3,228 4.358
Increase in Operating Revenues s e e e e s Sil.d53 Si3 247

n 1856, tctal éiect*zcity sales increased 5.7 percent due principalliy e
an  inmtreesse in electrieity consumpticn by the Curpany’'s  cormercial  and

industrial | ustomers an +d ragional markes nditiens that al‘owed the Corpany
to buy electricity and to resgell 1t to c: ser utilities AT prices si:ghuly

higher then the purchese price. Tcoral osperatifg rewvenues ‘“treased in g
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percent in 19%6 primarily due to retsil rate increases of 2.35 percent and
§.25 percent that went into effect in June 19%5 and June 18256, respectively,
aud the increase in electricity sales mentioned above. Totel retazil revenues
increased 10.1 percent in 1956 primarily due to the retail rate increases
mentioned above. Wholesale revenues increased 17.8 perceat in 1956 pramarily
due to vthe regional market conditions mesticned above.

In 1995, total electricity sales incressed 13.8 percent due principally
to &n increase in electricity comsumptiocn by the Company’s conmrnercial eand
industrisl customers and regionsl market cenditions that allowed the Company
to buy electricity 2nd to resell it to other utilities at prices slighuly
kigher than the purchase price. Totel opersting revenuves increased 9.0 percent
in 1995 primarily due to a 9.25 percent retail rate increase that went into
effect inm June 1595 and the increase in electricity sales previously
mentioned. Total retail revenues increased 7.0 percent in 1585 primerily due
to the 9.25 percent retail rate increase mentidned sbove. Wholesale revenuves
incressed 9.7 percent in 1995 primerily due to the regional market conditions
mentioned absve.

~ IBM, the Company’s single lergest customer, operstes manufacturing
fucilities in Bssex Junetion, Vermont. IBM’s electricity recuirements for its
Bain plant and an adjacent plant accounted for 13.2, 22.9 and 13.7 percent of
the Compiny’'s operating revenues in 1886, 1585 and 1954, respectively. NRo
other retail customer accounted for more than ¢ne peércent of the Company’s
revenue.

I February 15995, the Cémpany and IBM entered  into an Economic
Development Agreement {EDA] that esteablished the price to be paid by IBM at
ite Essex Junction faeility for incrementel electric usage during 15%E, 1996
and 1997, The contract, which is intended to promote growth: in @ IBM's
operations and create jobs in the Company's service area, applies only to that
porticn of IEM's load that exceeds its 1594 consumption level. Nost of IBM's
electriec usage is billed under the Conpany's teriff rate. The EDA price,
slthough lower than the Ceompany’s teriff rste, exceseds the Conpiny’s marginal
costs of providing this incremental electric service to  IEM., The VPSB
spproved the EDA in June 15985, The Company believes that the EDA benefits the
Cempany because it encourages the incremental purchase of electricity by IBm
st & price above the Compeny’'s marginal cost of providing such incremental
service,

‘Powsxr Supply Expenses -~ Power supply expenses constituted 61.5 percent,
€0.1 percent and 59.2 pércent of total operating expenses for the years 1896,
1595 and 1984, respectively. These expenses increased by $12.3 million (24.0
pereest) in 1996 and by $8.7 millien {11.0 percent) inm 1§85.

Power supply expenses incremsed in 1996 primarily due to higher costs for
power purchased from Hydro-Québec, incresses in mandatery purchsses zfrom
independent power produters and purchases of additional power to service
incresased electricity sales. :

Vermont Yankee's operating expenses for 1996 exceeded the level of such
expenses incurred during 1995 by eapproximately 51.3 million, of which
approximately $230,000 was sllocated to the Company. In 18585, Vermont Yankee
elected to accelerate certain safety and mansgement related projects intended
to  impreve efficiency o6f the plant and &ssute compliance with Ruclear
Regulatory Commigsion regulations &nd the facility’s operating license.

Pewer supply expenses incregsed in 1995 &s the Company produced and
purchased additional power to servace incressed electricity seles.

Under &n srrangement negotisted in Jernvesry 1896, the Cempeny received
cash paynents from Hydro-Québec of $3.0 million in 1986 and will receive 1.1
million Aim 1897. Consistent with allowed ratemsking treaument. the §3.0
millien psyment reduced purchase power expense by $1.75 malliizen in 1996: the
betance of the payment will reduce power costs in 1857. The §1.1 million
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payment will reduce purchese power expense ratakly ever the per:cﬁ beg i
June 1497 .and ending Mey 1588,

1
L¢]

In response, tbe Compiry will shifr up to 40 megawatts of 21ts Schedule {3
deliveries to an alternate transmissicn path, and use the associsted portion
¢f the XEPOOL/Hydro-Québed intercennection fecilities :o‘pu’éhase Tower fer
the period Irom Sep*e et 1856 threough June 2401 2t prices thar wary basesd
upen conditicns in effect when the purchases are made,  The 1558 arrasngement
a‘so provides for minimuon payments by the Company te Hydro-Québec for per:oads
in which power is not purchased under the agreement. Although the level cf
benefits ro the Ccm any will depend on varicus facters, the Company estimates
that the 1858 arrangement will provide & minimum benefit of $1.8 mzliicn on &
net present value basis.

In November 18%6, the Company entered inte a Memorandum ¢f Understanding
with Hydre-Québec p-cv«d.ng for the payrent to the Company of $8.0 million in
1597 in exchange for Mysdro-Québec’s tight 1o elect, on or befors Septenmber I,
1997, one of two OpIicns Lo purthese pcwer Under the first ep*:c“, for t‘e
pericd comvrencing Heverber I, 1597 and effective tu*oggh the remaining term cf
the 1587 power supply ag:eemen- beitween the Company and Hyc¢oucuébac {the 21587

hAereement), which expires in 2015, Hydre-Québec can exercise an opiicn Lo
purchase on &5 anneel basis, st ensrgy prices es*aalishea in assecordsnce wiih
the 1987 Agreement, an amoant of e‘ay eguivalient to the Ceorpery’s firm
capacity ‘entitlements in the 1987 Agreement, delivered ar up to o an
eppreximately 1%.5 percent capacity facter, or 105,000 Mwh. Under the seccnd

cption, fer the period commencing Noverber 1, 1337 and effective through the
remaining term of the 1887 hgreement, Fyérc~ﬁuébe~ can exercise &n optisn ro
purchase on an annusl basis, &t energy prices esteklished in accordance with
the 1887 Agreement, an amcunt cof emergy eguivelent to the Company‘s firm
capacity estatlements in  the 1987 Agreement. delivered &t up - to &n
sporoximately 5.25 percent capacity facter, or £2.8L0 FWh& Hydro-Québes alsz

would have the right under the second optish to el ect to purchcse up Lo

600,000 MWn of power from the Cc:;any cver the remeining term ¢f th -t

Agreement, commeu,;ng Revenber 1, 847, ar the energy prices es*ab-_s el AR
-

sccordance with the 1387 Ag:eexent, subject to certain anmual and heourl
velume limitations.

On December 25, 218%6, the Corpany received an actounting erder from the
VPES that provides for recegniticn in 1557 revenves of the present wals
payment of $8 millson. The acccunting order also continues the limitation on
the veturn on eguivy from utility cpersticms of 311.25 pe¢cest which had been &
part of the Compnny's’ﬁest two rTete settlements through December 31, 1587,
The Company estimates thet the future costs zssociated with the Memcrandum of
Understanding to be zpproximetely SE.D millicn on a .e“ p:ese“h value bBesis.
Cénsistent with allewed reremaking treatment, the &8 million payvment will be
recognized in inceme in the third a“i fourth q:a*“e*s a; 199?1

Othbar Operating Expenses: -~ Cther operatin expenses decressed Z B
percent in 18%8% pr::ar ly due to a detrezse in salaries resulting from a
reductions in the workforce and to a decresse in medicel insursnce cleims
experienced by the Company.

Other operating expenses increzsed {.8 percent in 19%5 primsrily dee o
&en inecrease in  rent expénse eand expenses relating to | cusiorer~fecused
reses&rch. :

rreusmission IExpensee -~ Transmissithn expenses a yereased 9.7 pergent in
15986 primarily due to higher tariff rates under zn interconnectissn. agreereh:t
between CVPS and the Compeny dSiscussed belosw. This ;ncteace was cffser wo &
large exvent by revenues generated by the same interconnecticon agreement.

On August 28, 213858, the Cormpary received & bill ctaling approaimete.
$1.9 million from CVPS focr service xt gertsan traasmiss;cn *nze*ca”ue::;s

]
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thet are the subject of a 18993 interconnection agreement between the Company
and CVPS. The ball covered the period October 1983 through June 1596.

In Septenber 1996, the Compasmy charged approximately 5$700,000 of the CVPS
invgice to transmission rent expense, The Company disputes the amount of the
CVPS biliing and estimates its liarility in the range of S1.0 million te $1.3
million, inclusive of amounts alreedy expensed.

The Company has submitted & bill totaling approximately $500,000 to CVPS
for its services under the same interconnection agreement, and credited this
amount to  transmission  gervices in  Sepiember 1955. CVPS  disputes
gpproxnimately $100,000 of the amount billed by the Cempany.

On December 31, 1996, the Conpany received an accounting order from the
VPEB requiring that amounts deferred under the intercennection agreement be
expensed over the remaining eleven years of the agreement. The
interconinection agreement contains &5 arbitration clause for the settlement cf
disputes. The Compesy has regquested arbitration &nd is unable to predict the
ultimate outceme of that proceeding. ‘ '

Trensmission experses decreased 4.8 percent in 1895 primarily due to cost
reduction measures implemented by Verment Electric Power Company (VELCOY, &
corporation esgiged in the transmission of electric power within the State of
Verment in which the Cempany hes an equity interest.

‘ Hainténance Expenses «= Maintenance expenses increased 6.0 peércent in
1956 due principally to 8 scheduled increase in plant maintenance.

Haintenance expenses decreasec 5.7 percent in 1955 primarily due to cost
containment mebtsures implemented by the Company.

Deprecistion and Amortizstion -- Depreciation and amecrtization expenses
incyeased 15.3  percesn in 1596 primarily due to the amertizatien of
expenditures releted to energy conservation programs and the Pine Street Marsh
ervironmental  matter (See Note I of the Kotes to Consolidated Fimaneial
Statements) and to the depreciation of expenditures related to asdditiosal
investment in the Company‘s distribution facilities.

Depreciaticn and amortization expenses incressed 32.1 percent in 1295 fer
the same reasons.

Income Taxes <~ The effective federal income tax rates for the years
1586, 1955 and 1954 were 27.2 percent, 25.3 percent and 25.1 opercent,
respectively. , :

Other Income -- Other income decreased 1l.1 percent in 1996 primarily due
to & $579,000 loss experienced by GMRI. 7The inmpact of the GMRI loss on
consolidated earnings was mitigated to a large extent by ¢ffsetting payments
received by the Company from GMEP for werk perfermed on its behalf.

Cther incore decreased 1.3 percent in 1995 primerily due to a decrease in
the allowance for equity funds used during construction resulting from lower
sverage construction work in progress balarces and an increase in short-term
debt outsténding during the vyesr and a $389,000 decremse in earnings
expeérienced by Green Mountsin Propane Gas Company. These decremses were
partislly offset by a $557,000 incresse in earnings of Mountain Energy, Inc.
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Dividends on Preferred Stock -- Dividends on preferred stock incressed
31.0 percent in 1986 primerily due to the :issuence <i 120,000 shares of the
Compeny’s 7.22 percent, Cless E, Series 1 preferred steck in Cetcber L1866

Dividerds on preferrsd stock fecressed £.5 percent In 1985 prirariily due
te the repurchese by the Comperny in 3984 of trhe fellewing preéeferred stock {50
shares of 4.735 percent, Cless B; 450 shares c¢f 7 percenu, Cless €, and 1,632
shares of 9.375 percent, C.ess D, Series 2

Interest Charges -~ Intervest charges were yirtually unchanged in :
in¢resse in interest cherges releted to a higher erount cf long~tesm Jezz
outstanding during the yeer znéd & decresge in the allowance fer fu
during censtruction were slightly Here then offset by 2 reduction In anterest
therges related to & lower amcunt c¢f shorc-term debi culstanding during the
year.,

Interest ckarges incressed 3.2 percent in 1835 primarily €ue to interess
charges related to &an increazse in short-ternm debt outstanding Suring I88E,
These charges were parvislly cffsetr by & refocuien in interest chasges velated
to & decresse in the ameunt of lonmg-tersms dedr outsteanding during 1585

TRANSMISSION ISSUES

FYederal Open Access Tariff Orders =-- Cn 2prai 24, 18%&, =he Federsl
Ener¢gy Reculatory Commission {FERCY issced Crders BBE8 and 89 which, smong
cthexr things, reguired the filinmg ¢f open access trensmissicn teraifs by
electric uvtilities, &nd the functicnal separeticn by wurilities of their
traremission operatiecns Irom power nmarkesing cperasticns. Lrder EBE alsy
supperts the full recovery of lecitimace &nd veriiieble wholesale power ccsts
previcusly :inecurzed under federal or ghete xegelatien. The Cemparny Ais
currently ih the process c¢f respeonding to the orders.  On July 8, i8S, the
Compeny filed with the FIRC the nen-discriminsteory ¢pen  sccess terififs
reguived by Order EES. The tarififs defined the Company's transmission systen
to include subiransmission facilities cewned by the Cempany and the Corpany’
entitlement to {facilities owned Dby VELCO. The Cermpany*s ter:ifis anelude
cherges related o the use ¢f the VELLO tramsmissicn systenr by custeners.
Cther Vermont utilities reguired te make filings witk the FERC under Crder 288§
follewed the same course cof aetion.  VELCD, :in turn, stbnitted to the FERD a
recuest for waiver <¢f its chligaticen te £ile & separate Len acgess
trensrission tariff. On September 11, 1556, the FERC denied VELIC's weiver
recuest. The Cefmpany is slso in the pracess of modifying its raraif oo comply
with wvaricas orders of the FERC &nd in additizsn complying with rhe FIR{‘s
regulaticns reliting ko CASIS, the electronic kalletin boerd to be used o
post evailability cf transmissicrn capdacity.

In accerdence with Order E££9, the Company has alse funcricnally seperated

its trensmission operations and filed with the FERC & code of conduct for ats
transmission cperations. The Cempeny does not anticipate s&ny material edverse
effects or loss of wholesele custemers due to the FERC corders menticred shove.

Proposed NEPOOL Transmission Tariff -~ Under en allecaticn agreevent
ameng VELCO, NBortheast Urilities and New Englend Power Corpeorazicn, VELCS
currently hes 14 percent of the capacity of trensgpission facilitzies beiween
New England, New York end Cenede. VELCO's c¢apacity for such transmissicn
tacilities is  allocated amcng Vermont elegtric wutilities, aneluding th

Company. NEPOOL has filed a proposed veriff with the FERC thet inceorpcrates

& lozd-based method ¢f cepacity sllocaticn for NEPJOL transmissicon facalivies

£

that would reduce the eamount of cepecity sllecsted wo VELLC for such
tranemission fecilaties in the future. A redectaen of VELCO s mlleccetion of
capacity on transmissicn interfaces with New York and Canada would advercely

effect the Company's Bhility o import power to Yerront freom gutside New
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“uglnﬂd whkich would impsct the Company’s power costs in the future. VELCO and
the Compafhy have filed comments with the FERC seeking to change the effect of
the proposed WEPOOL capacity sliocation procedures but the Commpany Iis unsble
to préedict at this time the outcome of these proceedings before the FERC.

CERVIRONMENTAL MATTERS

Publie concern for the esviroesment hes resulted in increased government
regulation ¢f the licensing and operatien of elsctric generation, transmission
and éistribution facilicies. The electric ivdusrry typically uses Or
generates 8 range of potentislly hezardous products in its operatzons. The
Cempany must meet various land, water, eair snd esesthetic regquirements as
edministered by local, state and federal regulatory agencies. The Company
meinteins &8  envirormental ccrplzauce and monitoring program that includes
employee training, regulaxr inspection of Compeny fscilities, research eand
- Gevelopment projects, waste hendling and spill prevanticn procedures and other
Eetivities. Subject te deévelopments concerning the Pine Stveet Marsh sgite
deseribed below, the Cempeny believes that it is in substantisl complience
with soeh requirements, Bnd no material compLamrbs concerning comp 11nﬁce by

ke Compeny with present environmental protection regulaticns are outstanding.

The Federal Comprehensive EInvirenmental Response, Compensation, and
Liebility Aet (CERCLAY, commoniy known a8 the  *Superfund* law, generally
irmposes styict,  Joint and several liability, regardless of favle, for
remediaticon of preperty conta winated with Mazardous substances. The Compan
hes been notified by the Dnvironmental Protection Agency (EPA) that it is one
of seversl potentielly responsible parties (PRPs) for c¢leanup 6f the Pine

tyeet Marsh site in Burlington, Vesmont, vhere coel tar and other industrial
materials weré deposited. From the late 19th century until 1867, gas wis
manufactured &t the Pine Street Yarsh site by & number of enteVprises,
ineluding the Compen in 1880, the Ccrmpany wes one of the 14 parties that
sgreed to pay &8 tota- of $945,000 teward the EPA’s pest responce under a
cenfidentisl Consent Decree, The Company remains a PRP for ongoing and future
‘response costs. In Koverber 1992, the EPA proposéd & cleanup plen estimated
by the EPA to eost 547 million. In Cune 1993, the EPA withdrew this ¢leanup
plén ih response to public concern ebout the plan and its cost. - The ccst of
any future c¢leanup poen, the magnitude of unresolved EPA cost recovery claims,
red the Company's shere of such ¢osts are uncertain at this time.

Sinte 159¢. the "EPA has established a coordinating counecil, with
represestatives of PRPs, environmental and comrrunity groups.  the City of
Burlingten aﬁd the Stete of Vermont, presided cover by a peutral facilitator.
?“e council bHes determined, By consensus, what additionsl studies were

spropriste for the site, and is adéressing the guestion of additional
*espo se setivities., The EPA, the State of Vermont and other parties have
eatered into two consent orders for compiletion of appropriste studies. Work
is contirnuing under the second of those orders. ©On December 1, 1994, the
Conmpany end two other PRPs, New England Electric System {(NEES) and Vermont
Ges Systems (VGS), entered into a confidential agreement with the State of
Vermornt, the City of Burlington eiad nearly &ll other landowner PFRPs under
which, subject to certain qualificaticns, the lisbility of those landéwner
PrPs for future Superfund response costs would be limited and specified. On
December 1, 1594, the Company entered into & confidentisl agreement with VGS
corpromising contribution and cost  recovery claims of edach party and
contractual indemnity claims of the Company &arising frem the 1964 sale of the
mernufactered gas plant to VGS. In Merch 199%€, the Conpany and NEES entered
inte & confidential agresment cor“rOﬂzsxng past and future contribution and
ctst recovery cleims of beth parties relating to respense costs.

. In December 1591, the Company Dbrought suit against eight previous
incurers seeking recovery of vuvharecovered past costs end indemnity Against
sture  liebilivies &#ssociated with envirenmental problems ar the site.
Discovery in the case, which wes previcusly subject to a stay, is proceeding
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and is largely complete, A triel in this litigaticn is scheduled for late
1987. The Company bas reasched conficdential fimal settlements with two &f the
defendants in this litigaticn end hes chbiained summary judgment declaring cne
non~sevtling insurer's duty to defen

a1

The Company has deferred mmounts rece ived, urcer co“¢:deu»:a‘ se:t*Eﬂe T,
from third parties pending resclutiocn of the Company's uvltimate lisbalicy with
respect tTo the site and rate recc,“:t*on of that lzabdlzty, ‘The ,Company iz
unable to predicy at this time the magnitude ¢f any ‘1abzlzty resulting fror
potential c¢laims for the costs to inves&igate and remediate the site, or the
1ikely d*sposi ion or magnizude of claims the Company may have aga-ns" thers,
including its insurers, except to the extent described above.

Throvgh rate ceses filed in 169%, 19983, 19%%¢ and 1895, the Company has

sought and received recovery for ongcing expenses associated with the Pine
Street Marsh site. Specifacally, the Company proposed rate recognition of is
unrecovered expenditures incurred between Januery 1, 18581 and June 13, 1883
{in the totel of appreximetely SE,7 milliien) fer ;echnical censultants eand
legal asssistance in connectien with the ;rA s enforcement action st the site
and insurance litigaticn. While reserving the zight o srgue in the future
ebout the sppropristeness ¢f rate recovery for Pine Streer Mersh zrelated.
costs, the Cempany Bnd the Deperiment reached agreements 1n these cises that
the full amount of Pire Street Farsh costs reflected imm those rate casss
should be recovered in rates. The Ceom pauy s rates approved by the VPSR in
thoese proceedings reflected the Pine  Street Margh relsted expengitures
referred to ebove. o

Yanagement expects fo seek and {assuming recovery consistent with the
previovs repulatery trestment set forth abovel receuve xatemax-ug treatment
for wunreirbursed <osts incurred beyond the eamecunts for  which ratemsk:in
treatment has been received. :

An authoritative ssccounting standard, Statement of Positionm (S0P §E-
kas been issuved Ly <che accounting pre fess‘c ‘addressing nVLIrSnTent
remediation chbligazions., This 507 is effectave f¢r vears reginning in 18s
and  addresses, among cther things, re egul atovy benchrarks thet are like
triggers of the accrual of estimeted losses, thke costs included in 1
measurement, including increxentsal costs of remediaticon effcrts such &g post-
remedigtion monitoring and long-term operetacn and maintenance costs #nd cost
of compensaticn and related benefits of empioyees devoting  time Lo the
remedistion. After rewviewing the Company‘s current accounting pelicies and
ratemaking treatment, ménagement does not belzeve that this SCP will have a
material adverse effect on the Company's financial position or results of
operations vpon adepticn.

Clean Adr Xet == Because the Company purchases mest of 1ts power s"“**"
from other utilities, it does not Enticipate thet ;t will incuy any materaal
direct cost increases a2s 2 result of the Federal Clean Air Act ox prapcsals Te
make more s;r*ngen’ regulaticns under that Act. Furthermore, only cne of its
power supp v purchase contracts, which expires in 1998 S relates Lo &
generating plant that is likely tec be sffected by the 2¢id rain provisiens of

this legislation. Overell, epproximately 10 percent  of the Company’s
committed eleccr;c*ty supply (& centract to purchase coal-fired generatizcn
that expires in 18%£) is expected to be affected by federnl nd State

environmental complisnce reguirements.

