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WHEELING Acslkzzuzm
concono-erreznte—cereant Uni K| £nen skrvs (ne .
e nihl Enecgy Sk,

BRIAR HYDRO ASSOCIATES

This Agreement entered into as of the 15th day of April, 19Ee,
between W!?{Canc:d. New Hampshire. a New
Hampshire electric public utility (the "COMPANY™), and
Briar Hydro Associates (the “INTERCONNECTOR") which proposes o
engage in the generation and sale of power pursuant to the provisions
of the New Hampshire Limited Flec=rical Energy Producers Act (RSA
362- A}, ("LEEPA") and the Federal Public Utilities Regulatory
pPolicies Act of 1978 ("PURPA",) in consideration of the mutual
covenants hereinafter stated, witnessetQ:

1.0 Recitals. This Agreement is made in the light of the
following:

1.1 The COMPANY is a nongenerating New Hapmpshire elec:ric
public utility engaged¢ in business in the Cizy cf Coneord and twelve
surrounding towns which purchases all cf ::s power supply
reguirements.

1.2 The INTEKCONNEZTCOR is engagecd in the comstruction of a

cenerating station in the Ciszy of Concord (the crojecz") ar a sit
(the "site”) on a brarch of the Con:oocook River known as "The
Ouzlet” in the Village of Penacook whizn 15 locazed withon the

service territory of the COMPANY.
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1.3 Public Service Company of New Hampshire ("PSNE")} is a
New Hampshire electric utility which presently supplies e.ecizicizty
at wholesale to the COMPANY.

1.4 The project is being developed by the INTIERIDNNEZTOR
pursuant to the policies ané objectives of LEEPA and PURPA, which
geek to encourage the develcpment cf small scale diversified local
sources of supplemental power to reduce the state's ani nation's
dependence upon other energy sources, such as iapor:ed fcreign oil,
which are from time to time uncertain and unreliable.

1.5 The INTERCONNECTOR wishes to deliver and sell the
electric power produced at the project 3 PSNE at the COMPANY's
Point ¢f Interconneczion witzkh PSNH az Garvins Falls in Bow, New

Hampshire, af:zer wheeling over the COMPANY's electiric utility

transmission and sale of electricizy generated by small power
producers located in the franghise territcry cf nen-generazing
electric utilities which have been developed over a period of time
by the New Hampshire Public Uz:lities Commissicn (the
"Commission"). See the Commissicn’'s Report and Supplemental QOrder
14,797 issued Mazrsh 20, 19BL in Dozkex DE BC-24¢: Reporz and
Supplemental Order 16000 issued Ncvember 15, L19ED i1n OR 81-133: and

Repor: and Eighth Supplemenzal OrZer No. 17105, :ssuyed JSuly S5, 1984

in DE B83-82.
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1.6 In its Report and Supplemental Order 14,797 the
Commission in the absence of evidence cf reccrad in the praceeding
concerning wheeling energy produced by qualified facilities te
purchasing utilities, concluded tha: wheeling is unlikely to place
any undue burden ©n any party affected by it and ordered that, upcn
reguest, wheeling service shall be provided at no charge to
qualified facilities by their local franchisecd urilities.

1.7 The COMPANY wishes to cocpeIate in ady reascnatile
manner in furthering the objectives of LEEPA ancd PURPA. arnd is
prepared to do so with the INTERCONNECTOR as hereinafter provided,
so long s such cooperation imposes no cost burdens upon its
customers.

2.0 Definitzions. The following ter:zs., when used herein with
the first letter capitalized, whether singular or plural, shall

have the following meanings:

[

2. Acreement. This Wheeling Agreenent between the
COMPANY and the INTERCONNECTCR.

2.2 Auchorized Representzat:ve. The person desicnated tO

represent the COMPANY or the INTERISWNEITCR pursuant t©o Section
14.0 of this Agreement.
2.3 Enercv. Kilowat:z-hours (Kwh| crI megawatz-hours (Mwh).

2.4 Proiect Power. Power ani asscciated energy groduced

by the INTERCONNECTOR at the pIojed: ancé del:vered =z the CIMPANY

at the peint of delivery.
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2.5 Parrey. Either the COMPANY or the INTERCONNECTOR as
get forth a: the head ©f this Agreement.