LIQUIDITY AND CAPITAL RESOURCES

Construction ~- The Corpany’s capital reguirements result from the need
to censtruct facilities Or O LNVEst in programs Lo meen e“.ic:pc_eu customes
demand for electric service. If restructuraing does oceur, the Company will
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resssess  its cap:tal expenditures for generation and o:hez prozects and the

tevms of financing therecf.

Capital expenditures over the past three yesrs and projected for 1997
are as follows:

: } Total Net
Arrusl Genesaticn ZTransmissiecn Rispritatien Conservezion  Qther Expeaditures
(Dzllars in thousands &nd net of AFUDC and Customer idvances For Construction)
1844 £2,540 $1,41% §7.902 $6,388 §1,815 $20,060
19585 2.696 1,067 8,835 4.152 2,824 19,674
1996 6,289 528 8,422 ’ 3,080 3,394 22,723
ISS? $2,680 §1,35% $8.591 $2,300 $7.50¢ §22,430

*Includes 54.978 million for wind project

Hatew == On September 26, 1994, the Company filed & request with the VPSS
te incresse retail rates by 13.9 pércent. The increase was needed primarily
5 ¢ovar the rising écost of existing power sources, the cost of new power
gources that the Company secured to replace power supply that will be lost in
the neay future, zngd the cost of energy efficiency programs that the Company
itplemented for its customers. Tne Company,; the Depeariment and the other
perties in the proceea*ng reached & settlement agreement providing for & 59.25
percent retsil rate increase effective June 15, 1595, and & target return on
eguity fer n*zl;*y operations of 11.25 percent. In the event that the target
return on equity is exceeded, the Compaqy would sccelerste the avortization of
certain demand side mansgement expenditures in the next year for which rate
recovery otherwise would have been scught. The sgreement was aprroved by the
VPEE &n June 9, 1§85.

. In Seprember 1995, the Company filed a 12.7 percent retail rate increase
goplicetion  t& cover higher power supply costs, to support additional
isvestment in plant and equipment, to fund expenses associeted with the Pine
Street Marsh site, and to ¢cover Migher costs of cepital.  Early in 1956, the
Company settled this rate case with the Depariment and other parties.

The settleme”. became possible when the Compeny negotiated a new
srrangement with Hydro-Québec thet will reduce the Company’s net power-supply
costs below the anounts eanticipated in . the rate incredse request. The
settlement provided: projected adéitional annual revenues o¢f $7.6 million; an

cverall increase in retail rates of 5.25 percent effective June 1, 1896;.

target return on equity for wutility operations of 11.25 percent (with &
centinuaticn of the amcrtization of any amount in excess ¢f the target rate of
return in the following yesr, &s described above); and recovery of §1.3
miilien of costs aBsocieted with the Pine Street Marsh site, amecrtized over
five yerrs. The VPSE approved the settlenment in an order dated May 23, 1996.

In 29326, the rate of return on utility operstions was 11.8% and in 1995 was

11.3%, An accounting order received from the VPSB on December 31, 1996
continues the limitation on return on equity from utility operations through
December 31, 1997.

Dividend Policy -~ The Conpany § current dividend policy is based on ‘the
continued validity of three assumptions: The ability to achieve earnings
¢rowth, the receipt of en allowed rate of return that accurately reflects the
Conpany's cost of capital, and the reteation of its exclusive franchise. ~As
discussed under “Future Outlock-Competition and Restructuring,® thére is a
strong movement in Vermont to restructure the electric utility industry, to be
implemented in 1598, in order vo permit competition in the gen‘eranion end
retail ssle of electricity. Such restructuring weuld, among other things,
lesd to & loss of the Company’s current exclusive Zranchise for selling
electricity &t retail, even though the Company would retvain its exclusive
franchise to provide distriburion service. Also, a business operating in a
competitive environment, including any unreégulated activities by the Company,
would By its nature engender a different type of earnings  growth and
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veletility then is feund :n & regulated entity. Should restructuring
approved. in Verment, 1¢  is likely cther the Cempany  wall reccnsider
dividend policy and neke appropriate changes so that anticipated payout
Are more commensuerate with the risk of any new business acgfiviiies 1o
underteken and consistent with the capitel needs ¢f its businesses.

Iy vspe by
W

rinancing and Capitalizatien -~ For the pericd 1554 through 1858,
internally generated funts, after peyment of dividends, provided approximately
€0 percent of total capitsl reguirements fer construction,  sinking funds and
other regquirements. The Conmpeny eanticipates that for 1857, internally
generated funds will oprovide epproximately §7 percent of orgl  tapital
reguirements for regulated cperations. ‘

In January 1885, a porticn of the proceeds from the ssle of $24 millicn
of the Corpany’s first mortcage bends in December 1985 was used to refund §7.2
million of the Compsny's 10.7 percent first mortgage bonds.

In October 15¢6, the Corpany issued 3512 million of dts 7.32 percent
Class E, Series 1. preferred stock., In Neverber 1586, the Company scld 81C
millicn of its first mortoege bonds av an interest rate of 7.18 percent and in
December 19%8, the Company scid $4 millicn of its first merrgege bonds ar an
interest rete of 7.05 percent. The proceeds from these transactions were used
to repey short-term derbt, tc retire Zfixed inceome securities and Ior other
general coérperate purpeses. ‘

At December 21, 19286, the <Ccrmpany's capitalizetion censisted of
48,8 percen corsien eguity, 42.8 percent long-term debt and B4 percent
preferred equity. The Cempany has & comprehensive capitel plan o incresse
the egQuity compenent of ivs capital struciure.

Ll R 5 4

The rating of the Company's first morigage bonds by Stendard & Porzr's
emeins af "EBEIZBes,* In 15%6, & reating cf “EBB° weas zssigned fto the Company s
£ 3

preferred stock. Stendsrd & Poor's “outliock*® of the Corpeany remaing “stazle.

¥

L4

The rating cf the Compeny’'s first mortgage bonds by Duff & Phelps wes
lowered in Septenber 18558 from “A-* to “BEBE+.* The raving ¢f the Cermpzny’s
preferred stock was glsc lowered from “EBB+® to “BER.” These ratings reflest
Duff & Phelps’ assessment that the electric yrility indostry in the regicn s
becoming increesingly move competitive and that the Company  is  highly
dependent’ upon  purchased power agreenents with escalatin fiwed  payTent
obligatiorns. Duff & PhHelps. howesver, conclugded that the Company has low cgst
structures, access to & goed transmission system and s sIirong  mArketing-
oriented focus.

“The reting cof the Company’s first mortgage bonds by Moody’s Investrent.
Services renmainsg at "BeaZ.~ In 1%¢f, a reving of "bazl”® wss sssigned b the
Company ‘s preferred stock by Moedy's. Yoody's “*eutlook® for the Corpany
reraing *stakle.”

See Nete F of the Netes te Censclidsted Fipancisl  Statements  for a
discussion ¢f bank lines of credit evarleble re the Conpany.

Effects of Inflistion -~ Finencisal statemeénts &re prepayed in &cc £
with generally sccepred sccounting princtiples end report opersting res A
terms of historic eosts., This eaccounting prevides reasgnable  financis

-
statements but does hot always teke inflation into génsiderstion. As zate
recovery is based on these historicel costs and khown and measurable changes.
the Compery is eble to receive scme rate relief fer inflatien. It does nst
receive imrediate rate recovery relating te fixed costs  associated wizh
Company assets. Such fixed costs are recovered bised on historic figures

Eny effects of inflation ¢n plant ccstys are generslly cffset by the fegr thez

these assets are financed throucgh long-term debt,

b -

tad
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ITEY 8., FIRKNCIAL ETATEMENTS AND STPPLEMENTARY DATA

GREEN MOUNTAIN POWER CORPORATION
IHRDEX TO CONSCLIDATED FIRANCIAL STATIMENTS AND SCEEDULES

: Ehg.
Financdal Ststemants
Consolidated Stetements of Income o ~
For the Years Ended December 31, 1886, 1995 and 1984 38
Consolidated Statements ¢f Cash Flows For the
Years Ended Decenber 31, 18%6, 1885 a&nd 19594 3s
Censolidated Balance Sheets as of
Decembey 31, 1996 and 19595 ‘ $0-41
Censelidated Capitalizecion Date es ¢f ‘ ,
December 3%, 1956 and 1935 ; 42
Neses to Consolidated Firngncial Stésements 43-861
Guarterly Financiel Infermmtion 24
Repexrt of Independent Public Accountasts €2
Schedules
Fer the Years Ended Decenber 31, 1886, 1985 &nd 159%4:
1z Veluation &nd Qualifying Accounts &nd Reserves €3
All cther schediles are omitted ss they are either
not reguived, riot &pplicable or the :infeormetion is
otherwise provided.
Congents and Reports of Independent Public Accountants
Arthur Andersen LLP? : 62 & 74
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GREEN MOUNTAIN POYWER CORPORETION ¢« For the Years EInded Jecember 32

1596 1938 . %5
{In theusends, exCept aviunts per shas

Oparatidy REPEDUSS « « « &« « o« 4 2+ v v e e e e e . . §1Y8 L0y EIEY Rig E2gF a7

i

- |

CONSOLIDATED STATEMENTS OF INCOME
]

Upearsting Expanses
Power Supply

VErmenht YanKke€ Nuclear Power CEIXPOTALICN. '« « . . v « s o o 833 4 35,332 35308
Company-owned GENETALICH. . . . . . . 4o w e o a .. k3RE 1 1,788 T.i3
Purchases L£50m STHEIE L . Lt v v v a e e e e e e e 66 328 23,415 13T
Other Operdling . » « « « . o 40 e e e LY, 18 Py -3 5-2 Ivoiss
TTENEMISEION. . o . . . b . a e e e e L. 15,E53 -3 ¥ 4 1.3
MAIDLTENnANCE . . v w4 i v ek e e s e s e e e P e §, L83 $.33¢2 £ ak%
Depreciftion and &-CrTiZaTitn « v v v « « w . . .. PN 16,282 14,138 i1¢. 683
Taxes cther thEn InCSMe . L L . L0 . . v w . i G e &, 882 €428 £, i
INCOME TEXEE v o v e x e e ek e e e e e £ 3£3 £ t=g £ stz
Tetal operating expanzes . e .o e LA BELT 15€ 3% 133 EE?
Opereting dsecoe . . . . . . . . . . .. e e . ETEY $S, FEE -
Cther Income
EQuity in esrnings of aflilipres and mon-utilisy chersiitas . . 2.EED 3,802 2,512
Allowence for eguity funds used during censiractics . . . . .. 05 3 83
Cther incceme end deducticns, NeL. L. .. L .o . e s t& ILE
Tersl vther dmees® L L L L L L. . L. L P 3 I8 2 £33 I sEZ
Incoma befors intersst charges. . . . . . . . . . . 15 327 38 538 iE zg8
Ixtsrent TUhiarges
Long-tesm el . v . a v . e h e h e s e . e s e S, 872 21 £.EE8
e T ¥5¢ 1,427 BET
Allowance for borrowed funds uvsed during CORSITUCIICa + v . . . isEEY (e 23g:
S wetzl interest sharges ..o . . . ce s N DRGE Y &iE T LEE
Net Incema . . . . . . . . . . e AT 53,889 13,503 SIS |
Dividends oY Preferred $COCK. + . v o v e 0 a . o, e e e Caogre 2582 ~od é
‘ : . |
§ H i
HNet Incame Applicedble to Coxmon Stock S __ BLp . s49 : L8 33T 21y LiE 1

Common Btock Dita

EBrnings Per BhEXe. . . . . . . ow s e s e e e $3.22 £2 %t 82.33
Cash diwidends declered per share . . . . . . . 82 3z S22 £2 312
reighted averspe sheres cutstanding . . B & 5§33 ¢, 747 $. BB

Tre BCCCTREANYLNg DOVEr AX€ AT ITILEPraEl pErt these corsiiidated TinANCIEL BLELEMETLE .

£
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GRIEN MOURTAIN POWER CORPCRATION ~ For the Yesrs Ended Decenmber 31

Opersting Astivitieat

Het Incote

E R T

&

a

&

.

CONSOLIDATED STATEMENTS OF CASE FLOWS

N

I

Adjusiments to recontile net income to net cash
provided by operating sctivicies: . . .

Dessegelisnion and snortisstion

Dividands
AllowAnce

$rom Aesncisted compatiex, Jass eguity
for fandx used during cesstruction . . . . .

D T

Deferred purchased power costs ., ., .
Ragrtizetion &f purchaged power costs

Deleryed Lincone rLExNes
upyvizeticn of invegiten

Cenkervatinn expendituras

Cranges in:

ALCOLNE

receivedle

.

»

"

.

w

ACErued LLility revenues .
Fuel, patersals and suppiles . . . .
Prepeynents and orther current sssets .
Atedusts peysbie .,

Texag ace
intEreést

Drher caoryent iiebilivies

Grher « .

rued L
scerued

[ TS N Y

.

*

*

*

.

0

N

»

&

»

+

»

*

'3

L T

tex eredits
Eavipcsrentil proceedings costs, nes .

x

&

&

-

%

*

-

Bér ¢ash provided by operating

$avesting xetivitiswr
fonstructicy expendirures . .
ravessrent {9 nen-utility propezty . .
Kot tEsh vsed in anvesting activitles, .

ricaneing Xevlvitieos
Issuente of prefexyed sL0ck.
 Reduction in preferred stock
Jisuance of contaon XLOHER
Shorg~tearm debi, ret
Jesuance of leng-tevm dabt
Reductisn d4n lony-term debt .
Cesh dividends . .
Bet cesh provided by (used in)

»

-

-

&

*

Py

.

»

.

.

2

L Y

L T Y

1

% m.o& W ¥

R

L

L

L O

serivities, . . .

L

L Y

O T T

financing

setivities.

Netr incresce {decrsssel in cash and cesh eguivalents
Cagh and cesh equiveients st
Casl abd Césh Fauivalests et End of Yesr

simning €f yesr . .

“ e x

-

.

«

income

*

«

THe BOLCRDANYLIND HETeN Bré &5 Integral paErz
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cé these cohsslidase

1996 1935% 1593
{In thousanis}

$11,859 $11,503 £31, 002
16,280 16,156 19,683
25¢ 660 202
16¢1) (574) (6C3)
(5,817} (12,918 1236)
5,187 6.016 6,178
1,931 3,755 1,585
1282} 12€3) (283)
(1,720 (3,35%) 7.103
{3,26%) {3.560) {6.388)
347 (2.842) (€26)
{139) 510} 126
(305} 2 1673)
135¢) 1,562 (1,562)
£21 2,183 (2.327)
§1% {ETL 1,888
(¢es) 10¢) (117}
1,665 {22) (€5)
1,338 {ecs 2. 2E3
26,367 1€ 337 24,506
(17,561)  (15,31¢F  (13,526)
12,203 t6.323 11,220)

159, 7340

138, 75E)

(?J,&ﬁi}

12,000 - —m
(1, 620) (208} (250)
4,642 4,408 3,673
{7,400 111,759 1,198

14,000 75,917 —.m
{16,201) (2. £33 {1,800}
(11,4553 {110, E36) {20,504}
16,03¢3 2. 666 17,6E5)
589 t2,5521 2,865
160 2 682 227
e7¢ S1EQ §2.692

finsncial steteEmeEnts.




CONSOLIDRTED BALANCE SETETS
GREEN MOUNTAIN POWER CORPORATION » Decerber 3%

ASSETS | 1996 1885

'Y

{ir thousends?

Utility Plant

Grilicy plant, at original cost . . . . . . . . S248,135% $238.252
Less sccumulzted depreciation . . . . . . . . . __ B31,28% 75,787
Net utility plamt. . . . . . . . . . 2BE,E4S 183,484

Property under capitel lease . . . . . . . . . 5,008 g,77e
CONSTTUCTION WOTK 40 Progress o . v v o - . s - 12,858 - Ny
Total utility plant, net . . . . . ZES ES3 181 L3

Otheyr Investments

Assccisted compEniss, At eTuity . . . . . . . . S A5,7E8 16,024
Other AnVeSstmeNnTS o . 4 v e e e e e {,EE5 &, 224
Total other investments. .. . . . . 20,834 S0 ZRE
Currect Aszels
Cash . . . . . ek e e e e e e e 238
hooeunts rece*“ab, . custenmers and sirhers, less o
allewance for doubrful sccounts. 17,733 18, ¢81
Eecrued wtility revesues oL . L L . . . . E,£¢2 € .5z3
Fuel, meterisls and supplies, &t sversge ceost . 3,621 3,212
Prepayments h e N e e e e e e £.2C8 1,885
OEXer. '« + o v e e e e e e e e %% 228
Tetal current essets L . . . . . . 38,801 30 216
Defarred Charges .
“Demend side nanacement DICOTYAMS . . . . . . . . . 16,408 18,380
Envircmmental preoceedings costs . ooo. L . . L L C?,881 7L EE3
Purchased POWET €CEYS . . . u w0 0 e . R P ¥ B, 432
Crher. . . . o . o 0 .. .. Ch e s s e g,682 g 2%%
Toral deferred chiarges . . . . . . 43,274 42,851
Non~-Utilicy
Cash angd cash eqguivelents . . . .« « . .+ « . . 511 TE
Othey Current A55€L8. . v v v v v v e v w . 3,879 £.0:58
Preperty and eguipment. . . o4 v 4w .. 11,228 1,478
Intangible 2SS€ts . . . . . .. . . ... ... 2,535 C2.8EC
Eqeity investment in energy-yelézed businesses, 32,454 10,853
CLher aSS€TS . « v v « « 3 o« v w4 oah e a o 5,1€2 B.BET
Tonal nonm~utility Essets L. . R 38,527 37, 8£E8
Total Aspets . . . . . . 0 . . . o e e e e £324.53% £313 .2
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CONSOLIDATEID BARLANCE SHEETS

GHREEN MOURTAIN POWER CCORPORATION « December 31

CAPITALIZATION AND LIABILITIES 1996 ) 1595
(In thousands)

Capituiiserion (See Capitalivation Data)
Conmmon Stock Equity .
Common SLOCK . . + + & 4 e s w e a o 516,780 $16,168

Xdditional paid~in capital . . . . . 68,2296 64,206

Retained earnifigs. « « ¢ v 4 s .o 26,816 t 26,812

Treagury stock, 8L €O08% . « ¢ « .+ . . {378) {378)

Total common stock egulty. o . . . 111,554 106,4¢C8

Redeemeble cumulative preferred srock . . . . . 19,310 8,930
Long-term debt, less current meturities . . . . 54.300 §1,134
Total ceplivelizetion o . o . . L . 225,764 206,472

Capletal Leass Obligstion . . . . , . . . . . . . 9,006 5,778

Cutrent Liabilities

Current maturities of long-term debt. . . . . . 3,034 1.833
Short~term debt . . ¢ . L0 L L oo Ls o 1,016 g,416
Accounts payable, trade, and accrued liabilities 6,140 5,529
Chectunts payable to sssociated companies. . . . 6,621 7,011
Eividends declared. . o . . o 4 o e e 381 184
Custemer GePosits . . . L. 4 . a i 689 816
Taxes seCrued « o o ¢ v v . e e a e b e 9g& © 571
Intesrest BECTUGE '« '« 4 o o 4 s . 6 w w s eos , 1,382 1,847
CEhET © « v v x e e o e s e e e e ok e s TE8 o432

Totsl current liskilities. . . . . 21,037 - 32.629

Deaferred Crudits

kecumulated deferred income taxes . . . .. . o, 26,7126 | 25,282
Unamertized investment tax eredits. . . . . . . 4,828 5,107
GERET & v v e e e e e e e e e e 23,417 21,642
Totul deferred credits . . 0 . o . 54,968 52,041

Non-~Dtility
Current liabilities . . . « . « . . v o e . . 1,782 1,124
Cther lisbilitdes . . . . . . . . . o . o o o, 12,052 11,2:8
Tetal non~utility liabilities. . . 13,764 : 12,362
rotal Capltalization sand Lisbilities. . . . . . . $324,53% $313,282

| ————————— } e s ——————-

The sctenbanying hotes are an integral pere 6f thege consclidated financial statemeénts,
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Ocoxsouna'rzb CAPITALIZATICN m«‘~

GREEN MOUNTAIN POWER OCRPURATION + December 22
Issved
" and OutItanding
CAPITAL 5TOCK Autborized 135¢ 185% iS58 L1598
: AN LRRORENAR
Coxsronr Stock, $3.33 173 par value (Nete €} 10,000,820 5,037,543 4. BE0D, 496 SLE V9T #nglET
Outstanding
Acttorized Yasuod 1556 1pEE 1538 A¥5S
i thaLsand
Redsanable Cumuletive Preferred B:bck,
$300 pay value (Note D)
§.78%, Clasg B, refeamible AL
SI01 per ghEeve . . L o . . . L. 15 L 18 pen 2.RED It 238 -1 3L
TV, Class €, redeavsilie st
SI01 Per ERETE . . 4 x v s e e . 15,858 158 035 & €3¢ 5,388 ££8 210
§.375%, Cless 2. Series @,
redearabla st SITL per share ., . . 4T, 008 $0.508 §, 600 31,380 S8 iR
B.E:EN, Cluss D, Series I..
redeemable U $1C2.877 per shere . ki sies i i ele LE,LL0 26,808 L9 teiel g
7.:2%, Clesgs E, Series 1 . . . .. LD ULE 22,000 }IE.ECG - ’32 paiedr, -
Totel Prefurred Btodk . - . . 4 s s 4 . £18 3L0 LE §32
LONG-TLRX DEBT (Note L} 15856 223
iin theusands:
Yirat Mortgege Bonds
SAEN Serfes due 186 L L L L L e e e e e e e e e e s - $ 3,522
E.EXY Beries Cug 1857 ~ Cash sinking fund, 31,333,000 anzceliy .. L . . s 1,334 2. 887
§ Serdes Cue 1998 L L L 4 v v u g v e e e e e e e e e e e e ko 3,010
10,70 Series €€ 2000 . o o uh b v h e e b e e e e e .~ 5,858
5.71% Seri%es Bue 0TS . . . . S e e e e s N s.Eto & L02
6.23% Saries €9€ F001 . . . v e e e e e e e e e e e e, §.co0 8.z
§.25% Serias due 202 . . . s e R . . . B £,.050 E.oi0
€.41% Series dae 403 P e e e e Ve e e e B, GLO B.LLG
310.0% Sexies due I0C4 ~ Cash sinking Zund, 53,700,000 armmually . . o . v o . 33,650 LR 3L2
T.05% Series 2dus EC P e e s e e s e w e e e 4 e 4,600 -
18% Series due 40C5 mh x e a m e e e e et s e et e e e 00080 -
.78 Series due 2018 . L L L L. b w w e e ae e a B 15,000 i5.000
9.668% Serien due I020 . . L oo o o v s a e . e e e e s . g, 000 ER
B 654 Series due 2022 - Carh sgamking fund cormences 20%7 L . i e e 33 600 JEE N o)
Totel :ong~te:m TeBt OURBTANAING « & -« v v 4 4 w4 s e s e w e e e e $7.93¢ 58,287
less Currant Keturities {due within one year) . .. . . A 3, 02¢ 3§33
Total Zong-term Dabt, NEL « o« 4 5 5 4 o ¢t ot . 4 s om e ee e n e e e e $55 908 B 33¢

Theé ECCOTPARYINg ROLES £rE &% Anterrel pErt cf these tonsalidaved firsncial
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A, SIGNIFICANT ACCOUNTING POLICIES

1. The Company. Green Mountein Power Corporation {(the Cornpany) is ean
investor-owned energy services company located in Vermont that serves one-
quarter of its populetion. The most significant portion of the Company’'s net
inecome is  derived from its regulated electric utility operation, which
purchases and generates electric power and distributes it to 82,500 retail and
wholesale customers. Two of the Company’s wholly-owned subsidiamries (which
are not regulared by the Vermont Publiec Service Board (VPSB)) &z Green
Kountain Propene Gas Company, which supplies propane to 10,000 customers in
Verment and New Hempshire, and Mountain Energy, Inc., which invests in energy
gerieration and efficiency projects across the United States. In 1986, the
Company’s wholly~owned, unregulated subsidiary, Green Mountain Resources Inc.,
whE crested to participste, along with the wholly-owhed subsidisries of three
energy companies -- Hydro-Québec, Consclidated HNastural Gas Company, and
Neverds, Ine. -~ in pilet programs in New Hampshire and Massachugsetis to test
the wviability of retail electric competition through a limited Aiability
company {Green  Mountain Energy Partners L.L.C.). The results of these
subsidisries, the Compsny’'s unregulated rental weter heater program end its
seher unregulated wholly-owned subsidiaries (GMP Real Estate Cerporation and
Leuse=Elec, Inc.) are included in- esynings of affilistes and non-utility
overations in the Other Income section c¢f the Consclidated Statements of
inceeta.  Sumnarized financial information is as follows:

@ _Ves ded Dacemb

1296 :
{(In thousands)
REVENUESE & & ¢ o & v '« a4 & % w e w w $11,997 $31,805
EXPOREES. « . v o« 4 i x4 n e e e e s 11,207 10,416
Ret IRCOME . . . o 4 e a e e e S emd S8 SeddBS

The Conpany c¢arries its investments in various associsted tompénies =--
Vermont Yankee Nuclear Power Cérperstion (Verment Yarkee), Vermont Electric
Power Company, Inc. {(VELCO), New England Bydro-Transmissicn Corperstion, and
New Englend Hydro-Trarsmission Electric Company -~ &t equity.

2. Basis ©f Presentation  The Compmny's utility operations, including
scecounting records, rates, operatioris and certain other practices of its
electric vrilivy Business, are subject to the reégulatory authority of the
rederal Energy Regulatory Ceommission (FERC) and the VPSB.

The accompanying consolidated financial statements conform to generally
accepted accounting principles appliceble to rate-regulated enterprises in
sccordance with Statement of  Financial  Accounting  Stand&xds (SFAS5). 71,
Aceounting for Certein Types of Regulation. Under SFAS 71, the Company is
permitted to account for certain transactiens in eccordance with permitted
regulatory treatment. As such, regfulstors may permit incurred costs,
typicaily trested as expenses, to be deferred and recovered in future
revenyues, Criteria that give rise to the discontinuance of SFAS 71 include
11} incressing competition thet restricts the Company’'s ability to esteblish
prices to recover specific costs, and (2) & chenge in the manner in which
rates are set by regulators from cost-based regulation to another form of
regulation. In the event that the Company no longer meets the critvesia under
SFARS 71, the Company would be required to writeoff related regulmtory assets
and lisbilities. '

SFAS 121, Accounting for the Impairment of Leng Lived Assets, which
became effective for the Company Jenuary 1, 1886, requires that any emssets,
inecluding regulatory e2ssets, which are no longer probakle of recovery through
future revenues, be revaived bagsed upon future cash flows. &FAS 121 reguires
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thet 2 rate-regulated enterprise recognize an impairwent loss for regu

assets whick ere no longer prebeble cf recovery. As of December 3i,

based upon the regulatery enmvircmment within which the Company curr

operates, SFAS 121 d:i:d not have a meteriel impect on the Company's firanc:
4

v g
pERY . S
Y MR ALY

*
«

+
v

position or results of eperaticns. Cemperitive influernces or regulat
developments may irpact this status in the future. See Managesen
Discussion and Analysis cf Financial Cendition and Fesults of Operatieons fer
discussion ¢f electric utility restructuring which may impact the Ceoxpany’
application of SFAS 71 ang 171.

3. Statements of Cash Flows. The fcllowing amounts of interest [net cf

anounts capitalized) and income taxes were paid for the years ending December

»
=

1226 Py 4884

, (Ia tbhousands) =
Interest . . . . . . L ... 00 $8,104 $7,94¢C $7.714
Inccme Taxes (Net of refunds; . . . . . $3.727 £2,845 $3,088

4. Dtilivy Plant. The cost of plant additiens includes all conmstruction-
releted direct lsbor end meterials, &s well as indirect consiruction ces:is,
including the cest of meney (Allowence for Funds Used During Constructien or

AFUDCY ., The cests of renewals and Dbetterments of property uhits are
capitalized. The costs cof maintenance, repairs and replacements of miner

property items &are cherged o meintenance expense, The coszs of "units ¢of
preperty removed from service, net of removel cests and salvage, are charged
to accumeliacted depreciation.

, 5. Depreciation. The Cormpeny provides for depreciation on the straigh
line method based on the cost and estimated remaining service life of

i
deprecisble prcperty outstanding at the beginning cf the year and adiusted for
salvage value znd cost cf removal c¢f the Company’s retirements.

The arnuzl depreciation provisiocn was spproximately 3.6 percent of reotal
Sepreciable property at the beginning of each year 1586, 1985 and 1984,

€. Operating Revenves. Operating revenuves consist principally of ssles
of electric energy. The Ccmpany reccrds accrued utility revenues, based en
estamates of electric service rendered end notr billed &t the end &f an
sccounting period, in order to match revenues with relasted costs.

7. bDeferred Chaxges. In & manner ¢onsistent with avthorizesd or expected
retemaking treatment, the Company defers and amertizes certain replacement
pewer, fmeintenance and other costs associated with the Vermont Yankee nuclear
plant. In addition, the Compzny eccrues and amortizes other replacement power

expenses to veflect more accurately its eest of service to better matchk

revenues and expenses consistent with regulatery treatment. The Conpany
defers and amcrtizes certain purchased power costs related to its chligatiens
vnder the Hydro-Québec cemtracts.

At December 31, 1886, cther deferred charges totaled $5%.7 million,

consisting of repair costs for the Essex #nd Vergennes hydroelectric
facilities, regulatory deferrals of sterm damages, rights-of~way maintensnce,
regulatory proceedings expenses, unamortized debt expense, preliminary survey
and investigaticn charges, transmission interconnection charges snd wvaricus
other projects and deferrals. :

8. Earnings Per Share. Eernings per share are besed on the weichted
averege number of shares of commen stoek outstanding during each year.
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9. Major Customers. The Company hsd one major retaill customer, IEM,
mevered &t twe lodations, thet accounted for 13.2, 12.9 and 12,7 percen: of
Sperating revenues in ’°96 1995 end 195¢, respectively.

10. Pansion snd Retirement Plana. The Company bas & defined benefit
pensicn plan covering substantially all of its employeess. The retiremsnt
benefits wre based on the employees level of conpensation and  length of
service. The Company’s policy is to fund sll pension costs accrued. The

Company records annual expense based on axmocunts funded in wmcecordance with
methods approved in the ratessetting process.

Ret pengion costs reflect the following components and assunpticons:

{Dollars in thousands)

Service cost-benefits earned during the peried . $ 689 § 687 $ 768
Interest cost vn projected bepefit obligations . 1,812 1,671 1,623
Actual return on plan sesets o ... . . . . . {4,283)  {6,447) [1,286;
Ker &nortizaticn and deferral . © v . . oW v oo 1.775¢ &§,232 {5C€)
Effect ¢f volunteary retirement progxém . ., . . . 416 765 -
Adiustment due to actions of regulater . . . . . J136€6) ~1828) 1174
Net periodic perision cost funded and recognized . S 24 S g s 25

Aspumpticns used to determine pensicn c¢osts and the related benefit cbligation

ir 35886, 1885 and 1984 were:

Digeeunt TAEE ¢ . . 0 4w e s v e a ol aa s §.0% 8.0% T.5%
Rate ¢f incregse in future compensation levels 5.0% 5.0% 5.0%
Expected Jong-term rate ©f return o assets . g.0% §g.0% 9.0%

*fhe discount rate used to dererinine the accumulated banefic okligation was 8,08,

The following teble sets forth the plan’s funded status &8s of December 35:
4228 1335 A954
; {In thousands)
hetuarial present value of benefit obligations:
Accunmulated benefit obligetions,
dneluding vested benefits of §21,146,
£19,207 and §18,184, respectively . . . . JSZ21.278) {838.431) JERAR 4746
Prosecred benefit ebligations for ‘

gervice rendered to daté . . . . .o« . .. 18525,815) . (821.,874) (821,363)

Pleri assets BL f&IY VEIVE . L . - 4 4w o 21,286 28,685 24.373
Assers in excess ¢f proected

benefit obligetions . . « . . . L L. L 5,671 6,711 2.808
U“reccgn-ze& ret gain from past ‘

expe:‘euce different from that asswned . . {4.734) {5,188) {255)
Priox servite cost not yet recognized in net

pericdic pension €5 . v o . w v e e« o 1,474 1,506 1,642
Unrecognized net asset at transitden

being recogrized over 16.47 years . . . . . {1,477) {1,706} {1,934
Ad<ustment dus to actiong of regulator . e e _“1241) 01.323) (2,231}
Prepaid pension cost included in other assets P Stz S

The plan assets consist primarily\of cash equivalent funds, fixed income
securities end eguity securities.

The Compeny 8ls6 has & supplenmental pension plan for certain employvees.
Pension costs for the years enced December 31, 1995, 1595 and 1994 were
54584, GGG, $397,000 and $381,000, respectively, under th:a pian. This plan is
funded in part through insurance contracts. ,

11. Postretirement Health Care Benefits. The Company pxov;dés certain
health care benefits for retired employees and their dependen“s. Employees
becere eligikle for these benefics if they reach normal retirement age while
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working fcr the Compeny.  The Ceormpany accrues. the gost cf these benef:iz:
Guring the service life of covered esmpleoyees. '

i

Accrued postretirement health care expenses are reccovered in rates if
those expenses are funded. In crder 1o maxaimize th tax o Gedus »;bl
cortributions thet are allowed under IRS regulatiéns, the Corpany mmended its
pension plan to establish a 401-h subaccount and estab zashed sepsrare VIES
trusts for dts urnion and nén-unicn employees. The plan Assets consist
primarily of cash egquivalent funds, f£ixed income securities and eguity
securivties. : - «

L

Net postretirement benefits e¢osts for 1986  reflect the feollowing
components and assurptions: ' ‘ :

~ 12n thousands!

Aeceunulated postretirement benefit obligation: l :

CoCurrent retirees . . . . . v e v s s 15 4,563) (S 4.584) 5 §57
Participants currently eligible . . . . 17124 {6821 (&.5633
ALl others . . . . o . . . L e e e (A B3 I3 384y 13 TES:

Total sccumulated postretirement benefit ' ' :
OELIgaLIoN v . v 0 v e e e v e e 19,172 18,6581 49,14%

Plan assets at faiy value . . . . . . . . . _&.32% 0 __B.4%5 X g 33

AccuN”?ated postretirement benefit Lo SR
obligation in excess cf plan assets . . iZ2 84T {3,384) {8,512
Unxeccgnized Yior service ¢St . . . .o« 18673 (8255 BRI PN

Unrecognized transition cokligation .. . . . 5 6310 5,582 B, 483

Unrecognized nmet g2in . . . .« v o4 . . 4. 3. 879} 13 EE7) (o7

Prepaid {acereed) postretirement benefit ‘ '
COSL v o v s % xa e e e w o aaad ee 3 29 S 3172 (84 _LTAY

Net periodic postretirerent benefit ccst for 1896 includes the following
comprnents:

1856 £95% 1554
. {In thousands)
Service €St & v v v 4 v w e e e s s s 247 8 224 =S ¢ X
Interest €05 v ¢ 4w e v e e e e 898 587 .. BE%
Actual return &n plan assets . . L . . L . . (g2l 1BEE) {3273
Deferred ssset less/igein) . . . . . . . . . 407 284 CoUAnTy
Recogniticn of transiticn chligatioen, ‘
net of AMOrtiza&Iion ..« .+ . v 4w . 4 245 234 : 381
Total net periodic postretirement v
benmefit COSL . & .4 . v a e § 72297 ¢ . BRI 3.5 AR

kssumpticns used te determine postretirement benefit  costs and the
< .

related be“ef: chligaticn were:

1898 1455 1554

Discourit rate to determine pestretirement

benefit costs © . 0 o h h o wie e e e B.0% g 5% 7.3%
Discount rate to determine pestretirement C

beriefit oBLiGETION v . . i v w e e e e g.0% 8.5% 8.5%
Expected leng-term rate of return & assets B.5%& 7.5% 7.8%

For nemsurement purpcses, & §.0 percent annual rate of iricresse in the.

per capita cost cf covered benefits was sssumed for 153%8; the rarte was assumed
to decresse gradually to 5.0 percent by the year 2001 and rem#in at that ieve?
thereasfter. The health Care cost trend rate essumption kas & signif:icent
effect on the amounts repecrted. Feor example, intressing the assumed healith
care cost trend rate by cone pérce“_age point would incdrease the accumulated
postrecirement bernefit obligeticn es of December 31, 18%6 by 51.¢ millien and
the ageregate cof the service an interest components ¢f net pericdic
postretirement benefit cest for the year endesd December 31, 1858 by $213:.CI0

L
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12, Felr Velue of Financial Instruments. If the first mortgage bonds angd
preferred stock outstanding &t Decenber 31, 1996 were refinanced using new
issve debt rates of interest, which, on average, are lower than the Company’s
cutstasding rates, thé present value of these obligstions would ¢iffer from
the asounts ousstanding con the Decemsber 31, 15Y8 balance sheet by 3 pércent,
5 the event of such & reéfinancing, there would be no gein or loss, inasmuch
&s under established regulatory pretedent, &ny suveh difference would be
sefletred in yates and have no eiffect upon income.

13, Deferxed Credits. At Secember 31, 15%6, the. Company had other
deferred credits and long-texrm liebilities of £23.4 million, consisting of
cperating lekse egualization, resexves for damege claims and envirdnmental
liskilivies and sccruals for emplcyee benefits. :

14, Use of Estimntes. The preparaticn of finencial statements in
cenformity with generally éccepted sccounting princtiples reguives the use of
errinartes and assumptions thet affect wussets and liabilities, the disclosure
cf contingent assets and liebilities, and revenues and expenses. Actyual
results could differ from those estimates. : '

18, Reclegsification. Certein items on the prior years’' $financisl
sratements have been reclassified fcr consistent rresentation with the current
yesy,

8. INVESTHENTS IN ASSOCIATED COMPANIES

The Cospiny sccounts for investments in the following coxpanies by the
eguity nethed:

Percent Ownership Investment 4in Boguity
at Decembex 31, 1996 pecember 31,
A39¢ . A883
In thouzands)
WVELCO =~ €Comfon o . o . o v e s 29.5% S 1,834 $ 1,811
« preferzred . . . . . . . C20.,0% loaas o 1.278
Torsl VELCO L . o 0 el v 2,882 3,085
Vermont Yenkee ~ Comon . . . o 17.5% 9,768 8,631
Rew Eaglend Hydro-Trensmissien - -
COMISE & v e v e e e e . 3 LER 1,205 1,296
Rew Exglend ¥Bydro-Trargmissicn
Electric ~ Common .+ . . . . 3.18% ~A.BSY | 2,008
SASLRILS S18.624

Undistributed earnings in eassociated companies totaled $714,000 at
Decemker 31, 1596,

VELCO., VELLO is a corporaticn engaged ih the transmission of electric
fower within the State of Vermenst. VELCO hes entered into transmission
sgreements with the State of Verment and other electric uwtilities, and under
these &agreements bills all ¢osts, inecluding -dintérest on debt and a fixed
return on eguity, to the State &nd others using the system. ‘The Company's
purehases of transmissicn sexrvices from VELCO were §7.7 million, §7.6 million
end $7.9 million for the yemrs 1856, 1955 and 1894, respectively. Pursuant to
VELLO's  hmended Articles ©f  Akssociation, the Company is  entitled to

poroxametely 20 percent of the dividends distributed by VELCO.  The Company
rzy recorded its eguity in esrsiscs on this basis and also dis chligated ro
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provide its properticnste share of the eguity cepital reguirements cf VELCC
through continuing purchases of its common stock, 3% necessary,

Summarized financiel informaticon for VELCC is as follows:
Decenbey 33,

A89% 853 i888
{In thousande}
Company's ecuity in net income . . . . . . . & IR 8 2199 S imeniEE
Tetal BSEELS . . . . i x4 e s e e s 874,085 £71,668 SE9,724
Less: ’

Liabilities and long-term debt . . . £4. .88 £1.238 kg BT
Net assets . ... . e s8 5048 SIL A3 o sih BTy
Company's eguity in net BESEIS . v 4 w w e $2.9%82 g 2 DLRg $ .3 237

Vermont Yarkes., The Company is *espcﬁsib‘e fexy 17,3 percent of Verment
nkee’s expenses of coperations, 1ﬁc;ua*ng costs  of eguity capital and
escimated costs of deconmissioning, and is entitled to & sinmilar share of the
power output of the nuclear plant, which has & net capac:ty cf 831 megawatis.
Vermont Yankee’'s current estimate of deconmmissicning costs is approximetely
366 million, of .1cH 5160 x:llzc@ hes been ‘un&eé, At Decer bev 31, 1888,
.he Compeny’s pc:tzc. of the net unfunded lisbility was 8§36 mwillicn, which iz
e¥pects will be recovered thrc:gh rates over Verment o Yankee! s 'En@lniﬁg
operating life. As & spenscr ¢f Vermont Yankee, the Company alse is okhliigated

to provide 20 percent of cepital reguirements not obtained by outside sources.
During 1986, the Cer,an ancuryred $28.5 millien in Verment Yenkee z2nnusl
cepacity charxges, which :ncluded $1.8 million fer interest chearges.  The
Company's shere cf Vermont Yankee's léng-term debt at December 31, 185& was
$13.8 myliien. ,

>

-

The Price-inderson Act currently limits 7

incident at a nugleax 'powe* plant te $E.9 killiesn. Ay liability beyend
$8.9 billien is andesnified under an agreement with the Nueclesr Hesulatory
Cemmissicn, but subiect to ccmgressionai Ly roval. The fiyst S$200 million of
limbility coverage 15 the maximum provided by praivate snstrancte, The
Seccndary Firewcial Pretection Program is a retrcspective insurance plian
providing sadit:cnal ceverage up to $B.7 billicon per incident by assessing
retrOSpecn*ve pre“xxms of $§79.3 million egainst each of the 110 TEEBCLOY uUnals
in the United Sta:z esvnha: &re currently subiect o the Program, limited te =
maximum assessment of $10 million per :incident per nuclear uni: in any c¢ne
yeer, The max imum assessment is expected to be adjusted at least every five
vears to refiect inflaticrary changes.

ubiite liabilivy frem e single
%

The a¥ove insurance &overs all workers empleved at nuclear faciiizie
pricr to January 1, 15EE, for bodily injery claims. Vermont Yarnkee ha
purc.ased & master worker insurance pclzcy with lirits of $200 million wit
one autoritic reinstetement cf pelicy limits to cover wcrkers ermployed cn ¢
sfrer Ja wery 1, 18E8. Vermont Yankee's estimated containgent gzabelzty for &
retrospective premiuvm on the master worker policy as of  Decewber 183%% 3
$3.0 million, The seccndary financisl protection program referen iced above
provides coversge in extess of the Master Worker peliey.

€3

Insurance has been purchased from Nuclear Electric Trsurance Limited

{NETIL) to cover +the costs of property damage, decontaminatien Or premature

decermissicning resviting from a4 nuclear incident., ALl cex mpan 1ies insured with
NEIL are subject to retroactive assessments if losses exceed the sceumalared
funds available. The maximum poten stiel assessment against Vermont Yankee with
respect  to  NWEIL losses rising during the current pc‘zcy yesy 18

$h

5

$13.3 million, Vermont Yankee’s lisbility for the re:xospect ive premicr
adjustment fer any pc“cy year cesases six years afcter the end of that pelicy
vear unless pricr demend hes been made. ,

A
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Sumrarized financial information for Vermont Yarkee is as follows:
Decamber 31,

1396 ; )
(In thousands)

Ex ‘“zﬁqs.; ‘ , 4 ‘
Cpersac revenues , . . . . §181,715 - S180,437 £162,757
Xet *nccme spplicable to comnon stock . £,585 6,790 6,588

- Company’'s eguity in net income . . . . . 1,232 1,171 31,143

TOLEL BEBELE + ¢ v v e e e e e e e s $56%,000 $531,283 5812,142

Less:

Liabilivies ané long-term debt . . . . . Eag 202 73,3 457 E€S

HNet BSSELE  « v o e v o m e e e e e s S 54,708  Ss.51. 843 6. 84,473

Company's esuity in pet &ssets .« . + 4+ $. .9 J€8 5 9. 831 $..8 . JE8

¢. COMMON STOCK EQUITY

. The Company mainteins a Dividené Reinvestment and Stock Purchase Plan
(DRIP) under which 509,139 sheres were reserved and unissued at December 31,
1596, Fre Conpeny also funds an Zmployee 5av1ngs and Investment Plen (ES5IP).
At Decsmber 31, 183%6. there were 145,900 shares reserved end unissued under
Lhe ESIP.