2.6 Point of Deliverv. The point cf attachaent of the

INTERCONNECTOR'S 34.5KV line at the prcject to the COMPANY'S 34.5RV

distridution line.

2.7 Point of Interconnection. The pcin: of delivery of

the INTERCONNECTOR genezated energy to the electric utility systen
cf the COMPANY at the project and the point ¢f connection of the
CCMPANY'S eleczric utilicty systexm to the PSNH system at the Garvins
Falls metering point which monitors COMPANY power demand on the
PSHNE systen.

2.8 Power. Electrical racing expressed in kilowat:s (Kw)
or kilovolt-amperes (Kva).

2.9 prudent Uzility Prac=zice. Any of the practices,

pethods and acss which in the exercise cf reascnable judgment in

tr

the light of the facis understood Tc exis: the perscr making 2

decision at the time, including but nct l:z:ited to practices,

mechods and aces encaced in cor apcSroved Ty a s:gnificant portion of

the electric utility industry, would have teen expectecd to
accomplish the desired resul:t at a reasonatle cOst cOnsistent with
reliabilizy, sasety ané expediticn. In @8FFly:ing the standari cf
prudent Utility Praciite to any mat:er unfer thls Agreement,

equitable consideraticn shall be given 0 the respec:tive

circumstances, reguirements ané obl:gaticns ¢I the parties.
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2.10 Transmission Capacitv. The rating cf distributicn and

transmission facilities owned by the COMPANY and available & iz, as
determined in its sole discrezion, acting in good faith, to transt:it
power and energy from the Point of Delivery to the Point of

. Interconnection between the COMPANY'S eleczric uzility syste= and
that of PSNH at Garvins Falls expressed in kilovolt-amperes {Kva)
which is the maximum loading of such facilities consistent with
Prudent Utility Practice.

2.1]1 Willful Action. Action raken or nct taken in behal:l cé

a party at the direction of its governing boaréd or duly constitute
panagement perscnnel affecting its perfcrmance under this Agreement.
which action is knowingly or intenticnally taken with 1ndilference
to the conseguences thereof as adversely affezzing the party's due
performance cf or cozpliance with its cbligazions under this

Acreepent or with intent that a material treaczh of this Agreenment,

with prospecti:ve injury oI damage = the cther garty, probably woulé
result therefrom.
2.111 Willful action does nc:t inctlufe an act or farlure =2

act which is merely involuntaZy, aczidfental or negligent extegt as
action or inaction of such a nature relates T 2 fazlure punctually
to pay any money obligation oweé te the cinher carty hereunder.

5.12 Interconnection Acreenent. An acreenent becwean the

Parties providing the terms ané cocnéiticns under which the
INTERCONNECTOR may connect the project witlh the TOMPANY'S electric

utility systen.

[ssued by: Mark H. Collin. Treasurer Effective Date: December 2, 2002
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3.0 Terx. This Agreement shall becone effective upen its
mutual execution by the parties and shall continue in effect
thereafter until the date which is ehirsy (30) years fcllowing the
date of commencement of power sales by the INTERCONNECTOR to PSNH
unless this Agreement, or the Interconnection Agreement cr the
arrangement for the sale of power generatec by the INTERCCNNETITOR to
PSNH at the COMPANY'S Garvins Falls Point ¢f Interconnection has
been previcusly terzinated in accordance with its terms (See

Section 16.0 below). It shall thereafser continue in eflect on a

0

year-to-year basis unless duly terminated by written notice given by
one party to the other at least rinety days pricr to the nex:
anniversary date of the execution herecf,

4.0 Transmission Service. Subject o the tezras and

conditions of this Agreement, the Companry agrees to make available

to the INTERCONNECTOR the COMPANY 'S diszributicn and transmission

0

capacity to provide firx transmlssicn seIvice for the INTEZRICMNECZTOR
project power from the Point of Delivery tC the COMPANY'S Point of
Interconnection with the PSNE systex at Gazvins Falls. The

COMPANY'S undercaking to provide trans

1s512n service shall not

arise until the INTERCONNECTCR has zompl:iec with all ecznfiticn

precedent to such obligaticn 2s se: £or== in Becz:icn 5.0 below arncd
shall remain effective only sc long as :the INTERICHNEITIE continues
such compliance.

4.1 System Capacity anc the availazilizy cf fimm
transmission service hereunder shal. Te determined in the scle and

exclusive discretion of the COMPANY wh:ch reserves the r:ght, in the
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exercise of Prudent Utility Practice, to curtail or interzup:
service hereunder at any time that the capacity cf its distribuz:cn
or transmission facilizies is less than the actual loading therec:
if full service were attempted to be provided to the INTERCONNEZTS
as contemplated hereunder. Any such curtailment or interruption cf
transmission service to the INTERCONNECZTOR hereunder, carried o;: by
the COMPANY in good faith to preserve the reliakility and continuisy
of its electric service to its customers and to protect the property
and safety of persons affected by it shall not be deemed 2o
constitute Willful Action as defined in Section 2.1l above,

4.2 The COMPANY makes no warranty %o the INTEDRCOHNEZTOR
concerning the availakhil:ty cf transmission service to te provided
hereunder but agrees to use its best efforts to make and keep such
service available to the INTERCONNECTOR on as nearly continuous a

basis as is practically possitle consistent with customary standards

| d

of Pruden: Utility Praczice.

5.0 Conditions prececdent tc Companv dutv e crosvide

Transmission Service. Each ¢f the followinc cirsumstances shall

constitute & condition precedent o any duiy of the COMPAKY o
accept the INTERCONNECTOR power f£ecr transmissicn hereuncer.
5.1 The INTERCONNECTCR shal. have comglied o the

satisfaction of the CCMPANY wotsn all apgplicabl

reguirenents cf
NHPUC Supplemental Order 14,787 issueg in DE BO-246 and Zared March

20, 1981 relating to the interscnnecticn ¢f the project with the
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COMPANY'S eslectric utility system, ineluding without limitation. the
requirement at the INTERCONNETTOR e*pense but by COMPANY perscnnel
or with their active assistance, which the COMPANY agrees to
provide, to see tO the installation at the project of adeguate, safe
and reliable interconnection equipment meezing all applicatle
standards of the Commission as well as all requirements, guidelines
and directives of the COMPANY for such interconnections generally OF
for the specific interconnec:zion with the COMPANY'S svsten to be
provided at the project.

5.2 The project shall include provision for a remote
Superviscry Control and Data Acquisition ("SCADA") system desicned
to permit the COMPANY to moritor on a continuing basis all power
being delivered from the project at the Point of Delivery. Such
SCADA system shall include appropriate rezcie coentrol equipment tO
be installed at the project, appropriate menitcring and control
eguipmen:t to be installed at the CCMPANY 'S Secvice Center facility
in Conesrd, and a conzinuing leased teleziicone line ¢z New England
Telephone Company connecting the twe. The select:on of eguipment
for the SCADA system shall be done by the COMPANY anc shall be paid
fcr by the INTERCONNECTOR. The cost of the leased telerhone line
ghall be billed diregsly to the INTERCONNECTIE anc regularly paid
for by it.

5.7 The INTERCONNEZTOR shall rema.n in continuing
compliance at all times with any revisions. med:ficazions, or
extensions of the standards for an adequate, safe ané reliable
interconnection between the INTERCONNECTOR prcjec: and the COMPANY 'S

electric public utility systez as imposed or promulgated ac any time
Issued by: Mark H. Collin, Treasurer Effective Date: December 2. 2002
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by any public regulatory authority having jurisdiction in the
premises or as made effective by the COMPANY, after notice and fcr
good cause.

5.4 There shall be no fact or circumstance existing at the
time under LEEPA, PURPA, or the Standards of Prudent Utility
Practice which shall have given rise to a privilege or a duzy in the
COMPANY to interrupt its acceptance of the INTERCONNETTOR power for
transmission hereunder, such as, without limitation ©of the
foregoing, to protect the integrity, reliability ané safery of the
COMPANY 'S electric utility syster and of all persons and prcperzy in
any way interconnected with it or affacted by iz, all pursuant to
the standards of Pruden: Utility Practice.

£E.5 The Parcies shall have concluded and there shall
currently be in full force and effect a valid and effective
Interconnection Agreement providing for the ccnnection of the
INTERCONNECTOR project to the COMPANY'S electric utility system.