During 1895, the Company's Berrd of Directors, with subseguent e&pproval
tf the Compeny’s common shereholders, adopted the Compens&tion -Program for
c‘fAcevs end Cerstain Xey FA“BGQMEﬁt Persennel. Participants are entitled to
receive cash end restricted and urrestricted stock ¢rents in predetermined
proporiions. Participents who receive restricted stock are entitled to
receive dividends and have voting rigbhts but assumption of full beneficisal
ewnership is contingent upon two restrictions of a five year duration,
including no transferability and ferfeiture of the stock upon termination of
erpioynmest with the Compeny. Participants who vreceive unrestricted stock
sssurme full berneficiel ownership upen grant and mey retain or sell such
shares, During 1956, 7,035 shares of common stock were awarded under this
program. At December 31, 1926, there were 31,029 sheres reserved and wnissued
under the Cormpenséticen Program.

Changes in cormcn stock eguity for the years ernded December 31, 1984,
1585 and 1996 mre as follows:

-
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BALANCE, December 33, 1993

Carnmon Stock Issuance:
DRIP
EStP
Net Income
Cash Dividends on Cepital Stock:
-Common Stock  ~52.12 per share
Preferred Stock - - $4.75 per share
= §7.00 per share
© «$9.375 per shave
- 56,425 per share
BALANCE, December 33, 195¢

Common Stock Issuarnice:
DRIP
ESIP
Compensation Program:
“Restricted Shares
Stock Grant
Net Income
Cash Dividends on Cepitsl Stock
Commen Stock « 52.12 pershare
Preferred Stock -~ 54.75 per share
= §7.00 per shere
~ $9.375 per share
- $E.628 per shire
BALANCE, Decernber 31, 1965
Commmon Stock Issuance:
DRIP
ESIP
Compernsation Program.
Resmcied Shares
Stock Grant
Net Income
Cash Dividends or Capital Stock
Common Stock - 8212 per share
Preferved Stock - S4.75 per thate
- 87 00 pershars
+ 59,375 per share
- 55.625 per share
- §7.32 per share
BALANCE, December 31, 1996

Common Stock

c

Faidin  Retained Stock
Shares Amount  Capital  Eamungs  Shafes  Amount  Egquine
EDouiers o thSusind i} i
4,836,042 18,130 S$87,178  sus 29 15,856 {SAVE) S97,14%
108,959 367 2472 2.83%
31,511 10% 228 : 833
11,002 noee
{3,713} {9,713}
{18} {18}
{38) {85}
{131} D
o {634) 1604}
4,672,512 15,592 60,378 28737 15,856 (3781 101,319
122,046 317 273 3.348
38.L12 120 29 945
£380 27 1E2 209
3526 12 8BS 5.
11,503 11503
(3,047 o]
{153 (#L3]
{34 (3¢}
{118} {318}
oY ; E04Y
4,E50,4%6 3£,368 64,206 26,612 15,656 (378 106408
145,968 536 3388 3688
25,644 99 €68 787
2392 8 55 e
4,643 i5 165 120
* 31,959 1,58
{10445} RIS
34 £14}
{35} {35}
{103} 301}
{543} {543
{317} {317%
5,037,143 $16,798 568,226 52£,916 15,8568 {§378) - $311.554
} oo R e A s e g f oo d




pividend Restrictions. Certein restricticns on the payment of cash
dividends on common stock &re conteined in the Company's indenture relating to
ieng-term debt and in the Restated Articles of Associstion. Under the most

restrictive of such provisions, $20.5 million of retained earrings were free
of regtrictions at December 32, 1ees.

The pr@pe ties of the Company include several hvdroelectric projects
lictensed under the Federal Power Act, with license expirstion dates ranging
“frem 19989 to 20251 hkt December 31, 1986, $302,000 of retained earnings had
been sppropristed a5 excest ¢srnings on hydreelectric projects as reguired by
Section 10(d4) of the Federal Power ict.

D. PRYFERRED BTOCK

The holders of the preferred stock are entitled to specific veting rights
with respect to cexrteain types of cerporste actions. They are slso entitled to
elect the smellest number of direciors necessary to constitute a mejority of
the Board 6f Directors in the event of preiferred stock dividend arrearages
eguivelent to or exceeding four dquarterly dividends.  Similarly, the bolders
&f the pre‘erred s5tock dre entirled to elect two direciors in the event of a
default in any purchese or sinking fund reguirements provided for any c¢lass of
vreferred stock,

Certein classes of preferred stock =zre subject teo annual purchase or
sinking fund xequareme b8, The sinking fund reguirements are mandatory.  The
*u?chase fund reguirements are mancatory, but holders mey elect not to sccept
the purchase offey, The rxedexpticn or purchase price to satisfy these
reguiremnents may rnot exceed $100 per share plus accrued dividends. All shares
redeemed or purchased in connection with these vequirements must be canceled
and wmay rnot be reissued. The annual parchcse and sinking fund reguirenents
for certa-“ clesses of preferred stock are s follows:

Purchase &hd Sinking Fund ~
8.625%, Clegs D, Series 3 , ., Septenber 1 14,000 Shares

4.75%, Cl&ss B . . . . . . . . December 1 450 Shares
7%, Class ¢ . . .« « December 1 450 Shares
375% Class D, Ser;es 1 . . December 1 1,600 theres

Under the Restéted Articles of Associstion relating to Redeemable
Cumulative FPreferred Stéck, the annual aggregete amount of purchase and
sinking fund reguirements for the next five years are $1,650,000 for the years
18971998, $1,640,000 for 2000 and $235,000 for z001.

Certein classes of preferred stock are redeemeble &t the option of the
Company or, in the case of voluntary liguideticn, et vericus prices on various

dates, The prices include the per valuve of the issue plus eany accrved
‘61vadenés and a redemption premium. ‘The redemption premxum for Cless B, € and
D, Series 1, is $1.€0 per skare. The redemption premiuvm for the Class D,

Series 3, is $2.877 per share until September 1, 1997; S-‘Blﬁ per share from
September 1, 1597 to Seprember 1, 1928; and SC 916 pexr share from Septenber 1,
1998 to September 1, 1999, after which there is no redemption premiuvm.

; In Oc¢tober 1896, the Compeny issued $I2.0 million of its 7.32 percent,
Cless E, Series 1, preferred stock.

E. LONG-TERM DEBT

ptility. Substantielly &1l of the property and franchises of the Compeny
are sub)ect to the lien of the incénture under which first mortgegs bonds have
been issued. The annual sinking fund reguirements (exc‘"cang amournts chat may
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be satisfied by preperty sdéit:ions) and long-term debt maturities for the next
five years are: :

Einking
Tonds Yaturicien Total
iIn thousands;

1887 L oL L e e e 51,708 $1,334 $3,024
1898 . . e i e e s e e e e o 1,760 3,042 4,700
1899 . . . .. L0 . o . . 1,760 - ;.?@ﬁ
2000 & . v b v e v e e e e e e 1,705 5,800 £,700
2008 o 0 v o o e e e e 1,798 B, CCD 9,758

Noen-Utility. At Decexber 31, 1836, Green Meountein Propane Gas Company.
the Company‘s prepane subsidisry, had leng-term debt of 52,800,000, whigh was
‘pecured by substantially &Il ¢f the subsidiary’s essets, and Neuntein Energy.
Ine., the Company's stbsidiary cthat invests in  energy generatien  aad
efficigncy proaects, had unsecured long-term dekr of $1,74%.103.  The annual
sinking fund requiremests end meturities for the next feour years sre:

Sinking

{In thousands)

1587 .0 o e e s e $31.187 § === 51,187

-2 - T T 1,187 - CoA,a87

- - T 1E7 ¢l 1,887
E

1,249

Cat
ot
.

o L S

¥. SEORT-TERM DEBT

vtiliey. Akt December 33, 18%€, the Corpany hed lines of credit with six
barks totaling 540.0 millicn., with borrowings outstending of 3.0 millzien.
Borrowengs under these lines o¢f crediv are ar interest rates based on vericus
marker rates and are gererglly less than the prime rate. The Company has Iee
arrangements on its lines of crediv ranging frem 178 to 14 percent and ne
compensating balance reguirements. These lines ©f credit mye subkiett o
pericdic review and renswal during the yvear by the wviricus banks.

of
§ b

z
§

¥
fx

The weighted saversge intérest rate on berrowings cutstsnding en Decerder

31, 1996 and December 31, 1885 was 5.7 percent and €.3 percent. respectively.

Nos~Utility. At Decesber 21, 15%6, Green Yeountalin Propane Sas Corpany,
the Company's propene scbsidisry, had s line oi crxedir with & kank for
$1.5 millien, with $275,000 cutstanding.

G. IKCOME TAES

veility. The Company accounts for inceme taxes using an  asset  &ng
liability approach. This  eapproachk acceunts for gefsrred income taxes Ly
applying statutery rates in effect at yesr end to the &ifferences between the
bock and tax basss of sssets and liebllities. - '

The regulatory &ssets and lishilities represent taxes that will be
ccllected from or returned to custcmers throuch rates in fviure pe
of December 31, 18%& and 1883, the net regulicry &ssets were 51,3
$650,008, respectively. o

o




The temporary differences u*;ch geve rise to the net deferred tax
iiability st December 31, 1996 and Jecemder 31, 1995, were as follows:

At Decernbaer 3%, At Descenbexr 331,
1596 ) 3898
{In thousands)
& g i e a )
Cbﬁtrlbﬂ iens in a:d of conptructicn $ 7,084 : $ 6,361

Deferred corpensation and

pest-retirement benefits ., . . . . . 2,944 2,933
Alternstive minimum tax credit ., . {552} {E61)
Excess deferred taxes . ., . ., . . . 1,851 1,890
Unamortized investment tax credits . 2,025 2,151
Other Coh e e e ke e e e e L2359 2. 5982
‘ ; ] $i8.121 $a2.7254
Prope:ty-xelated snd octher . . . . . 530,553 528,008
Denand side mansgement costs . . . . 5,856 6,885
Deferred purchased power costs . . . 3,716 C 2,801
Reversal ¢f previously flowed-through '

tax deprecistion . o i ... oa 2,133 2,816
AFUDC equity basis sdéjustment . . . . £ee - B3y

42 847 41045

Net seeumulated deferred income tax

D ($26.228)  (525.292)

The fellowing table reccnciles the change in the net sccumulated deferred
income tex lisbility to the deferred income tax experse included in the income
statement for the period:

ear Ended 31
i856 1985 4994
{In thouszands)
Ret charnce in cdeferred income tax
lisbility per asbove teble . . . | e $3,434 $3,210 $1,080
Chenge in incomre tax related regule ~0fy ; ,
assets and liabilities. . . . . . v e . 504 5C3 505
Change in alternative miniman tax c*e Sit . . 103 168 {1,%78)
IRE audit adiustment, 1%E9 - 90 o e e s o RS -
beferred income tex expense fox the period. | £2.042 S4.338 s 7

The compernents ¢f the provision for income taxes are as follows:

Ended , | 3
2896 L8585 2884
{In tXousands)
Cutrent state income taxes . . . . . . . $ §890 s 365 $1,205
Deferred state income texes . . . . . . 459 857 70
Current federsnl income tExes . . . . . . 3,708 1,359 §4,4¢€6
Deferred federel income taxes .. . . . 1,588 3,238 (63)
Investment tax credits -~ met . . . . . dZE2) C 1282y 12833
Income taxes charged to operations . . . S6.853 $5 8T8 $5.385

Tetel federal income taxes differ from the amounts computed by applyineg
the statutory tax rate to irnccme before taxes. The reasons for the
differences are &s follows:
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Year Ended Decembe

i858 1835 48584
{(Peliare in thousands)

Income before income tax ... . . . . . $ig. 422 §17,CE2 S31&. 3%8
Federal statutery rate . . . . . . . . 3 C 248 k¥4 3
Computed *expected* federal ‘

income tases , . . e e e e e § 6,283 $ 5,808 $ 5,878
increase (cecrease) 1n caxes

resulting from: ‘

Tax versus book deprecisticn . ., . . 227 327 LRIT

Dividends received and peid credit . {824} ~ {E1E} 1485

AFUDC =~ eQuity funcs R 138} o 15 (€5}

Anpredzation of ITC . L . o .. L . {282} {2823 Y283}

Steve tax benefit . ., . .. 0, . 1452y {429} 1433

Extess deferred taxes . . . . . . . B0} (60} 180

Texes atiributable 2o subsidisries . {140 {402} CIZEER;

OLher . v v v v e s W e e e e —iE) iz} L LARC
Totel federal income TEXes . . . . . . S5.52 54,258 84 25
Effective federal income tEx vate . : 27.2% 25.3% 25.1%

Nen~Utility. The Cempeny's neén~utility subsadisries had accurulazesd

cdeferred income taxes of 84.7 nmillicn on cheir balance sheets &% Decarkey 22,
19856, lergely atuributakle to p:cperty~rel ted transactions.

The cormponents of the previsicon for inccre taxes'fc: the nen-utilary

opersticns are: ’ ’
Yenr Ended Decemder 3%,

2836 28835 A898
(In thousnuds)
State income LEAXES . v v . . . . $i1t4 1EE §123
Federel inceme LAXES . . . v . W . . 237 523 S4e4
Ifvescrent tex ecredits . oL L . S ig5s RN RESS
"Inceme taxes charged to operatisns L . S ik CSZ3ZE S2%2

Tetal federal income teses g8if€
the statutory rate to ingcme before
benefits. ‘

fer frem the amsunts ccmﬁuze& By spplyin
texes, pramerily sttributal Lo stacge tay

The effective federal income tax rates feor the non-utility cpevarien
were 22.4 percent, 25.7 percent, and 28.0 percent for the yeers ended Decerber
31, 1586, 1985 and 1594, respectively.

ha§

H. QUAFTERLY FINARCIAL INFORMATION {UNAUDITED)

The fcllowing gquarterily fimancial anformation, in  the opinion  ¢f
management, includes all Ad-usiments necessary to a fzir statement of results
of operaticns for suth periods. vax*at;cns between guarters reflect th
seasonal natuvre of the Company’s business and the timing of rate changes.

15 rtexr Ended
Hsz¢h June Sept. . Deg. Total

: Lameunts i :hpusands* except per share!
Uperating Revenues . . . . . . S4B, 425 840, 467 544,423 Si-,?gc $278, 008

Operating Income . . . . o . o 5.»’3 i.858 4,418 4,778 16,127
Net Income . . . % + » « v 4 . {,CES ©1,02¢ 3,474 0 3,388 11,858
Net Income Appliceble to :

Common Stoeck . 0 o o o . . 3,875 824 3,315 - 2,8i% 108488
Esrnings per Average Shere ol ' o

Cemmon Stock &+ . . . . . £0.EC s0.17 L0687 $G.58 £2.22
Weichted Ahverasge Hurmber ci

Common Shares Outstanding . 4. EED 4,931 ¢, 858 8,603 4,833

i
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2885 arger E
Mazgh = June - fept.

{Amsunts in thousands, except pér sharé}

Operating Revenues . . . . . . 540,023 $37,127 $38,781 544,613 $16},544
Operating Income . . . « . . . 4,482 2,770 3,828 $,2.7 15,285
Net Income . . . . . e 3,227 1,932 3,071 3,213 11,503
Net Irncome Appi*cable to

Comohon Stock » < s . e 3,033 1,788 2,877 3,028 10,732
Earnings per Average Share of

Cenenon Stock o . . . . 50.6% S0.38 50.60 50.862 £2.26
Weighted Average Number of

Ceomment Shares Outstanding . 4,680 - 4,721 4,771 $,815 4,747

I. COMMITHENTS AND CONTINGENCIES

i, Indumtiy  Restruycturing. The electric utility business is being
subjected to repidly incressing competitive pressures stemming rom ‘a
comrkination of trends, including the presence of sn*plus generating capacity,
a disparity in electric retes &mong and within various 'egions of the country,
improvemests in generation efficilency, incressing demand for customer cheice,
and new regulations and legisletion intended to foster competition.

On  Decerndber 31, 1892¢, the VPSZ issuved an Order which propésed the
comnencenent of ceapetitive retzil sales of electricity in esarly 1958. The
Vermoht Soreral Assendbly is debiting proposals that would allow retail
competitibn in Veyment in 19%8. ~

“he Company, Central Vermont Public Service Corporation, representatives
¢t the Governer ¢f Verront and the Departmen ere in the process of
negetiating a Femorandum of Undersztanding that would outline agreed-upen
positiens &mong the psrties relative. to the numexous issues invelwing the
industyy restruvéturing.

Fer & complete discussicn, see Mandgement's Discussion and knalysis of
Finaneisl Condaiticen and Results of Opereations = "Future Ouslook®,

2, Environmental Matters. Publie concern for - the ernvivronment has
resulted in increased gdvernment regulatiocn of the licensing and operaticn of
electric geseration, transmission and distribution facilitvies. The electric
industry typ*cally uges or generstes a range of poten tzally hazardous products
in. its operations. The Compeny fust meet various liand, water, air and
sesthetic requirements a&s administered by local, state and federsl regulatory
- agenricies. The Company maintaing en en ronmental complignce and nOﬁltorlng
program -that includes employee training,  regular inspection of Company
facilities, resesrch and development projects, waste handling and spill
prevention procedures and other activities. Subject to developments
contevnxﬂg the ?¢ne Street Yarsh site described below, the Company Dbelieves
that it ig in substantial compliance with such reguirements, and no material
cﬁmplazﬁts corcerﬁ:nq compliance by the Compeny with present envi rormen*al
protection regulations are outstanding.

The Federal Comprehensive FEhvironentasl Response, <Compensation, and
Liability Act (CERCLA), commonly known as the *Superfund® law, generally
imposes BLrict, jJeint  and  severeal lisbility, regardless of feult, for
remedsation of property contaminsted with hazardous substances. The Company
hes bBeen notified By the Environmental Protection Agency (EPA) that it is one
of several poten tially responsible pearties (PRPs) for cleanup of the Pine

Brreet Mprsh site in Burlingtoen., Verment, where coal tar and other industrial

reterials were depesited, Frem the late 19th century until 1967, gas wes
marufacrured &t the Pine Streetr Mersh site by’ a sumber of enterprises,



including the Company. In 1§90, the Company was one of the 14 parties tha
agread to pay & toral of $945,000 of the EPA's pest response COSTS uniger
Consent Decree. The Courpany remains & PRY for on \ng and futire re
costs. In Noverber 1852, the EPA propesed & cleanup plan estimated Dy t
to cost 547 million. In June 1883, the EFA withdrew this clesaup plian
respense to peklic concern about the plan and its cost. The cost of
future cleanup plan, the megnitude of unresolved EPA cost recovery claims, &
the Company's share of such ¢csts are uncertain at this zime. '
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Since 1854, cthe EPA has established a coordinating council, with
representatives of PRPs, environmental and cormmmunity groups, the Lity of
Burlington and the Stete «f Vermont presided over by a neutVel faciliterer,
The council has determined, by consensus, what additicnal studies were
eppropriste for the site, And 4is &ddressing the guestion of sddizicnal
respense activities. The EPA, the State of Vermsont and <Sther parties have
entered into two consent orders for completion of spsropriste studies.  Work
is contimuing under the second of those orders. On Decepber 1, 1834, the
Company, and two other PEPs, New Encgland Electric System (NEESH and Vermont
Gas Systems (VGS), entered into a confidentisl spreement with-the State ¢f
Verment, the City of Burlington esnd nearly ail onke- landswher PRPs unier
which, subject tvo certein gualificaticns, tha liakility of those lendowner
PRPs for future Superfund respénse costs would ke limited and specified. Cn
Decerber 1, 1954, the Ccmyany entered into a cenf denu- 1 agreement with V&S

compromising centribotion - and ¢ost retovery claims ©of each party and
contractual indemnity cla~ws &f the Corpany zr:s*ng from the 1864 sale of the
manufactured ges plant to VGES. En March 1886, the Company =£nd NEES ent e*em
isto a confidential sgreement p:cmxsing Fast and furere contribuotion an

tost recevery claims ¢f beoth parcxes relating to response costs.

In Decepber 1891, the Compeny brought suit a;ain‘; eight previg
insurers seeking vecscvery cof unrecovered peast costs and  indemnity agadu
future liabilities aeassocisted with environmentel yproblems at the s&»e‘
Discovery in the case, which was previously sublect to a stay, is proceeding
&nd is largely completé, .~ A triel in this liticaticn is scheduled feor lale
1857. The Company has resched cenfidentrial final sertlements with tws cf th
defendants in this litigstien and has cbtained suwmnary judgment declaring ore
insurer‘s duty to defen

The Company has deferred amounts received, under confidential settlement,
from third parties penéing resclution cf the Company ' s ultimate liskility with
respect to the site and reate recocnitvion of that lisbility.  The Company is
unable to predict &t this time the magnitude of any lisbility resulting frem
potential claims for the costs to invest;gata and remediate the site, or the
likely a;spositiOﬁ or megnitucde of claims the Company mey have against otkers,

&

including its insurers, except to the extent described above.

Through rate cases filed i 1651, 18353, 1954 end 14595, the Company has
sought and received recovery for ongoing expenses associated wit& the Pir
‘Street Marsh site. Specifically, the Company propesed rate recognaiticn ¢f its
unrecovered expenditures incurred between January 1., 1991 and June 3{, 15%%
(;n the totel of approximately $8.7 million) for rechnicel consultants eand
legal assistance in connectien with the EPA's enforcement action at the site
and insurence litigmticn. VWhile reserving the right to argue in the future
ebout the appropristeness of rate recovery for Pine Street Marsh relsted
costs, the Company and the Department reached ag:eemea*s in these ¢ases that
the full amount of Pine Streer Marsh costs reflected in these rate cases
should be recovered in rates. The Company's rates zpproved by the VPEB in
those proceedings reflected the Pine Street Fersh  related expenditures
referred to aAbove. ‘ '

Yanagement expects to seek an {assuming vecovery consistent. with the
previcus reguiatory trestment set forth abovel receive ratemsking trestpment
for unreimbursed costs  dincurred beyond the amounts for  which ratenmaking
trestment hLas been received.

¥
1V}
44
¥




hn  utheritetive acceunting standard, Statement of Position (SOP} 9¢-1,
Les bed issued by the accou. zng professzoﬂ addressing enviroumeuyal
remedist.on chbligations. This $0? is effective for vears beginning in 1537,
and addéresses, among other things, regulatory  benthmarks that ere likely
traggers of the esccruval of estimated losses, the costs inclnded in. the
meagarement, including incrementel costs 6% remediatvicn efforts such a&s post-
remediation monitoring &nd long-tesm operation and maintenance costs and costs
¢f compensation and rela*ed berefits of employees devotring time to the
remedistion. After reviewing the Company’s current actouniing pelicies and
ratemraking trestment, management £oes ncot believe that this SCP will have a
_material sdverse effect on the Company’s financial position or results of
cperaticns upon adoption.

3. Opersting Lessas. The Cecmpany has &an operating lease for its
corporste hesdgubrters building and two of its service center buildings,
ineluding rel&ted real estate.. . This lesse hes a base term of 25 years. ending
June 30, 2009, with renewal options aggregating another 25 years. The annual
lense charges will total S983,000 for esch of the years 1987 threueh 2008 and
$574,000 for 2009, The Company hes options to purchase the buildings at fair
markat value &t the esnd ¢f the base term and at the end of each renewal
perisd.

, é. Jolntliy-Owned Tacilitiew. The Compiny had Joint-ownership. interests
i elevtrit penersting and transaission £3511-t1es at December 231, 1896, as
&+ ~""v- )
fellows:

Ownerkbip Share of Utilitv' Accumulat.d
- (I %) {2n MW) (Ia ,‘houamdu)
Highgate . . . . « « . « . . 33,8 67.6 $ 9,734 $3,056
MERE1l o v 4 0 h e e e 1i.¢ 5.9 S B,E33 $3,323
Stony Brock {(Ro. 1} . .. . . 8.8 33,0 510 559 55,819
Wyman (Ro. €} . . . 1.1 §.8 52, ‘61,308
Metallic Neutrax Return ( ) . 59.4 - $ 1,8 5 368

61}Neu:ral cendustor for NEPOOL:2ydro-Québed Intercennection

The Company's share cf expenses for these facilities is rveflected in the
Cm‘sclxéatea Statements of Income. Esch participant in these facilities must
provide for its own finahecing. :

5. Rate Matters. 1994 Retsil Rete Case - On September 26, 19394, the
Cempany filed a reguest with the VPSB t¢ irncrease retasil rates by 13.9
parecent. The increase was needed primarily to cover the rising cost of
existing power sources, the cost of new power sources that the Company secured
te replace power supply that will be lest in the near future, and the cost of
enercy efficliency programs that the Company implemented for its customers.
The Compeny. the Department and the cther parties in the proceeding reached &
settlement agreement providing for & 9.25 percent retail rate increase
effective June 15, 15895, and & target return ¢n eguity for vtility operations

£ 11.25 percernt. In the event thet the target return on eguity is exceeded,
the Compeny would gcceleraste the eamortization of certain demand side
mEnagement expenditures in the next yesar for which rate recovery otherwise
would have been sought. The agreement was approved by the VPSBE on June 9,
1985, '

19%5 Retail Rate Ce&se - In September 1985, the Compeny filed a 12.7
Percent ratsil rate increase to cover higher power supply costs, to support
edditional investment in plant and ecuipment, to fund expénses associa:ed with
the Pine Sferect Marsh site, a“, té¢ cever higher costs ¢f cepirel. ?arly in
1996, the Compary settled this rate case with the Department and other
parties, ensbling the Company to confuct its business and schieve satisfactory
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financial results without the drein on human rescurces and the additicnal
costs that rate litigation imposes.

The settlement became possible when the Ccﬂpa o negetixted & new
rangement with Rydro-Québec that will reduce the lorpany’s net power-gupply
ccs*s below the amounts anticipated in the rate incresse reguest. T
settlement provided: preojected additicnal ennusl revenues of $7.6 millien] an
overall increase 1in retail rates cf 5.25 percent effective June 1. 1§8€:
target return ‘on eguity feor vtilivy cperasicns &f 11,25 percent {witk
continuation of the amcrtizaticn of any ameunt in excess of the target 'ate of
return in the following year, e&s described &bovel; and retovery of 1.3
million of costs assccisted with the Pine Street site, amertized cver fiv
years. The VPSB approved the settlement in an order dsted May 23, 3$56. In
1986, the rate of return on wutility cperatiens was 11.8% apd in 18555 wes
11.3%. An accounting order received frem the VPS3 on' Decernber 31, 19356
continues the limitacion on rewurn on eguity frem utility operazions thrc gk
December 31, 1957.

i -

1

6. Other Legal Matters. The  Compan is - invelved
administrative p:ccee“ngf in the normal ccﬂ*se of bx:s:ness .,é Jces prked
believe thaet the vltirmaze cutcconme cf ; ese oceed,ngs will nave & mater:s
effect on the fimancial pesiticon or the resu ;vs of cpereticns cf the Compeny.

J. OBLIGATIONS UNDER TRANSMISSION INTERCONNECTION SUPFORT AGREEMENT

Agreements executed In 1985 emeng the Company, VELLO and other NEPDIL
memdbers and Bydro-Québec provided for the constructicon ¢f the secend ,p}:ase
{Phase 11} of the intercomneciion between the New England electrie systens and
that of Hydro-Québecs. Phese 11 expands the Pheaze I facilities f£rom €80
megawatts to 2,000 megawrtts and prevides for trensmissien of Eyér o-Québer
power from the Fhese I terminal in narthern New Bearmpshire to Sandy Peosd,

f

Yacsachusetts., Cofistruction of Phese I commenced in 1988 and was compleced
in late 1%50. The Corpiny 1s entitled to 3.2 percent of the Phase 11 power-
gupply benefits. Total ’-c wstrustion eocsts for Phese JI were approxipately
$¢87 million. The Tew glard participants, incluéing the Ceorpany, have’
ontracted te pay rom:hly thei preporticnate share of the tozsl cost ¢f

constructing, owning and operatmg the Prase IT facilaitlies, incleding capital
costs. As a supperting participant. the Company must make scppcrt peYTents
under t‘m:ty yesr agreerents. These suppert agreements meer the carp 'al ilense
accounting reguirements under SFAS 13, &t Decerrer 31,,1996 tue resent
value ¢f the Company s ¢hligetion is $9.0 millien.

Projected future minimum payments under the Phese II Support agreements are &s
follows: , '
Year ending Decermber 3

[

*

R e T S e )
1888 . .o oL oL L Lo L. ¢74,013
1888 o . oL v L oL e 474,013
2000 . . L o . e 474,033
2003 . L o . o €74, 213

Total for Z002-2020 . . . £ . £38 181
3G £OK &

The Phese 3I porticn cf the p*o*ecc is owned by New Englang n}&rs-
Transmission Zlect zc C‘o-rpaqy and New Englend Rydro~Transmissicn Ccrpcra*;cng
subsidiaries of New England Electric System, in which certain of the Fhase 1I

participating utilities. includisng the &.c“.,a.‘ ; OWD eguit *‘nteres*s. The
Company holds "approximately 2.2 percent of the eguity ¢f the corperstiins

“owning the Phagse I1 facilit:ies,

[
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¥. LONG-TERM POWER PURCEASES

1. Unit Purchawes. Under leng-~term <ontracts  with various electric
ytilities in the reg.on, the Company is purchesing certain percentages of the
elecrrical output of production plants. constructed end finznced by  tkose
vtilities. Such: eentracts obl;gate the Corpcry te pay cersain minimum annual
amOUNLSs  represent :ﬁg the Commpeny’s proportiornate share of fixed costs,

including debr service requirements tamsunts necessary to retive the principal
of and to pay the dirterest on the portion of the related long-term debt
c&seribed to the Company) whether or not the production plants are operating.
The cost of power obtained under such long-term contracts, including payments
reguired to be made when & production plant is pot operating., is reflected as
"Power Supply Expenses® in thé accémpanying Conso¢lidated Statements of Income.

Information {including estimates €or the Ccmpany s portien of certain
mivimum  costs and ascribed long-term debt) vith regard to significent
purchesed power contracts of this type in effect during 1996 follows:

Stony Yermont
Hexzimnck Brook Yankeg
‘ (Dollare in thousands)
Piant capacity .. . . e e w . 320,80 MW 352.0 MW 531.0 MW
oxpany‘s shire of outpht e e e §.5% o 4.0% ‘ 17.3%
Cc“tract peried . . . « & <. . 588-2998 {1} {2}
Cov*a ' annual shere of '
Interest . . . . . ..o . L $ €50 $ 232 $ 1,E29
qther gebt service . ., ¢ . . . . 3€8 307 S e
they Capacity +« « + v '« . h . v . 1,853 219 26.£87
*c:al arnual capacity . oo . . . . . $2.568 5 __E&E $28.828
Compa;y s share of long-term debt . §...507 54528 S, B4
(i} Life ¢f plant estimated to be 1881 - 2006.
{Z} License fcr plant coperations expires in 2012.

2. Hydro-Québec System Power Purchases. Under various contracts, the
details of which are described in the table below, the Company purchases
capscity &né associsted energy produced by the ?ydvo ~Québec system. Such
contracts chligete the Compeny to pay certein fixed capacity c¢osts whether or
fict energy purchases sbove a  minimum level set forth in the contracts are
mede. Such minimum eneygy purcheses must be made whether or not other, less
expensive energy scurces might be svailable..  These contracts are intended to
semplement the otherx components ixn the Compeny's power supp.y te achieve the
mest etoncriit power-supply mix reassonably available.

The Company's current purchsses pursuant to the contract with Hydro-
Duébet entered into December &, 1987 (the 1987 Contract) are as follows: (%)
Sehedule B «« 6B megawatts of firm capacity and associated energy to be
delivered at the Highgate interconnection for twenty vyears beginning in
Septexber 1995; and (Z) Schedule €3 -+ &8 megawatts of firm cepacity and
assotﬁated enerygy to be delivered at interconnections to be determined at any
time for 20 yesrs, which began in Novesber 1995

Droring 1994, the Company negotisted sn arrsngement with Hydro-Québec that
reduces the ¢ost impects associated with the purchase of Schedules B and €3
under the 1987 Contract, over the November 29385 through October 1998 perlod
{the July 1894 AMgreement). Under the July 19%4 Agreement, the Company, in
essence, will take delivery of the amounts of energy as specified in the 1987
Contract, Dut the easscciated fixed costs will be s;gﬁ ficently reduced from
these specified in the 1387 Contract.

As pert of the July 1894 Agreement, the Company is cbiigated to purchase
§3 million lin 1994 dollars) werth of research éand develépment work from
Hydro-Québec over the four-yeer period, end made a $7.5 wmillion t(in 1584




delliars) cash payment to Hydro-Québec in 18935, The Ceompany has exercised an
ocption to purchasa $1 million worth of »edditicnal research and develepmern:
work and the $7.% millien cash pe ,we“t was rec“ceu acco*a:ngly Hydre-Québec
retaing the r;ght ;o curtail annual energy deliveries by 10 percent up o five
times, over the 2080 to 2015 pericd, if docxmeu;ec drouzht conditions exist in
Québec.

During the first year of the July 1559¢ Agreement ithe perisd from
Novembey 1855 through October 1995}, the average cpst per kilowatt-heur of
Schedules B and C3 combined was cur from 6.4 to 4.7 cents per xz‘oxatt hovr, a
34 percent {or 5186 million}) cost redu ct*cn‘ Over the fou 1X-yeax period cowerad
by the arrangement, combined unit costs will be lowered freom 8. 4 to 3.3 cents
per kilowatt~-hour, reducing unit costs by 17 percent and saving $34.1 millicn
in nominsal tesfms.

A11 of the Corpany's contracts with Pyd‘o—“"é%ec call for the delivery ¢f
falld

system power and ere not related to any particuler facalities in the Hydr
Québec system. Conseguently, there are no identifisble debr-service chrvges
sssociated with any particular Hydro-Québec facility that can be distinguisned
from the overall charges paid under the CoOnTTACTS.

A Summery o¢f. the Hydre-Quebec contracts, :including the July 1%&2
Agreement, ba: exc‘u €ing the Januery and Koverber 19%8 agresment {gescraired
below) dncluging histeric and proiected charges for the years indicated,
follows:

The 1987 Coztract
Schedule B Echedule €3
{Dolilars in thousangs?
Capacivy Agguired . . . ., E8 YW 46 MW
Centrect Period . . . . 1885-2005 LE85-2GLE
Kinimur Enerzy iﬁrc%ace
{annval locad facrery . . 7E% T5%
Arnual Energy Cherge . S1C. 584 §7,180
{1855} {1858}
; $1%,1¢¢ 3L, 418
{2987-2025;~ 11887 -2038 )~
nnual Capacity Charge . 58,627 - Pkl
{1886 1884,
17,134 SiC,B92
{1887-2018)" i399:~¢ 183>
Average Cost per XwH . . 4.5¢ 3.0¢
(315863 == 1888y =~
T.0e £.4%

{1597-2015) =" - {1897-2035)%>=
*  Estimated aversge.
** Excludes mmertization of payments to Hydro-Québec for the July 1554 Agreement.
terEstimated avertge in nominxl dollare, levelized cver the pericd indicated,
Inciudes amortization of payments to Hydro-Québec for the July 1%5¢ hyzeensnt,

Under &an agreement negetiated din January 15%6 {the Ja*“é*v 35
Agreement}, EHydrc~Cuébec preovided a cash paymest to the Ccﬂ*a.y el $3.5
Million in 19%6 and will provide & cash payment of $1.3 miillien im 1987, Tn

return, the Cermpany has agreed, nnéer certain cirrumstances, to shifs up 1o 432
megawatts of the Schedule (3 <deliveries freom the MEPDOL.Hydro-Québer
interconnection facilities to an e?ternate transmission path, using the freeds
vp trensmissicn path for &n incremental purchase. The Cormpany will purchase



® &

. an manusl) mindmusn cuantity of enercy for the Company's use or ressle for the

‘peried of September 1996 through June 2001. The purchése price will vary
besed upen conditions in effect when the purchases ere made, or on the resale
tenditiens at the time. Shoeuld the Company not satisfy its obligation to
purchese  the gquantity of energcy in any calendsr yesr, it must pay a
cancellsation fee or rollover its residual purchese obligation into the
sutceeding calendar vear bperiod. Although the level of benefits to the
Conpany will Gepend on various factcrs, the Cecmpany estimates that the Jasuayry
L8848 Agreement will provide & minimons benefit of §1.8 millicn on & net present
valiue basis. During 1996, the Company purchased cr sold to others, B7.E% of
the manimam purchease obligation Zor that vyesar. The remainder of the
requirement has been relled over into the 1957 calendar yeer energy purchase
ohligation.

Under & Memorendum of Understanding negotisted in November 1996, Hydro-
Québec wzll provide ¢ash payments of $8.0 mdllaon to the Company in 1897, In
returr for this psayment, the Company is providing Hydro-Québec with the choic
of seletting one of wwo alternstives, descr;bed below:

Alterrative A:.  For the period cemnencing November 1, 1887 eand effective
thtough the remainifng term of the 1987 Contract, which expires in 2015, Hydro-
Guébec c¢&n exercise &n opticn to purchase up to 105,000 MWh on an annual
basis, &t enerpy prices established in accordmnce with the 1587 Céntract, for
&y amount ¢f energy equivalent to the Company's firm capacity entitlements in
the 1987 Contract. The cumclative amount of energy purchased over. the
remeining term of the 1987 Contract shall not exceed 1,500,000 Mvh. Hydro-
Guédber may not exercise its annual rights to purchase power in the amounts
specified under the November 1856 hcreement during those years in which Hydro-
Québec exercises its rights to curtail energy Geliveries in acceordance with
the July 1854 2greement.
Alrernative B: For the period commencing November 1, 1997 and effective
througﬁ the remaining term of the 31987 Contract, Hydro-Québec can exercise an
optior to purchase up to& 52,500 ¥¥h on an annual basis, at energy prices
estabiished in accordance with the 1987 Contract, for an amount of energy
equmvaAe“h to the Ceompeny’'s firm cepacity entitlements in the 1987 Contract.
The curuistive amount of energy purchased over the remsining texrm of the 1387
Coentract shall not exceed $50,000 Mwh. Uniike Alverynative A, Hydro-Québec's
cption to curteil energy deliveries pursuant to the Suly 1994 Agreement can be
exercised in sddition to the purchase cption under Alternative B. Finally,
for the period cemmencing January 1, 1598 end effective though the remaining
term ¢f the 1587 Contract under A‘ternanive B, Hydro-Québec c¢an exercise an
opsien ¢n &n annual bagis to purchase up te 600,000 MWh &t the 1987 Contract
énérgy price. Hydro«Québec can purchase no more than 200,000 Mih in any given
vesr.

~ Consistent witn esllowed ratemeking treatment, the $8.0 million peyment
will ke recognized in income in the third and fourth guarters of 1597.




To the Board cf Directers of
Green Mountaln Power Corperaticn:

We have audited the accompanying consclidated balance sheets
and capitalization data cf Green Mountain Power Cerporaticn
{(a Vermont corporaticn) as c¢f December 31, 1858 and 1885, and

the related consclideted stztements of income and cash flicws
for each of the three years in the period encsﬂ December 31,
1886. These financial statements are the rvesponsipility of
the Company’s mensgement ur responsibility is to express

&

an opinion c¢n these fznanczal statements based on our auvdiis.

We CCﬂcuc ed cur aucdits in eccerdance w*th cenerally accepted
auditing stenderdés. Those standards reguire that we plan and
perform the audit to c¢ktain reas:zable assurance arbouz
whether the finencial stetemen:z are free o©f  material
risstatemen 2n auvdit includes examining, ¢n a test basisg,
evidence 5“*§o:k1ng the arcunts and disclesvres in  the
financial statements, Zn eudit also includes essessing the
accounting princicles used and significant estimztes made Ty
menagement, &s well &s evaliuvating the overall Iinancial
statement presentéticn. We believe that our audits provide &

reasonable basis for our opinicn.

In our opinicn,,  the censolidated finsncial s

, tatements
referred to above prese“h fairly, in &ll material respects,
the finencial positicn of Green Mountain Pover Corporaticn &8
of December 31, 1856 and 1555, &nd the censclidated resulis
of its cperat‘ ns and its cesh flows Zcor ezch cf the three
yeavs in the “e*zod ended Decerber 31, 1886, in confeorxrizy

th generally gccepted acccoenting principles.

/s/ ARTEUR BRWDERSEN LLP

Boston, Massachusetts
Janvary 31, 1587
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ITEM 9. CEANGES IN AND DISAGREENEINTS WITE kCCOGﬁTAE“S
ON AKCCOUNTING AND FINANCIXL DISCLOSURE

Norne

PRRT III
ITEMS 10, 131, 12 &

Certain infermeticn regarding execurive ©f icers ¢celied for by Item 15,
*Directors and Executive Cfficers of the negﬁst ant,* is foeynished uender the
captien, “Executive Officers® an Item 1 o¢f Pars I ¢f this Repa.u. The other
information ¢alled for by Item 30, a5 well &s zhat callied for by Items 11
12, &nd 13, “Executive Compensaticn,* *Security Ownership  of Cerrain
Beseficial Ouwners and Hax ageneht‘ snd  ‘Cerszain FRelsticnships and Relazed
Transacrions,” will be se: forth under the captions "Electien &f Directors,
*Board Compensation, Other Relaticnship, ee::ngs and Céxmittees.‘ *Sectic
16{(a) Reneficial Ownership Reperting C~:p¢aa“ce ‘Execytive Compensataicn.
“Corpensaricn Committee Reporr on  Exectutive  Comrpensat .cn.‘ ‘De“fv-uan:~
*raphs,* “Fensien Plan Information* and *Secu ;tles Cwnership of Certe:in
Beseficial Owners end Menmacement® in the (eompany's dei :t:ve ;rcxyfsta’e Ent
relating to its annual meeting of stockholders to be "elé tr May 15, 1887,
Such informetica is incorperated herein by reference.  Suck proxXy stetement
pertains to the electien of directers and cther matters., Defimitive ,-trv
materials will be filed with the Securities and Exthenge Cormmission pursuant
to Regulation 14k in April 1887,

:1

®

PAET IV
ITEM 14. EXHIBITS, YIKANCIAL STATEMENT SCHEEDULES AND REFORYS ON
) FORM 8~K
Filed
Herewizh
O fare
Trem 14(a){1).  The finenciel SNa*eme st awc firenecial )

s“atement schedules ¢f the Compeny are listed on the Index ¢
financial statements set forth in Iter § hereof.