5.6 There shall be a valid order, acreement ¢r other
arrangefient, currently in forie and effect anc an executed cr
cerzified copy of which shall have been placec upen £ile with the
COMPANY, croviding for the purchase by PSNE at i:s Garvins Falls
Point of Interconnecticn with the COMPARY, cf all power generated bv

the INTERCONNECTOR and del:vered by 1z to

rt
2
h

he CIoM

n

AN =r wheeling
and sale > PSNE at the sa:2 Pcint of Incerconnec::ion.

6.0 Rates anf Char-es. The INTERCONNECTCR recocnizes that

the planfiing and implementation by the COMPANY of init:ia

[

arrancements for the safe anc eflicient interconnecticrn of the
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project to the COMPANY'S electric utility system and for the
wheeling of the INTERCONNECTOR's power over the COMPANY'S systex o
the PSNE Point of Interconnection necessarily must impose certa:in
one-time administrative, engineering and legal expenses upeon the
COMPANY. The INTERCONNECTOR acrees promptly t¢ make pavment 2z all
such charges reasonably incurred as and when billed for thexz by the
COMPANY.

6.01 The COMPANY has deterzmined that in order to accept the
INTERCONNECTOR'S power at the Point of Delivery it mﬁst add
monitoring and control capability of the reguired SCADA remcte
terminal to the COMPANY'S Service Center master s:ation, the COMPANY
nust purchase, install and proccrac SCADA eguipment tc upgrade the
existing system. Since the costs ¢f such changes and upcgrading are
gsignificant, the COMPANY will ascertain the extent of such costs
and/or expenses on a fully appers:crned basis and recover the same

frzz the INTERCONNECTOR in a manner =2 be nmutually agree

I

upon and
covered by an addendum to this Acreement.

6.02 In the event that at scme fuzure =T:me the TIMPANY shall
£ind it necessary to further increase the gapac.ty cf any lines. tO
add to protective eguipment, to incur any recsniigurat:icn cosis of
any sor: which the COMPANY believes =z be gccasicned :n whole cr an

part because of its obligatien O provide transmissicn servidte O

i i

the INTERCONNECTOR hereunder, Ccr ctiherwlse to IingGur cagital ccsts of

more than insignificant operat:ng cr cther expenses aii-.putable to

its undertaking to provide transmissicn service fcr the

Issued bv: Mark H. Collin. Treasurer Effective Date: December 2, 2002
Issued on: January 2. 2003
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INTERCONNECTOR hereunder, the COMPANY expressSly reserves the righ:
to ascerzain the extent of such costs and/or expenses on a fully
apportioned basis and to recover the same £rom the INTERCONNECTOR
either on the basis of a one-tipe billing, or if more approoriate :n
the COMPANY'S judgment at the time, by the izmscsition of a
reasonable cost-based menthly transportation charge. Any such
charge or billing so determined and prozulgated by the COMPANY shall
be £iled by the COMPANY with the Pubklic Utilities Commission, and
shall beccme effective, in the same manner as a tariff change.

6.1 In the event that at some future time the COMPAKY shall
at any time enter into a Wheeling Agreement with any other limited
electrical energy producer cperating under LEZPA or PURFA during the
term of this Agreement, the COMPANY covenants and agrees that the

terxs of such other Agreement shall be no more faverable to such

other producer in any material respec:t than the ccrresponding teras

¢cf this Agreement are toO the INTERIONIEITIR, cor tc the exstent that
any provision of such other Agreemen:t may ke mcre favcrable td such
other preducer, the COMPANY acrees tnat th:s Acreement shall be

INTERCONNECTOR hereunder.

€.2 IZ at any time 1t shall the COMFALY zhat 1t

acocear o

will be prudent for it to make add.::cnal investment in 1ts eleciric

Ist Revised Sheet No.

utility plant or to
all or a portion of

be allocable to the
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shall use its best efforts to advise the INTERCONNECTOR as promptly
as possible concerning such prospective invesiIent Or expenses anc
the occasion therefor.

9.0 Billing and Pavment. All bills issued by the COMPANY

for service or materials and equipment provided hereunder shall be
issued not later than the tenth of each mcanth £or the period ending
as of the close of the preceding month, anéd shall be paid ia full
within ten days after receipt. 11 bills remaining unpaid after the
due date shall bear an additional charcge cf one and cne-half percent
(1-1/2%) per month of the unpaid balance, and shall be prcrated on a
daily basis to determine the amount £inally due on the occasion of
any late payzment.