‘Hfﬁiéd heiewxih

ITEM 14 () (3). ‘ EXHIBITS
Inc®®porated by Reference from
wxhibkit , BEC Docker OR
Nwnber Exhibit  Psge Filed Herewith
I=n Rastared Arcicles of Rssocibt bn 8% certified 3-a Foxm 10-K 1983
Jurig &, 1963, {I-E28L)
2.p8+3 Ruendrant w6 3-8 edove, dated ss of ey 20, 1893, TS T ‘E§1§~h 1883
(2-E251)
KPS T aneridnent to 3-a above, dated as cf Cctober 31, 193€. 3eped FgﬁgzéQ‘Q Sept., 19%6
{
*3+b BysYfows of the Compeny. &z aranded
, Fedrusry 16, 1997, ‘
&bl Indenture of First Mertgsge and Deed cf Trust &b 227300
dated sE of Februsdy ), 15855,
{xb~d First Supplenental Indenture dated sx of {=b=2 2-95283
April 1, 1%€l.
Lokl Secund Supplemescel Indexture deted as of é-b-3 2-75283
Janusry 1. 1586,
§ube g Lhird Seppleesiel Indesiure dsied &sx of d=b=¢ “-78293
July 1.7 19&€.
Lebw & Fourth Supplemesntsl Indasture deoted a8 of {=b-5 Z-8283
Ogteber i, L9€5. .
Lnlon fth Supplemental Indenture deted 235 cf [T 278243
D«cenbar X, ou873
R 1T 4 Seventh Sggy.enen:a; indasnture dated o §~u-7 - 2-B§642
i Auguse I, 187EL
{abe g Eighth Sdp;ltmeﬁtal Indenture dated es of é-a-8 2-99843
Decenber 3. 1579,
Lote g Rimth sv,,.eneu.ui Isdesture deted 25 ¢f {-b-§ 2-89643
July 3%, 38ES.
133 2P ¥ Tenth Snpp.eﬂen: Indenturs éated es cf =250 Form A10-R 19E9
June 1%, LLES {1~E28))
$ebx3y Eleverth Supplemental Indenture dsted es of «Hail Form 10<Q Sept
Sepresber 1, 1880, 1860 (X~E291)
L% 0 ] Twelfth Supplenentsl Indentrue dated ks of ¢-b-12 Form 10«% 1981
;&*ch 1; »-—(24 v . ‘2"2?91)
debi % rhirteesth Suspliwrential Indenture deted ax cf E-Bl3 Form 10«K 1991
' Yareh 1, 1882, ; {3-£280)
§abeid Fourteenih Suprlementel Indenture deted 85 of $=b=14 Form 10+K 1553
- Roverber 1, 18§63 {18252}
d=die il Fifreenth Suspliementel Indenture dated 2s of $=b-15 Ferm 16-X 1083
Novender 1, 1893, {1-EZ%2%)
buet b Sixteenth Supplemental Indenture dated as ol d=b-16 Form 10<X 1us§s
 Decerber i, 1995. : (1-E281)
§=b=117 Revised form of Indenture ss filed &3 &n Exhibit 4~a-17 Form 10«0 Sept. 1955
té Repittration Stetement No. 32<583E3. t1-£301)
08 Form of Insucance Pelicy issuved Ly recifti 10-8 335146
Insuvence Company, with respect to
indernifieation of Directors end Cfficers.
$0=b=3 Figm powar Conirsct dated Seprerder 16, 1558, 13-% 2-27300
betveen the Corpiny and the State ¢f Vermont
and supplerénts  thereto daved feprender 15,
1556: Bovember 15, 195E: October 1, 1560 and
Yebrosry 1. 1964, :
itz Powtr Cunsrast, dated February I, 164f, between 13-4 F-34386
the Cexpeny aid Verment Yankee Nuc_ €AY Powey i
Corporétics,




. :n:c‘e:eé Ly Reference frer
Exhibat SEC Docker COF

-t

Number , Ixnibit Page Frled Herewsith

i0~b+3 Amencment. dated June §, 1872 2o Freer Contract 13-1-1 COZ~48E%
batwetrn the Corpany and Verment L&n<és Nudlesr
Fower Corporation.

10~b-3 Amendment. dated April 15, 1983, o Frwer 2l=pe3iat 33-BlER
ie} Corgract berween the Corpany and Yermont
Yankde Nuclear Powar Corparatien.
10-b-32 Aocitional Power Contrect, dased b= 31bt I3-818¢
(931 February I, 1%5&,Deivaen the forparmy and

Vemtont Yankee Nucleay Power Corperisiesn.

10-B=% Capital Funds Agredment, diied Fensuasy 3. 3.2 23434 ¢
1588, betveen rthe Cespany &=d Vermirs
Yankeg Nurlietr Power {orpesaticAa.

10-b-5 Amendment, deted March 12, 1§6B. to Cepital 3-8 2-343¢4
nds Afeerent beiween the Compery and
Vermont Yankes Nuic.ear Power Lorptrétson.

I0-b-§ Guaraniee Agroemant, fdsved Novesbsr 5, 3851, 10-B-8 2=752%3
¢f the Corpeny Isr its propertiontie shere
cf the ciligeizens €f Vermerts Yanrse DNucleer
Power Cezperaticn under a $42 malilion Leen
srrangement.

2057 Threg=Periy POWEr Agresment among the Corginy. 3.3 PR 4130
' YELTO End Central Verment Public fervic ' :
Corperarsen duased Novermber 21, 5%4E

1C-z-8 Amendhent T8 ExMiBLL L{eb-7., dated Jome 3, IEER, IL-2-8 S B=TENe]
i1C-b-8 Thred~PRrLY Transwissien Apresteni E-onyg ihe TEen -85 E%7
Company, YELIC &nd Centrel Yesmonr Pubiic
Bervaice Loopereasien, Leted Noverber 21, 1588
10ehs10 Xmendmant to Exhi¥it 10-b-9, daved Jore 3, 18EL. 184520 2-E253
I0-2-12 Pnig Purchese Jgniract deted Tebrusry (L, 1BEE, L3-h i+38i88
Derweesl the Covohny &ang Ververt Eleruiric
Power Corpany, nc., fer purchese ¢f
*MerrimackT power frem Puziic Service
Corpany ¢f Few Harpshire.
1o~ Apreement wiik Cenrral Maire Poweyx (orszay €3 5.18 2=52802

Bl, to enter inte reint cwnership of Wyman
plent, dared Noverder i, 1§74, ~

i0-p-i5 New Ingland Power Popl Agreement &s aoended o .8 S~5E3R%
Rovesber I, 2§75,
J0=bel5 Bulk Power Trangmissicon Contrect betvesn the M S 2=EBEST
Conpény End VILCD dated June I, 1E£%,
10«5~27 Raentment te Exhibit 30-b-2€, daned Jone L. LETL. 23wy e 13 3
30-b-26 Power Sales Agreevent, dated August ¥, 1578, &g ‘ 10-5-22 33-6148

amended Otrobar 1, 1877, and relrzed
Trensrission Apreemnt, with the Messechusesis
Hanicipal Wnolesale flectric Compeny.

10-5-21 Agreement dated Dctober 1, 1877, fer Jeing 10-b-23 33-83¢€4
Cumership, Construcricsn end Operziica &2 the
MMAZC Phése I Intermediste Units, desed
October 1, 1&7%.

10-p-28 Contract deved February 1, 12ED, previdirng for 10-b-2R 23-BL68
the sEle of £3rm pover and energy oy the Power ‘ ‘ .
Autherity ot the State of Rew Yerx %o whe
Vermont -Fubliic Seérvice Board

10-b-30 Bulk Power Purchsse Contract deted ipsil 3. 10:p-23 2-75282
19%E, betwedn VELLD snd the Compery.

* Filed herewith



| Ir‘;o’rated by Reference from
Exxibic - SEC Docker OR
Number Exhibit  Pege Filed Herewith

S0ul~33 Aerewment enending New Ixnglend Power Yool 10-5-23 F3-E)68
Agreemernt datel 83 of aacem:ev 1. iBE1,
prﬁv:d;“g for use of wransrizsi 01 Lnter-
CaRneLtion batwaen New fﬁc RT3 %]
Hydro- Ouébec.

10b~34 Phepe I Trarsgmingion Line Suppost Agreement 10b+3¢ - 33I4BL6Q
dazed £k &f Decender 1, 1¥EY, &nd Rrendment
Ko, I dased as ¢f June 1, 1682, besween
VETCO and participating New England utilivies
f6r censiruttion, vse and suppore of Veiment
faciisties Of Stramamigglion fptercornnection
basween New tn;luﬁd and Hydso-Québec.

AU=b=35 Phsse I Tefminal Fecility Support Agreament 10-b~38 33+E16¢
: dated &y ¢f Datender 1, 1%E), and Amendment
N, 1 dated 85 of June 1, 1582, Derveen
Pew Engiand Eletiric Trangmission Corporation
and periieipating New Ingiesnd utilities for
gonEtiuction, uwse and gupport of New Hampshire
facslities of vrarsnitsion intercennection
esween New England and Hydro-Québed,

iuehe3é hEreamest with Tespert Lo use of (uebec 10-b-36 o 23164
tmrereonnection deted as of Decerber 1. 1581,
a“cuc ya*n cipheinyg New Dnglend villities
ar vke ¢f transrissien ‘.n:e- connection
petveen New Engiend ang Rydro-Québec.

oS X Viezsont Participation Lgvaeme .t for Quebec 10-b-28 I3-HrEd
Tprercennection éatad er of July 1%, 1982,
bewween VILLO end peoticipeiing Velment
wtitivias for Bllocaticn c£ VELCO's rights
and shliigaticns £s a pasticiparing New
Exciand wtslity in whe t*tnlm*s&icn inter~
cenmiettion betweed New Englind ind Bydro-Québec.

$2-5-45 Ver=est Blectriec Tresmsrission Compasy, Ing. ' 10~b«40 - 23-EL64
Cepitel Funds horeement deted ey of July 35, :
TEEZ, Detwaenw VETSO Bnd VELLO for VILCO %o
previte ca;;tnl 6 VT*CO for censtructicn of
the Vernment feacilities of the trassriszion
intersconnaction between New England and
Pylro«Québec.

Lheb4d TR0 Chpitel Funds Supncrt Apreenment dated bE 10-b-42 23-8264
July 15, 19E7, berween VELLO and partici-
pating Verment uiilities for allocation
&L VELLOs chllgation o VETCO unddr the
Cepriel Funds hgreehdnt.

$G~b«g2 “erpy Eenking Agrechent dmted Fareh 21, 1583, 10542 3
saong Mydso-Ouébes, VELCO, RELT end perei-
cipering New Englend urdlities scring by and
tErough the NIPDUL Manosgesest Comrittee for
7ern$ 61 anergy beakiss Bepwveen DAYIicipatin
New England ctilisies and Hydvo-Québec,

Ao

-gi6¢

bR T o Interconnection Agreemest dated Harch 21, Y8€3, 10=b-43 A3.EL6d
b@cu«eﬁ Hydro=Québec and participating New )
Enciand urilities soting by~Aﬂc through the -
hr?OOa ranagement Conmittee for tesms and
cenfitions of energy vrassmission between
Naw Eﬂgla id and Hydro-Quédsc.

ibenadd Inesgy Contrset desed Merch 21, 1883, between 10-b-44 33-8164
Pyc o-Quédec and parvicipacing New Tngland . :
silitvies acting by sand throeugh the REPOSL
Va“nge“e it Comrittee for puschase of
serpius energy from Mydro-Québec.

10-b=45 Firn-power Agrteﬁe st dated By cf Ocreber S, 1982, 10-b=4¢5 338164
Berwees Ontario Bydre and Vermess Daparument
of Publie Sarvice.

1G-kede Seles Agreerent, dated Januery 20, L$EL, Tween 10+b-¢ 6 35-516¢
Cértrel Meine Power Compiny an uuo Company
foy €xcess pPower.

¥ Filed rerewith




, ‘ Incorgiested by Reference from v
Eskibis SEC Docker QR .
Nutber Exkibir Fage Filed Herewiih ;

1¢-b~<B Sules Agreerment, dsoted Februsry 1. IBE), i0-be4E
between Niagers Mohewk and Verment Electric
Powey Compeany for purchese of energy.

£
L232

L3951 2

l#

A0=b~50 Agreenent for Jeint Ohuarshap, {onssiructidn an 1IDebe80 23.E384
Uperation of the Highgese Tran :x‘:s &n

Interconnecticrn, éazed August 1, 1884,

between certain dlefiric dzs~zib;z:on

companiey, inciuvding the Céempany.

10=-ba51 Bighgate Cperating &nd Xanapenment Agreedent, $0-be52 23-836¢
Gared as of Xugusr 3, L15EB4L, anoﬁq VELLO and
Vernont electric-ut l::y companies, includang
the Company.

10~b-52 Allocazion Contract for Hydro-Québec Firm Power I0~n=52 B3~B2E3
dated July 25, 15B4, betwsen the Stete of
Vermort and  various Verment elecrrie ptilitaes,
incleding the Corpany.

20=b~53 Highgase Transmission Agpreesent &ated as of _ 10~b«23 33-ELE4
August 3, 1984, twéen the Ownersz ¢f the
Prosect &ﬁﬂ vavioux Vermont sliecurie
digiribution companies.

S 10abatE Lesse and Subleésse Agredmen: dated June ), 15B4, g2 251
berween Burlington Associstes and the Cormpeny.

1e¥

I~BIER

18-b-55 Ground Lesse Apresmest dated June 1, 1§BE, 35-b-5% CEZ-ElE%
between GFP Real Extaze Corporenion &nd
Bur.ingten Asspoistes, .

12586 Asnxgﬂﬂen. &f Lesse and Agreenent, dated June i, 1h-bek% 33-B188
1884, drom Buriingich Assotliates 1o Teschers )
Ins;rnnca £2nd Annuity Associatien ¢f America.

1C«b~17 Mortgpge dated June 1, 2964, frcm GMP Real Estate 10«b-8? LR 3E Y
Cerperation, Morigagsr, 1o Teachers Inscrance
and Annuity Asscristion of Amerace, Murigsgee.

10-p~LE Lobse End Operating hgreament dated June 28,L9ES 1G~bs8E 33-8
between the State ¢f Verment and the Cc:pa“y :

20588 Service Coniraze dsted Juhe ZE, 15ES, between the L0-bekY 23-ELE4
State ©f Vermont and the Cerparn o

10«-b~€1 Afreerments entered in cennerticn with Phase II IgebeEl X3~BLEL
of the NIPOOL/Hydyo-Québec = ¢3S0 ¥V BvDC
Transmission Interconnestion.

10+big2 hgreement between UNITIL Fewer Cerp. and the 10-b-€27 J3-E164
Corpeny =0 aeil 23 MW capocity &and cﬁe*gy from
Stomy Brock Interrediste Condimed Cycle Unit.

10<b-£23 Saies hgreenent dited &5 ¢f June I0, 1886, b2 2% 11 23-8084
tween the Compeny 8nd UNITIL Power Corp,
for sale of gysiexm Pover.

10-b~84 Sales hgreenment 4dared a3 cf June 2L, 18E6, 10-b-$4 A3-BL84
. betwesn the Company and Firchburg Gas &nd
Elestric Lighky Cormpany for sesle f 10 Ma
cepecity and enesgy freom the Verrent Yanser
piant.

10-b-£5 Sales Agreenent duted =¢pt¢:ber *E IEEE, 10-beES Foom 20X 31882
berween the Company ond Firehburg Gés end T8 L3 I
Electric Light Corpany 1or the sale ol
BYSten power.

10-b~66 Selex Agreement dated SEnuAry 1 "&? batween 10-b£6 Fernm 10-X 28431
the Company and Bozrsh Light and rFewer (3-B28%:
Conmpeny fer sale of power.

et amending 10-be €7 Foom 16.x 1862
EE, bexweesn , Pi-EISLG
Tp. for sele

1057 Sales Agreement dited Rugust 22.
thie agreament deted June 20,
e

5
Cthe Cempeny &n8 URITIL Power Cc
of systemn power

% Filed herewith
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Rurber Exnibit Page Filed Herewith
IlekeE8 Tivn Power knd Enaergy Centract deted December &, i0-b-68 Form 1G-% 1662

2587, between Mydre- Q;éuec and pasvicipecing : i~ E252)

Vernont vtilities, including the Company, for

the puerchtse ¢f firnm pover Ior up to thirty years.

bR T8 ¢ s power Agrecment dated ms ¢f Oevicher 26, 1587, 50-B-£9 Foumr 10-K 1992
betwsen Ontarsio Pydro and Vermont Depariment of {1-62517
Public Service,

10076 Firm Powdr and Energy Contract dsted as of 310=b-70 Farm 10-X 19§82
Februaoy €3, 1987, beswean the Vermont Joint {1-8251)
Owssers of the Bighgate fecilities and Mydro-

Quatwe for up to 50 MW of capacity,
30570 Knendrent vo 10-5-70. 10-b+<701a} Form 20-X 1982
{a) [1-828%)

36-B-71 Interconnestiod Agreansnt dated ns of $0-b-71 Fora 10-K 1992
Febsubry 73, 1967, betwees the Verment Jeint {(1-8291)
Ouwners of the Bighgete facilities end Hydro-Quédbec.

iL-b-72 Pertitipeszion Apreement dated 8 of Rpril 1, 19BE, C10=be32 Form 10-0
besween Hybro-Qudbes and participsting Vermont June 1¢BB
urslivies, -“c} wALng the Cormsany, inpleménting 11-8292)
she purchese of fizm power for up to 3D years
wsder the Firm Power and Enesgy Cohcpéct dated
Dacesbey &, 1987 (previouvily filed u;:h the
Conpany s Ann;al Kepert on Férm 10-X for 1587,

Exxabit rurber 10-b-66).
30872 Ressesenment ©f the Parcicipation Agreemant filed 10-b=72{8) Foim 10-K 1568
s} 84 Ixhibit 10-b-77 on Form 10=Q for Junhe 15EB. : (1-8282)
10«B=73 Atreetest dated ap of May 1, 1988, betwaen ‘ 10-b=73 Forn 10-0
g Rechesser Gad a5d Llectric Cerporstion and the S¢pr. 15&8
Ccrpary.*rp¢am nting the co Sany' s purchase of up {1-829%)
to 50 MW ¢f electiric capscity and &ssocisted energy. :

Py ot R 24 Agreement Cated as of ¥ va:bcr Y 18EE, besween 10-b-T4 Form 10-0 for
thé Corpany and Fitchburg Cay &nd Rlectrie Light Sapt. ISEE
Cempany. for sale ¢f e;ect:ic capacity and {1-825%)
sastciated energy.

Db Ahendment to DExhibit 10-b-74¢, 10-b=F (8}  Fore 106-Q

18] Sepr 19E8
: ti-62%1

10-b-15 kllecatics Agveesent dated as of Mareh 25, 1968, 18-b~75 Form 10-Q
batween Oataric Hydté and the S:iate of Vermont, Sept, 1588
f¢r fism power &5d msrocisted anergy from {1-8291)
Unraris Eydro. :

P D ] Fize Powaxr and Prherfy Contvact deted Decembe* 29, 10ebe 77 Form 10-K 19E8
15EE, baitween Pyc‘e-cuébec end perticipeting f1-82t1
Vermont v*'l‘t.es‘ i“: wdang the Company, for the
. purchise of up to 54 MW of firm power and energy.

10298 Transmission A¢redrent <Sated Docenmber 23, 19ES8, 10-b=18 Form 10-X 1968
betweean the canpnny end Nisgara Mohawk Power (31-829%1)
Cerporstion (Kiagars ¥ohawk), for Naisghre
¥ehawk 2 pxcv‘dc alectric trensmisgion to
the Cerpany Irem RocheéstarGas and Eleciric
g5d Centyal Huﬁson Ges and Electric,

Y079 lesse Agrednent cated Rovenber 1, 15£8, between 10-0~75 Form 10-K 1968
the Compeuy And Inte Aa~zonz1 Businexs Machines (1+82811
Corporetion (IBM) zor the lesse to 124 6f the
gos turbines 8nd associated facilities Jocated
cn 1and a¢3aceut to IEM's Eszex Jusectien,

Vermont, plent,

10«80 Seles hgregment dated Jémuary 1, i%E®, betwéen 10«b-8C Form 10-K 1988

the Conpary &nd Public Service ¢f New ¥urpskire (1-8251)

1PERE) fer PENH to purchase electris capacity
drom the Company.
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‘ sehiield Zlecuric Depey iment and ihe Cempany Jupe iSES
for the Conpany to purchase all cf ihe dutper {1=B2FL,
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10-B-64 Capacity, Trass smigfien and En e*gy Sgxvice 1h-b-EE Ferr 10-K ik92
Agreement dated exber 23, 188, Serveen {I~BZ81}
the Cormpery nd Cermenticny Light end Power
Compeny 1CLEP) for CLEP to supply power to
Bosrah Light a4d Power LTempeany.
Mansgxmant coptyscts o ComPenERtery plare or &rranpamenty
reagquired to bu filsd aw exhibits to this férm $0-K
purevant to ltem Idéce).
10-¢ Contract dated ns of Qcicber 15, 1983, between i0-c S 33~ELES
the Compeny and Themas V. O:Comner, Jr.
10=-¢c-1 Emendnment cated as ©f March 31, 1988, to an 1hsael ' Fosm 15-5
agregment between the Céxpany and h 15ES
Themes V. C'Conher, Jr {1-B2%3.
10-¢-1% Green Movntain Powex Corpersticn Seccnd Anmended 10<d~1b Form S0-% 1853
and Reststed Deferred Compernsatien Plan for {i-8252%
irectors. )
19-&-2¢ Green Mountaln Power Cerporeticn Secend Amended 10-g>1e Fory 30K 1883
81 Restated Deferred Compensstics Flan fer t3-E25%)
Citicers.
10-¢-1¢ Anencment Ne. §3-1 to the Arended und Restated i0=8-3d Form 10-X 15%2
ferred Compenzetscn Plan for Cff:cers. ~82813 )
10-¢-1e  Amendnest No. $4-1 to the Anended and Testated oed-le Ferm 10§
Delerret Compensasien Fian for Off.cers. June 18%&
: fa~825833
i0-d-2 Green Meuntein Power Cerperetien Medictl Expensa 10-8-2 s 10K 1882
Reéirburserens Plasn, s*~e;si4
10«43 Creen Mountain Power Cerporaticn Manrpemens 10-d=3 CForm 30<XK.18%1
Incentive Plan. {38282
10-4848 reen Mourtaln Power Corpereticn Of%cer 1048~4 Form 1C-K 1391
Insurance Plan, {1-B281;
10+d-da Green Mountein Power Corporaticn C2ficezs” i0-d-8a CFurm DR 188D
Insvrance Pien as amended, {i~B381°
10-d-8%a Severance Agreements with D, 6. Hyde. T, ¥, Reorse. 3C+d-5n Form J0-K 1%8%35
C. L. Butwen, §. €. Térry &nd 7.4, Esucher. 11-82%1)
10-4-¢ Severante Agreéments with W. 5. Oskes, i0-4-8 Form 10-K 1588
entd J. H. Winer. {1-828%: P
10~4~6a Regretenent ¢ 10~d-E gbove. 10-4-6a Forr 310-%. 1687
LT 0ol
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: 1551 (1-8291)
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kegust B, 159%S . {1«E252)
162456 Severance Agreemant with R, €. Young 10436 Form 10-0 March
1955 (1-£2%%1)
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SIGNATURES

Pursusnt ve  the reguirements of Section 13 or 15!¢d) of the Securities
Exchenge Act bf 1934, the registrant hes duly caused this report to be signed on
its behalf by the undersigned, thereunto duly avthorized.

GREEN MOUNTAIN POWER CORPORATIOR
By: | gl ;
' Dougles G. Hyde., President
and Chief Executrive Officer
Date: Merch 2B, 1987
Pursuant to the reguirements of the Securities Exchange RAct of 1934, this

repert has been signed belew by the following persons on behalf of the registrant
and in the cepscities and on the dates indicated.

_STCHATURE R TITLE — DATE
Sevet g G Hyde ; President and Directer Mareh 28, 1897
Doaqlas G. Hyde {Principal Executive Officer)
wLsl Christooher L, utron  Vice President, Treasurer and © Maxch 28, 1997
Chrisropher L. Dutton Chief F:ta.c:al Officer {Principal
‘ Fisencial ¢fficer)
[s/ Borere J, Griffin Controlles ' , Merch 28, 1597
Kobert J. Griffin {Principal Accounting Gfficer)
*Thomas P. Salmon . Cheirmen of the Board
*Robert E. Bosardmen 3
*Woréahi L. Brue }
*William H. Bruett )

*Merrill O. Burns . )

*Lorresine E. Chickering )
*John V. Cleaxry ]
Directérs
*Richard I. Fricke )
vEuelid A, Ixving }
*Martin L. Jehfison )
*Ruthk W. Page )
By fa/ Chrisvtopher L, Duxton March 28, 1957

Christopher L. Dutton
thrtorney - in = Fact)



REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Board of Directors of
Green Mountain Powexr Corporation:

We have audited, in accordance with generally accepted
auditing standards, the ccnsol:dated financial sta:éme&ts‘of
Green Mountain Power Ceorperation included in this Form 20-X
and have issued our vreport thereon dated January 31, 1887.
Our audit was made for the purpose of forming an opinicn on
the basic financial statements taken as a whcle, The
schedule listed in the index on page 37 cf this Form 10-K is
the responsibilic of the Cempany’'s managenent and I

Exchange Commission’s rules and is nct part of the

consolidated financlal statements. This schedule has been
subjected to the auditing procedures eapplied in the audit of
the basic censclidated financial statements, and In our
opinicn, fairly states, im all material respects, the
financial data reguired to be set forth therein in relaticn
to the basi¢ censelideted £irancial s:ateme.tsf taken as a

whole.

Boston, Massachusetts e
January 31, 1987 /s/ Arthur Andersen LLP



Q‘WMONWEALT H OF PENNSYLVA%
PENNSYLVANIA PUBLIC UTILITY COMMISSION
P. 0. BOX 3265, HARRISBURG PA 17105-3265
N REPLY PLEASE
REFER TO OUR FILE
717-1871-800%
May 14, 1998
A-110073

JAMES H CAWLEY ESQUIRE
RHOADS & SINON LLP

ONE SOUTH MARKET SQUARE
P O BOX 1146

HARRISBURG PA 17108-1146

Dear Mr.kk Cawley.
The Application and $350.00 filing fee of Green Mountain Energy Resources, L.L.C.,
received n this Office on May 13, 1998, for approval to supply Electricity or Electric Generation

Services as a Broker/Marketer and Aggregator engaged in the business of supplying electricity,
is hereby acknowledged.

; Pursuant to the Commission's Final Order, entered February 13, 1997, at
M C096083S0F0004, Notice of filing of this Application must be published in newspapers of
general circulation covering each county in which you intend to provide service

You have requested state-wide authority. Attached is a list of the six newspapers in
which you must publish in order to meet the publication requirement.

Please note that this Application will not be considered complete until the original proof
- of publication is filed with this Office.

Very truly ydur&

%h% t] Wi??%

James J. McNulty
Secretary

JIMwas

JUCUMENT ~ DOCKETED
FOLDER MAY 741998



LICENSING OF ELECTRIC GENERATION SUPPLIERS

NEWSPAPER PUBLICATION FOR STATE-WIDE AUTHORITY

Philadelphia Inquirer
Pittsburgh Post Gazette
Harrisburg Patriot News
Scranton Times

Erle Moming News

Williamsport Sun Gazette




-~ DATE:
- SUBJECT:
TO:

- FROM:

COMMONWEALTH OF PENNSY1VANIA

May 14, 1998
A-110073
Bureau of Fixed Utility Services

James J. McNulty, Secretary # R

Attached is a copy of the Application of Green Mountain
Energy Resources, L.L.C., for alicense to supply Electricity or
Electric Generation Services as a Broker/Marketer and
Aggregator engaged in the business of supplying electricity.

- This matter is assigned to your Bureau for appropriate
action ’

Attachment
cc: Law Bureau

wds

JOCUMENT DOCKETED
COLDER MAY 14 1998




HERRY W RHMUADS
ROGERY # LONG UR*

® ®
RNOCADS & SINON LLP

CHARLES ¥, GUISIKALL
LUCY . RNISELEY v ATTORNEYS AT Law

SACFRLL T MOYER PAUL 7. wESSELL 3 i w .

SAN B OBANE N BIHAWN 0 LOCHRINOLR DAUP“‘N BANK BU]‘OlNG
RILHARG B WEOD JAMES b CAWLEY TwelFTH FLOOR
LAWHENGE O ABRAMS I THOTHY 2 PRISTEN 5

o BRUGE WALTER P ONE SoutH MarkeT Souvane
SO B MARBE L TICAM T, BEHMATT G PO BOX 1146

FHANE J. LEBER ToOJ. SHiLL Harrissurs. PA 17108-1146
CHARLES o SIEQRY JERNNIFEHR M. MeHUGH

BAUL A CINOCEN HLMRE S e JOEL

AALR FHURLEY SR THEGMAS £ HERIEA TELEPHONE (717) 233.5731
BAVIE 8. DOWLING ' REVIR M, OOLO

Odwili ¥ O CEARY DARIELLE B KILGGRE FAX NOS:

AL £ TWADOELL M CATHERINL HEIAN GEN R Iv HASH
CHARE ¢ PLRAY HIGRARLY € ARYELL ERAL: 7 232.1459
BEANLLY &, SMITH CARL B LUNDBLAD MUNICIPAL GROUF: 7172218610
JERS M DARUSAHLE BYCPHER M ONIAR LITIGATION GRQUP: 21 7-231-6637
ORAKE & MEHEAS JAMES €. CLLISON Wmcrg %lrct‘.t bxﬂfz

THOMAS 4 PRENEH RGBEHT o TRBECK (717)231-6608

QEAN 1 QUSINDEARE TUAGTHY J HIEMAN ; e

LGNIIA M g KARR Fapy 2 DRGDER UK (717) 23!‘0600 (FAXR) *

PRI Kt f €3 10 THE FLOK A AL

James J, MicNulty, Secretary

Pennsylvania Public Utility Commission
P. O Box 3265

Harnisburg, PA 17108-3265

V Re

E-Meil, jeawley@rhoads-sinen.com
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FILE NO
-
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s

Application of Green Mountain Energy Resources, L.L.C. For Approval To Offer,
Render, Furnish Or Supply Electricity Or Electric Generation Services As A
Marketer/Broker Engaged In The Business of Supplying Electricity, And An Aggregator
Engaged In The Business Of Supplying Electricity, To The Public In The Commonwealth
Of Pennsylvania ‘

‘Docket No. A-110073

Dear Mr. McNulty:

CC.

Enclosed for filing are five of the six required Proofs of Publication of the above-captioned
application from the newspapers for statewide authority: the Scranton Times, the Philadelphia
Inquirer, the Erie Moming News, the Pittsburgh Post-Gazette, and the Harrisburg Patriot News. The
notice appeared in all five newspapers on the same day: May 18, 1998

As to the proof for the Williamsport Sun-Gazette, we are informed that it will amve
tomorrow, June 3, by FedEx Meanwhile, as evidence that the notice in fact appeared on May 18,
enclused are a copy of the proof and a copy of the newspaper’s statement for services indicating
publication on May 18. We shall immediately file the original when it arrives tomorrow. '

3
Sincerely yours; ,
e SO P AN IWAC S P

/ James H. Cawley

H. Edwin Rodrock, Bureau of Fixed Utility Services & Service List P
~ | FOL
YORK OFFICE:

18 EAST MARKEY SYREET YORYW, PA 7401 TELEPHONE (7171 8438968, FAX 1717) 843.5864
) LANZASTER OFFICE:
8 NORTH LIME STREET (ANCASTER, PA 17602 TELEPHONE 17171 387 8: 27 . FAX (7171 307 5287
AFFILIATED OFFICE

DOCUMENT

DER

SUTTE 8.C. 1700 SOUTH DIXIE HIGRWAY, BOCA RATON, Fi. 35432, TELEPHONE (5611 3955501 FAX tsmi 3985.040 ¥




BEFORE THE
PENNSYLVANIA PuBLIC UtiLity COMMISSION

- Application of Green Mountain Energy Resources, L.L.C. For Approval To
Offer, Render, Furnish Or Supply Electricity Or Electric Generation Services
As A Marketer/Broker Engaged In The Business of Supplying Electricity, And
An Aggregator Engaged In The Business Of Supplying Electricity, To The
Public¢ In The Commonwealth Of Pennsylvania

Docket No. A-110073
Proof of Service
I hereby certify that I have this day served a true copy of the foregoing document upon the
~ following individuals and entity, listed below, in accordance with the requirements of 52 Pa. Code

5154

Irwin A. Popowsky, Esquire ' Office of the Attorney General

Consumer Advocate Bureau of Consumer Pm!,bctxon -
1425 Strawberry Square - Strawberry Square, 14th Floor
Harrisburg, PA 17120 Hardsburg, PA 17121 " :

8 ¢ . :3 ‘v R
Bemard A Ryan, Jr., Esquire U;n ;— \\'
Small Business Advocate S -
300 North Second Street, Suite 1102 ‘;‘, ~

<

Harrisburg, PA 17101

%wf/ Lawfgw —

 James H. Cawley

” RHOADS & SINON LLP
One South Market Square
P O.Box 1146

Harrisburg, PA 17108-1146
(717) 231-6608

Attorneys for
Green Mountain Energy Resources, L.L.C.

Dated June 2, 1998
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PROOF OF PUBLICATION OF NOTICE IN THE WILLIAMSPORT
SUNGAZETTE UNDER ACT NO. 567, APPROVED MAY 16, 1929
STATE OF PENNSYLVANIA oy
COUNTY OF LYCOMING (s

‘ ‘n"’fms C. Briley » _ __Publisher of the Sun-Gzzette Company, publishers

of the ‘lemmspmrt Su.{x-GBZf:IUf. successor to the Williamsport Sun and the Gazette & Bulletin, both daily news.

papers of ganeral droulation, published at 252 West Fourth Street, Williamsport, Pennsylvania, being daly sworn,

deposss end says that the Williamsport Sun was established in 1870 and the Gazette & Bulletin was established in

180L, since which dates said successor the Willlamsport Sun-Gazette has besn regularly issued and published in the

County of Lycoming aforesaid, and that a copy of the printed netice is attached hareto exactly s the same was
printed and published in the regulor editions and issues of said Williamspor: Sun-Gazette on the following dntes,

| o T

, Affiant further depases that he is an officer duly authorized by the Sun-Gazette Company, publisher of the
Witliarusport Sun-Gazette, to venly the {sregoing statement under oath and alss declares that affant is not intar-
estad in the subject matter of the aforesaid notice of publication, and that all the allegations in the foregoing

statementes totime, place end charactesof publication ar% ,
g o, -
¢ ek ,' - ,.“' .-uv'_.‘ “ ./.- - N Fosiang g "
7 2 8 »“’ t‘! . -. : .:' J
L o e )
) ‘ » g A

Term, 19

SUNGAZETTE COMPARY
Sworn to and subsoribed beforeme

this 0? day of \J"L’W\-ﬂ | 18 C};?
‘ &;{&C"A U@/ M\ ’Nota:yP*ubﬁc

" MOTARAL AL
STALY B YANX, totory Pubbe

RECEIVED 'LEs==mmams,

A2 1998

5

L

..' T3 ..': * - .
okt S
','.,-. o ":'J' i,

‘.- . o ‘mr'( L G 2ol 1
" s 1. . DA
e B Subofrrapiues 1

0
2.
* tt‘v’tv’-‘ )
\ﬁ _», . St -
3 e,
CRrLa 0

" PUBLICUTILITY COMMISBITATEMENT OF ADVERTISING COSTS
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Tothe SunfGazcttc Company, Dr:
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T

" ACCOUNTNUMBER. . = . - - ACCOUNT-NAME ~
LRO0DOS RHOADS AND SINDN

HCHARGE |,  TOTAL CRFDITS

NRITEAMOUNTIR

- ﬂEMﬂANQEADDRESS R ENCLOSED X%

45, Harrlsburg, P& 17105:2265 ] N ; S th EAZE TTE
{Zobies of ahy Drotest, and anv|| . REQUIREMENT 252 W FOURTH ST ‘ !
suestions atul 1his application, P 0O ROX 728 ‘ I

shoutd be direcled 16 Veronigu WILLIAMSPOR

- or, phore (8 378 ~ ' o
iﬁm‘iﬁé‘é&u“ tgéa éi‘f}é’)ﬂuo;kof CUMULATIVE 177030728

numbﬁr‘whlth§§-&‘17°073' 5/720/98 16944 10944
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P The Sugpton Times ®

PENN AVENUE AY SPRUCE STREET @ P.O. BOX 3311 ¢ SCRANTON, PA 18505-3311
PHONE {717} 348~8100

" BiLED ACCOUNY -

COMPTROLLER
1 & MARKET 5¢
POST OFFICE BOX

12TH FLO
1146

RHOADS & SINON ATTYS AT LAW

.

-, . ADVERTISER CUENT

[ RiLLED/ACCOUNT NGO.

55048

{3 verms OF PAYMENT
SEE OTHER SIDE

| RHOADS & SINON

The Seranton

PENN AVENUE AT SPRUCE STREET * P.O. BOX 3
PHONE {717} 348-

'AMOUNT OF PAYPMENT " BILLEDIACCOUNT NO. - BiLLeq

95048

- DETACH AND BRETURN THIS PORTION WITH YOUR PAYMENT

REMITTANCE ADVICE

businegss

elacuicity
Mourian
Aesources. L1 .C proposes
10 seit electricity and telot
ed services throughout all
of Peonsylvanis
catign resulls

of

new Electricity Gt
Customer hoice
Campetitian Act.

The
ap

ng.

aggseyator gngaged 1n the
supplying
Greea
Eneryy

ts apph
fegm the
Gangration

and

LG may cosider this
phcstion without 3 heat-
Protests directed o

the techneal ot Gioangisl

fitness of Grean Mountain

Resources, L
filed within 15

days of the date of this |

Energ
may

A i 5/18/98 HARRISBURG PA 17108
LEGAL BILL .
ST R R S A <
ENCE - CHARGES OR CREDITS . | S AN
mm‘ i DESCRIPTIONIPRODUCT .CODE. - NET AMOUNT |
jis | 793001 PA PUBLIC UTILITY C g 174 72
, ' DMM NOTICE §
18 | 703001 AFF. 5/:8/98 | 5.00
1 ; -
tHE BCRANTON! TIMES (DNDER ACT. P.L| 877 Np. 160, JULY 9,1976)
GoMMPNWEALTH] OF PENNSYLVANIA ! COUNTY OF LA[KAWANNA
i . . {
HERLERE GREGRDRCZYK BEING| LULY SWOF‘N ADCORDING TO LAW| DEPCSES AND SAYS
THAT| SHE IS BCCOUNTING CLERK FOR THE SCRANTON TIMES| , OWNER AND PUBLISHER OF
FRE BSCRANTON|] TIMES ; & NEWSPAPER OF GENERAL| CIRCULRTION, EBTABLISEED (N 18790,
FUBLISHED IN| THE CITY OF SCRANTPN , COUNTY AND STATE AFORESAID, AND THAT
tHE PRINTED NOTICE OR PUBLLICATION HERETO| ATTRCHED IE EXACTLY AS PRINTED IN THE
BEGULAR EDITIEONS OF THE SATD NEWSPAPER ON THE FOLLOWING DATES,
Yrz .| 5/18/798 :
] AFFIANT FURTHER DEPOSES AND SAYS THAT NEITHER|'THE AFFIANT NOR
FHE KORANTON| TIMES 15 INTERES[TED IN THE SUBJECT MATTER OF| THE AFORESAID
NOTICE OR ADVERTISEMENT AND THAT ALL ALLEGATIONS IN| THE FOREGQING STATEMENT AS
TIME, PLACE BND CHARACTER CF PUBLICATION| ARE| TRUE f?@gg@gem_3§@%¥gé%?§ kkkkkkk
SWORN SUBSCRIBED TO BEFORE ME ; ‘ RN
THIS, 19 DAY , A.D.,/J1998. ‘55(917‘/()//0%7 PENNSYLVANIA
L Aot e Tl psnaly o
| oo n S o, | el pppen ot S
25 . Weahnat, Kowry Puile ' 2t :
i:*y e earr et g B ke m— fouries, prc
L TR e e B N —— ooy G ettt
- Shemer, Pervyvarta Assodacon ol o 7ERT e s Sngnged
R .. AGING R ; 'S!.Loxgr‘ltr‘:g E?:&;?(ﬁfé A:t; CURRENT i
o £ ~ BN e e R veT AvounT -
. & cKE lVE 3 Electrigity, 10 the Public in 8 R
4 ’ | g:zenns?lgfrm?;nwcmm ot
J ! s _19 “ onol?ncl‘;‘gl:g'%}i‘aogien 79 .72 ,
* N, o il iia A Pennsyleania putlic Uuty EAFYRAIRR
EXPIRATION DATE] HEQUIREMENT KURRENT MONTH CUMULATIVE ! A AA AR MOUNT DUE
DOCLMANT PUBLICUTLITY GOMMISSICY - it
U V \/ U 3 : t L l v i FASAA AV ¥ 2 1 W UREA“ Ye)‘i.::tir:lcé?y' QL“USU? ;y«g%

8505-3311




® | ®
TERMS OF PAYMENT
MONTHLY

PAYABLE LAST DAY UF MONTH FOLLOWING BILLING DATE
A 1% PER MONTH TINANCE CHARGE WILL 3E ADDED TO PAST
s 70 r;”ffﬁ%‘%%ﬁ‘%i“b 15 AN ANNUAL PERCEMLAGE RALE OF 12%%

s 7 ) -i.'li- g:{i:,‘ :

PR 13

N

Y. PAYABLE ON RECEIPT OF THIS INVOICE

LEGEND

The 29 elements of the Standard Advertising Invoice (SAl)

H
LoName and Address of Newspaper, and 15, SAU Dimensions
> > , SR
Phuge Do, 16, Thmes Published IR
2. Billed Aceount Name and Address 17, Billed Units i
v A Ly ¥
3 InvoieeDecument Number 12 Apphicible Rate ‘ 3
. 2 Fl LS - . . i
4, Bdling Date o : , \
& 12, LGross Amotayd
5 Billing Perio
Y. Billing Perin o ,
) B ! 20 Net Amoun !
P . : - H
. 5 avie , ~ :
6. Terms of Paymen 21 Current Gross Amount
7.Billed Acenunt Namber 99 Courrent Net Amoust Dus
*B Advertises Chent Number 293 Cush Diseaun
9. Advertiser:Client Name 24, Aging of Past Due Anouts
ate of Y id ‘z_‘ - N ‘1 <
10. Date of dnsertion 23, Total Net Amount Due
1L Newspaper's Reference Number 36 Billed Aceorit Number
) o ) - - . . i - . “ g
12, Qther Charges or Credits o Balied Acenant Name
. e -t a3 Be ¥ 53447 I 343N $ !
“, g ! [ . . o,
13. Beseriptivn S 28. Name and Address for Rematianee
L4, ProductService Code T 29, Contract Performuance
e “ REAEZ R R0 AL
\. ,

The elements shown above appear vn the face of the wmvoice and are tdentipied by rumber.

* NOT APPLICABLE




OATH of PUBLICATION

- In i : . X : ‘
iz onme waws - RECEIVED
COMBINATION EDITION ~

RHCADS & SINON LLP * OUBLIC UTILITY COMMISSIO

DAUGHIN BANK BLDG TWELFTH FLOOR - SORETARYSRUREALN
ONE SOUTH MARKET SQUARE
PO BOX 1146

}{ARRISBURG pA 17108"’1146 : PENNSYLVANIA PUBLIC
. UTILIT:’;C{)MM‘SS)ON ]

Apnucaﬂén of Greet Moun.

taln  Eneryy Resoyrces,
L.L.C. for Approvel to Of.

REFERENCE: LO0GO4 73 ’ ) gevr, u?‘fnd&“’fécfr!{rc?;m g;

¢001576817 GREENMOUNT \%lcgz:;:s!r‘ié gehr}\%r&t:?g:/gg;:
STATE OF PENNSYLVANTA) el el
COUNTY OF ERIE ) 8S: | T Bk ks of Sappiving

Electricity, 10 the Publlc
in fheé Commonwealths of

Michael Mead being duly sworn, deposes and says ; Pennsyluanla.
that he is the Publisher of the Times Publishing On Moy 13, 1¥8, - Green
Company, which publishes: e L e R e

appiicoiion with the Pennd
syivanic  Public Uttty

the Morning News, established, January 1957, and o anee T Upply Mlee.
the Erie Daily Times, established April 1888, | tricity o electric genara.
daily newspapers of general circulation, and keﬁ?m%éf“afmoé’eﬁ“:’m
published at Frie, Erie County, Pennsylvania, and | Slactricity. ond th an
that the notice of which the attached is a copy B e I e
~cut from said newspapers, was printed and ' By e capyniale
‘published in the regular editions of said ! Broposes foseit electriclty
newspapers of the dates referred to below. Throushoul all of Pennsyl-

sults from the new Eled.

affiant further desposes that he is duly tomer CCRoiea™ She
authorized by THE TIMES PUBLISHING COMPANY, ; R o . orisider
publisher of the Morning News and Erie Daily Times hearing. Brofests direcied
to verify the foregoing statement under oath, and o the technlcal or finon-
affiant is not interested in the subject matter ot Movuntaln Energy Re-|
the aforesaid notice or advertisement,and that all Hied aninir T5 dove ol the

a.legaticns in the foregoing statement as to time, e N e
Public Utility Commise

lacs e ~ » T .
piace and character of publication are true. - Bublie, Siory commis:

, ~ ; TE ' ggg{:m.f"m 17:::5;3265(i

i & . . “ l‘f‘; ; Bs Of any protes), on
PURLISHED OK: 05/18 " s 0c K ‘ . Gny questions about i
[,, 4 application, shovld be dl«
e : recied tg Veronlco M. Fal-

Iy
A

& 1998 | raforencing e BUC 4
JUN 05 ; #gockel number” which 1
e o S3208NT8)

TOTAL COST:  130.00 AD SPACE: 65 LINE
FILED ON: 05/18/98 :

Sworn to and subscribed befér; me this
',,y'g”;day af fwﬁﬁ(l!f‘ 1998 s d
NOTARY : ,Z 4[}& ; by/fﬂzg)/% o My Commission Expires:

. DOCUMENT

C. ui.é Savgl‘l‘r. télotar{P & VD)
. rig, Erie County : - 1 L
My Cummissicn Expires Nov. ou, , 198 R T U E S

Merrbar, Penisyivana Assomatan ~ A




. ~ . No. “ ‘ Term, 19
Proof of Publication of Notice in Post-Gazette
Under Act No. 587, Approved May 16, 1929, P.L. 1784, as last amended by Act No. 409 of September 29, 1951
Commoenwealth of Pennsylvania, County of Allegheny, ss: W. Taylor | being duly sworn, deposes
and says that the Post-Gazette, a newspaper of general circulation published in the City of Pittsburgh, County
and Commonweulth aforesaid, was established in 1993 and the Post-Gazette and Sun-Telegraph was established
in 1960 and the Pittshurgh Post-Gazette was established in 1927 by the merging of the Pittsburgh Gazette estab-
lished in 1786 and the Pittsburgh Post, established in 1842, since which date the said Post-Gazette has been

regularly 1ssued snosawd County and that a copy of said printed notice or publication is attached hereto exactly as
the same was printed and published in the regular

‘ ( n editions and issues of the suid Post-
Gazette a newspaper of general circulation on the following dates, viz:
May 18, 1998

Affiant further deposes that he/she is an aé;en{ for the PG Publishing Company. a corpotation and publisher
of the Post-Gazeue; that, as such agent, affiant is duly authorized to verify the foregoing statement under oath;

that atfiant is not interested in the subject matter of the aforesmd notice or publication; and that all allegations
in the foregoing statement as to time, place and character of pub

lication are trug.
COPY OF NOTICE OR PUBLICATION , \MJ{( 1M
;:gnns,{j(_vixﬁth v
TOpUBLIL

G Publishing Company

UYL Y : Sworn to and subgebedlbefore me this day of:

co‘»:s@[scsfcn ‘ ‘
Aop ication OF Gregn Hay 20, 19

BAounty Crergy. 1Ay

spurees, tLo b cr A
PG CHisr. Re .
Fyenist or - SURDLY -

tricity A Electrl G N

grat, g, Al ‘
Gk . , .

'M%:w in the B sinuslol :
RN S | ,

"’3‘&3% l?ﬁg Businely of | ’ ‘
LPYINg lagricitys 1C

he Publ b

1 Mary & Wi Pl g
d ' . Poaoaues. ¥~ .t
s RN Vo R o T
Lot SO P Bty ; ST,
; tor & oy Covyree T3 o, ar € poemte A7
$fr§}rg?v L‘?l'cgi nvsc:’v ‘ ¥ ; - sr it men .
vigey G 1 Simcrietery Mlereadn, Fomity v SR8 ATV o
prower enpaged o tne

Gusiness of supgiying

slerseicsty, bnd {2y a3
LOYrEBBIOT 6nghaEd n
The  bunness b synpive
iny elscrrigity Gresn

it

N

Briies 1 e wt B Ca |
e ; %,; 242 “?ﬁ% e SNy g
i

rees, Lot
1o eit slecitigity and
reipted services thegugb.

ittt STATEMENT OF ADVERTISING COSTS
pA %i:r?mauéf?'resmis i

feor Ihe figw Eieciricity Rhoads & Sinon
Generohon Custumer

ﬁm‘m ki - Competition
L%

Judi L. Krape
ﬁgé:“ e urx;nnot‘:"w;!)g:‘z;}_r: P. 0. Box 1146
AT N : Harrisburg Pa. 17108
roennigal or tinancial

S Eoeroy Rdsotrees To PG Publishing Company

LL.C imoy bo hied

witkin 15 doys ol Ing

aawe of "‘li.‘sr ;H)iggnnf;l::’:

e Seurelibe Gty

ComuT a5l 4 % Total o 3;

$155 ofes Copies ot any ota , 122,25

rotesh: V,ﬁﬁd 3?\”: ggg& !t . . d & & . C .

o ers Smat e ohav ler's  Receipt for  Advertising  Costs |

PG PUBLIY 34,1, ¥ECORSD é‘i‘gé’%’a& iblisher of the Post-Gazette, a newspaper of general circulation, hereby acknowledges

roceipt of th (SEEHE R wnén s nd publication costs and certifies that the same have been fully paid.
£.310073

Office PG Publishiog Company, a Corporation, Publisher
Boulevard of the Allies of Post-Gazette, a Newspaper of General Circulation
PITTSBURGH, PA 15230

Phone 412-263-1338 ‘ ; ~ By -Q,,'Zﬁh“ M¢ G“"’ g

fﬁ'ifff?;r(’fﬁﬁém ﬁ E@Ek&\f)&@n&l Proof c:f‘ zut)ljcati(,7§,~i'{x:j recetpt fqr the Advertising costs in thysubject
"~ ['OCKETE[} nqcUMENT

Jun 2 1998 g A - ‘
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JUN 05 1998

< pLIRLIC UTILITY COMMISSIO!
S0 CRETARY'S BUREAU



NO; nn:toadz-‘l‘.;.oiwa-si-Y“m' 19 AT ETE RT3 R P O

Proof of Publicaton o Notice i The Philadelpia ngure

Under Act No. 160, P.L. 877, July 9, 1976

Commonwealth of Pennsylvania } .y
County of Philadelphia '

e H‘ . Rucndlf’kl e, being duly sworn, deposes and‘s‘sy§ that ’I‘I{EC:HILA_;_))ELP.%IIA
INQUIRER 1s a daily newspaper published a. Broad and Caﬂowhin_ Stre’ct‘s‘ Philadelphia County, ennsylva-
mal:)whmh was csmbi{shed it the year 1829, since which date said daily newspaper }‘xasﬁbccn rcgularly pubh;bcd
and distributed i said County, and that a copy of the printed notice of publgcatan is attached, hereto cxactly as
the same was printed and published in the regular editions and issues of said daily newspaper on the following
dates viz. ,

« e R e R e I R TR o R R
PP . R I TR R TP LA .

. M e e I T LT R RPN R R NIRRT

18th

; , 98
. and the..... vendayof...., 128 AaDae PE
Affiant further deposes that he is duly authorized Copy of notics or publication

by Philadelphia Newspapers, Inc., a corporation,
publisher of THE PHILADELPHIA IN-
QUIRER, & daily newspaper, to verify the forego-

PR LRI
ing statement under oath, and also declares that | Aewcaton o Groen Misnain Enceay fo.
affiant is not interested in the subject matter of P A A A
the aforesaid notice or publication, and that all Buinass 0f Soppameoiar/Broker Enuaged . th

" G0 Enonped g hobEiocineity, And An Aggro:
allegations in the foregoing statement as to time, 1 R R G S hess el Suneving Ele.

Public I the Commarweaith -of

- e BYPR . v ‘ Peonagyivan i
place and character of publication are true. T eckate, Acticoa

On May 13 1998, Groon Mouitam Loergy Rescurces,
oo 0 c K E l E S Green Mountain Energy Resourges, L L G

[

miy beo

5 g tind within 15 days o1 thiy dute ot {hie notice with the Eacv

) , : ] Postaly Penrsyivinia Pubic Uiy Gommmiasior, f O Box
. . L3285 Hatrisburg, PA 17105-4205 Copies at any protest,
JUN O 5 1998 ;) ! pad any gurstions soout Uns ARPREALOD, Should Do Ois

fottod 1e Verarica M Falion. phrona(BOR; 846 6174, rol.
orencing the PUL s “doukol. number WHeh 19 As

FOLDER M5 —

Sworf to and subseribed before me this 13Lh

....................

doyol | My i RECENED

quy 2 1998

P brokier engogols ir. tha busingss of Supptying eleclsicity.

« and (& ar sgRrapator [ngiaged ia tho Busiress of supply.

hgeectrclty Oresn Mountiaim Lngray Resoourees 1 |, G

----- Proposes 1o sod cleL 1Ty ahd roatod SQMices through-

out sl of Ponnsylvania. s apphestion results from the

NOw Elot b ity Georatsn Customer CHotee unt Com-
petition Act

L . NOTARIAL SEAL | © e 1 L7 GOMMISSIO
My Commission Expires A SMITH, Notary Pubic T COMMIS
‘ : Et‘ﬁ‘;mladelphm, Phia Couoty | e lant @ 3
Myc g);m:ssxan Expires Apri 292000




- R R
o THE PATRIOT NEWS
THE SUNDAY PATRIOT NEWS

Proof of Publication

Commonwealth of Pennsyivanis, County of Dauphin} ss
Michael Morrow being duly sworn according to law, deposes and says:

That he is the Assistant Confroller of THE PATRIOT-NEWS CO., a corporation organized and existing under the laws
of the Commonwealth of Pennsylvania, with its principal office and place of business at 812 lo 818 Market Street, in
the City of Harrisburg, County of Dauphin, State of Pennsylvania, owner and publisher of THE PATRIOT-NEWS and
THE SUNDAY PATRIOT-NEWS newspapers of general circulation, printed and published at 812 to 818 Market Street,
in the City, County and State aforesaid; that THE PATRIOT-NEWS and THE SUNDAY PATRIOT-NEWS were established
March 4th, 1854, and September 18th, 1848, respactively, and all have been continuously published ever since;

That the printed notice or publication which is securely attached hereto is exactly as printed and published in
their ragular daily and/or Sunday and Metro editions/issues which appeared on the 18th day(s) of May 1998, That
neither he nor said Company is interesied in the subject matter of said printed notice or advertising, and that all of
the allegations of this statement as to the time, place and character of publication are true; and

That he has personal knowledge of the facts aforesaid and is duly suthorized and empowered to verily this
statement on behalf of The Patriot-News Co. aforesaid by virtue and pursuapf to a resolution unanimously passed and
adopted severally by the stockholders and board of directors of the said Chmpany and subseguently duly recorded in
the oflice for the Recording of Deeds in and for said County of D phi? in Miscellaneous Book “M”,
Volume 14, Page 317. ; T

PUBLICATION
copy S

Mptenat Seal

i‘ &5718&\ day g
Torry L. Russed, Notary Public fE ;

et i s
PENNSYLVANIA PUBLIC
'Uﬂt.ir;ggkéléusmu Y sbuto Dauphin County
‘Avolicotion of Grasn Mountuin Ermroy Resourcs C‘ﬂ 'm;m‘.gi Expues June 6, 1 ' P
o 1. €. for Kosroval 1o Ofter, Rendsr, Furafth My Comm ‘ NOTARY PUBLIC
G L St Tt P Ao OIS o e |
4114 n v . « r 4 8 7
o ok Drokar Envaged nthe Bul. 'y commissioni expires Jung 8, 1998
Enpcoed id tha Businews of Supolving Eleciviclty, ) -
15 e Pubjicin the Commonwed!th of Pennsylvee |
nla, ; RHOADS & SINON
; Diockst No. A-110073 : ATTN: YVONNE R DURHAM
On Moy 13, W8, Gresn Mountaln £ne R
A HARRISBURG,
A u y Lom ioh e *) £H1 \
Heanda to kapoly giectriclty oF winctrie mé}ciol:: HARR‘SBURG’ pA‘ 1 7 1 08
SEVIEH. a3 {110 rROTKae*IBrok & endoosd fnthe ¥ :
busings of supnlying eluciriclty, 6nd (2) on o
greqotoe engaved in 1he buslness of supnlving t t H - t
ﬂt'ciémiw«e'n Mlouma:n’ E!.mr% Rm:;cos, ¥ I
LI ¢ . Proo 0 321! elacirieity ang rejated were ¥ ]
vices Hrouonud 11 of Penmsyivenio, I asslico. To THE PATRIOT-NEWS CO., Dr.
Hoa cadults trom the aew Electrictiy Ganeration . e . . : . ; .
Custorher Chalce und Compatition Ach, , For publishing the notice or publication attached
The BUC rhoy eonsider Hix oophcation witheut o hereto. onh the above slated dates 3 126.54
fiadring, Profesls gireciod to the Wechaleot or s .
hanclol titness of Gresn Kounioln Eneroy Re- Probating same Notary Feels) § 1.50
sourdas, L....C maoy beé flied within 15 oays of the
date ot thit nollce with the Secretoey. Penniylvo: | Total $ 128.04
nlo Byblic Uiltity Commission, P.O. Box 1265, :
Harrisburg, PA 11083245 Coolex of cny peoteit,
%.“"aﬁ"éq‘i‘é‘?é‘%".’;m(} *M""@%‘:?él{i‘” o‘t?é‘ ; ’Jm“)" : k 3 i 19y .
sami relerenciaa the PUCs “dockeinumber- LBHGL '8  Receipt for Advertising Cost

which it A- 110073

WNEWSCﬁTpUbliéher of THE PATRIOT-NEWS and THE SUNDAY PATRIOT-NEWS, newspapers of genaral
circulation, hereby acknowledge receipt of the aforesaid notice and publication costs and certifies thal the same have
bean duly paid. THE PATRIOT-NEWS CO.

. OCKETE[) RECENVED o
o JuNOSW% g2 1998 | ,’ DOCUMENT

* oUBLIC UTILITY COMMISSIC! [ EOON
DUBUQ&%‘YS RIJREAL | FOL Dt R




HENHY W HAUALS:
ROBEAT = LUNG a8
SHERILL T MOYER
ETALE N el

L RARD I WHOO

VARHERGE TS ADRAME 1

o BRLE WALY LY
MO P RANBELK
FHARK 4 LEBER
LHARLES. . Sitavr
BAUL A LBHNDEER
WAL P BLRLE Y SR
Cavil B DOWLING
DA 7. CLEARY
Gavils & YWAGULLL
Lo gl 4 FERAY
BYANLEY A BMITR
JERSG 1. BAMIAART
BRARE F RILHOLAS

LHARLES L. DUTSHALL
LRCY € RrsSELEY
PALL F.oWEBSEL.
Brawn s LOCHINGER
SAME L yi. SAWLEY
TIMOTHY 5. PRISTER
LKL 2 MeELROY
OEAR . PIERMATTE:

S TEO0.F SWnl

RAODADS & SINON LLP

ATTORNEYS AT Law
Daupuin Bank BuiLping
TweLFTH FLoos
One Sourr Manker Souare
PO HOX 11466
HMarAisBURG, PA 17i108-t146

SRB

DF COUNSEL
FRANRK A BINON
JOHN C DOWUIKG.

H, STEPHEN SHIGLA®
HWATHAR 1 WATERS, JA.

PAUL M HHOADS

IBOT-tA
JENRFEHE M MEHUGH X SOHN M MUBSLLMAN
KERRNETH L. JOEL ; ) A . 101G BB
TrOMAS  MERILL TELEPHONE t717) 233.B7 45t CATLL R HENUERSROT
KEVIN M BOLO GEEIODO

LARILLLE § AILOORE
W CATHERINE NDLAKN
BICRARDE AR LA
EAKL (3. WHNDBLADG
BIEAKEE MONIAK
SAMES € CLLSON

FAX NOSG:
GENERAL; 712-232.1859
MUNICIPAL GROUP: 2t2.231-6610

LITIGATw#tg‘fI%"m {S?AF:! [-es37

DIREGT DIAL NG

FrpiAs & mcm:wht HOBLRT o 7:euc<:~t (717)231-6608 FILE KO
OEAK 1 UBINBERA] TIMOTHY J HICHAN “ :
CLRbA g SLARK PAUL 6 BRULLR JRA '(7_17} 2316600 (FA-X} A -
AN ALV TELS 13 FE PAOMIA S = Mail; jeawley@rhoads-sinon co i 3

<3 T3

= = )

James J McNulty, Seéretary

'-—":“ ‘ 4'

0] EARE
PSR :

B

[ - T as

Pennsylvania Public Utility Commission u S
P O Box 3265 | e m
Harrisburg, PA 17108-3265 a2
: 3
fond

Re. Application of Green Mountain Energy Resources, L.L.C. For Approval To Offer,
Render, Furnish Or Supply Electricity Or Electric Generation Services As A
Marketer/Broker Engaged InThe Business of Supplying Electricity, And An Aggregator
Engaged In The Business Of Supplying Electricity, To The Public In The Commonwealth
Of Pennsylvania

Dacket No. A-110073

Dear Mr, McNulty.
Enclosed for filing is the last of the six required Proofs of Publication of the notice of the

filing of the above-captioned application the proof from the Williamsport Sun-Gazette The notice
appeared on May 18 1998.

'Yesterday‘ we filed the Proofs of Publication for the other five newspapers for statewide
authority.

Sincerely yolrg
;Y
James H Cawley

cC: H Edwin Rodrock, Bureau of Fixed Utility Services & Service List

TORK OFFIGE.
118 EAST MARRET STREET. YORK. PA 17401 TELEPHONE 12171 8438068, FAX 1717) 843.5644
LANGASTER OFFICE.
v NORTH LIME STHERT, LANCASTER, PA (2608, TELEPHORE (2171 397 8127, FAX 7171 2n7.8847
AFFILIATED OFFICE:
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’ ) No. : Term, 19
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PROOF OF PUBLICATION OF NOTICE IN THE WILLIAMSPOR'
. g k 'y N " A ) - - - T
SUN-GAZETTE UNDER ACT NO. 587, APPROVED MAY 18,1929

STATE OF PENNSYLVANIA (
GOUNTY OF LYCOMING | (s

Thomas €. Bri ~

it a_‘ , ,%’r#{lg{’, I : Publisher of the Sun-Gazette Company, publishers
pa};}i :Zi ;.\g;:;ﬁ;:;;t :i:ué'x(g azigﬁ, g,xégc&sg_r OLC{ &trhe \;’il}.’zamsport Sun and the Gazette & Bulletin botf‘x’daiiy news

pers of general cix ulation, publisned at 252 West ourth Street, Williams ort, Peansyivani being orn,
‘c_ieposeis’arnd says that the Williamsport Sun was established in 1870 ard the%azette & B‘uﬁi:ﬁ?ggﬁﬁ{sﬁm
%}i()i, since wm;h gjat@‘saxd 5UCCessor :be Wilkamsport Sun-Gazette has been regularly issued and published in th:e
, ‘unty’nf Lym;mpg tgcr&a;d,’and that & copy of the printed notice is attached hereto exactly 2s the same was

. f,’g?ted and publshed in the regular editions and issues of said Williamsport Sun-Gazette on the following dates

— //f/a;{ i

mm‘iﬁi&s% girzgfr o J: o h&is; officer duly authorized by the Sun.Gazette Company, publisher of the
hamspo . e, to venfy the foregoing statement under oath end elso declares that affiant is not 3

pebpd P « ‘ . . 333 t affi .
ested in the sub;?ct matter of the aforesaid notice of publicaticn, and that all the allegations in .tgi I;O; uniter
statementas totime, place and character of publication are true - thE lOTERAINE

x

i b

PENNSYLVAHIA PUBLIC

UTILITY COMMISSION SUN-GAZETTE COMPARY
Apiiltcation of Green Mounfoln ~ ;
Eneroy Resources, L.L.C. for Sworn to and subscribed before me

Aporovel Yo O¥let, Renier, Four-
nish oF Supply Eleciricily or

Electrlc Gentwration Seevices As : ¥ . ) . ?
A Marieter{Broker Engagod T , LLas g day of \J’Lw 19 q

the Business sf Supptying Ele.
[P -
Vo, (_/&L”' e _ »
{ (m(,‘)) I\~ Notary Public

#

trigite. 10 the PObiC in the Cont-

mohwealthof Pennsylvanio, ;
Docke¥ o, 110023

O ofhay 13,1998, Green Moun-

B e, with Tné |

el un apelicoHon vt e

pennsyivenic Pobtic Uttty STACY NOTAM SEAL
rommission PPUCTY for o b ' Y L VANK, Notary Pubte

censed to supoly elettricty or R / . Wilamipont, Lpeomi v
sleciric generulon services ax ] EC El VE D . Lyeoming County, PA

My Commirion Expires Apvil 1, 202

{11 o morkeierforoker engoged -
fri Hre business of supolying elec i o s '
trlcily, ord (1) on usgregotor | ‘

ergued in the usiness of sup- N = .

plying stectriclty. Green Floun e 1998

ol Boergy Resgurces, LLC.
proposes 1o seR electricity ond.

reigled servicas theoushout al ; ; o .
p of Peansyivanie s epsllection)  PUBLIC UTILITY COMMISSICY |
Generution Costbmar Chalce *FERETARY'S BURESFATEMENT OF ADVERTISING COSTS

The PUC tmoy consider this ap-
rication without o bearing, Pro-
- tesis dlrected to e fachnitad or
L sinenciol iaess of Greea Moun: .
i falty Energy Rosoorces, LL.G.
mav betilsd withingd5 ooysof the
dote of this polloe wikly 1 Sec-

rétcry. Pennsylyome Pubtic To the Sun-Gezette Company, Dr:
| Uiy Gommilssien, PO Box *at e A R
T o A 1 71852265, For publishing the notice attached

questions obot 1his oupdication, / ‘ 4/
whould be dlrected to Veronico dates ... SR / O 2 y
M. Faltory, phonn {802) 8466174, . i

| referencing the BUC’s “dockel Probatirg same $

nutrber” which is A-410073. . . ? g/
; ; Total v e S / ¢




; BEFORE THE :
PENNSYLVANIA PUBLIC UTILITY COMMISSION

~ Application of Green Mountain Energy Resources, L.L.C. For Approval To
Offer, Render, Furnish Or Supply Electricity Or Electric Generation Services
As A Marketer/Broker Engaged In The Business of Supplying Electricity, And
An Aggregator Engaged In The Business Of Supplying Electricity, To The
Public In The Commonwealth Of Pennsylvania

- Docket No. A-110073
Proof of Service

I hereby certify that 1 have this day served a true copy of the foregoing document upon the

tollowing individuals and entity, listed below, in accordance with the requirements of 52 Pa. Code
§1.54 '

Irwin A. Popowsky, Esquire Office of the Attorney General

Consumer Advocate Bureau of Consumer Protection
1425 Strawberry Square Strawberry Square, 14th Floor
Harrisburg, PA 17120 Harrisburg, PA 17121 & =2
o 2
=0 €
Bernard A Ryan, Jr., Esquire M. 2
Small Business Advocate R
300 North Second Street, Suite 1102 e
Harrisburg, PA 17101 $C =
| S =
PR
bhywer [ bl e, -
James H. Cawley ~ },/
RHOADS & SINON LLP
One South Market Square
P. 0. Box 1146

Harrisburg, PA 17108-1146
(717) 231-6608
Attorneys for
Green Mountain Energy Resources, L.L C.
Dated June 3, 1998 |