8.0 Liabilitv. Excep: for any loss, cdanmage, claim, cost,
charge Or expense resulting from Willful Acticn, nc party. its
directors, officers or emclovees shall be liakle toc the cther Party
¢cr any loss, damage, claim, costi. cmarge cr expense cf any kind or
na=ure incurred by the other Parly (sneluding direct, indirect Or
conseguential loss, damage, clai=, e¢os:, charge C©r expense: and

whether or not resulting £rocm the negligence cf any Party. its

41
pa

i ractors, cfficers, emgloyees OI any perscn CI eniiiy whese
necligence would be izputed =T such Party) from (L. engineerins.
repaiz, supervision, inspeczicn, testing, Froteciicn., cperatich.
maintenance, replacement, recsnsifiugt:ich, use or ownezsnip of such

Parzy's electric systea, or (ii) the perfcrnmance cr nonperiormance

of the obligations of any Par:ty uncer this Agreement. ELxcept for

Issued by: Mark H. Collin. Treasurer Eftective Date: December 2. 2002
Issued on: January 2. 2003

Filed to comply with Order No. 614. Designation of Electric Rate Schedule Sheets. Order No. 614. FERC Stats.
& Regs. [Regs. Preambles 1996 - 2000] { 31.036 (2000:.



Unitil Energy Systems, Inc.

Rate Schedule FERC No. 5 1st Revised Sheet No. 13

-l3d-

any loss, damage, claim, cOSt, charge or expense resulting fro=
Willful Action_nr the obligation of a party to pay monies under this
Agreenent, each Party covenants and agrees tC release the other
Party, its directors, officers and exployees from any such liabilizy.

8.1 Notwithstanding the foregoing, the INTERCONNECTOR
covenants and agrees to and with the COMPANY to mainzain in full
force and effect throughout the term of this Agreement,
comprehensive general liability insurance with bodily injury and
property damage limits, of not less than, three million dollars
($3,000,000.00), and to provide and keep on Zile with the COMPANY atx
al® times, a certificaze or certificates evidencing such coverage.

9.0 No dedication of facilities. No undertaking by the

COMPANY hereunder shall be deemed ¢ constitute a dedication of its .
system, ©r any pcrtion thereof, to the putblic cr to the requirements
of the other Party, and all under:akings cf each Party hereunder
with respect to the other shall cease upor the termination of this
Agreement.

10. Netices. Any notice, demand, cr regues: tc be given or

served under this Agreement ©r in connect:isn wWith

"

tx wi.l be
sufficient if served in writing anc celivered .- person Or ma:led by

recistered mail, return recelpt requested, == the cther as fc.lows:

If to the COMPANY, tC:

Douglas K. Macsonald, President
Concord Electric Company

One McGuire Street

Concord, New Hampshire 033Cl-1233E
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If to the INTERCONNECTOR, to:
Thomas A. Tarpey
Briar-Hydro Associates
c/o Essex Hydro Associates
99 North State Street
Concord, N.H. 03301
Either Party may at any time by notice to the other change the
degignation of the person or address of the person so specified to

receive notices in its behalf.

11.0 Uncontrollable Forces. Neither Party shall be

considered to be in default in the performance of any of its
obligations hereunder {other than ckbligations of the Party to pay
monies under this Agreement) if the failure of performance shall be
due to uncontrollable forces. The term “"uncontrollable forces”
shall mean any cause beyond the control ¢f the Party affectec and
which, by the exercise of due diligence, the Party is unable to
overcome including but not restricted to an act of God, failure or
threat of failure of facilities, floogd, ea::ﬁquake. fire, lightning,
epidemic, war, explosion, holocaust, ript, civil dissurbance or
discbediance, labor dispute, labor or material shcrtage, sabotage,
pestilence, act ¢f a public enemy, civil or military authorizy.
restraint by cours ofder or public authozrity, inability to obtain or
ship materials or eguipment because cf the effect of sinilar causes
on suppliers or carriers, and acticn cr neonac:t:icn by or failure to

cbtain the necessary author.zaticns c

apggrovals £-om any government

authority. Nothing ccntained herein shall be censtrued so as to

Issued by: Mark H. Collin. Treasurer Effective Date: December 2, 2002
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require a Party to settle any strike or labor dispute in which iz
may be involved. A Party rendezed unable to fulfill any cf its
obligations under this Agreenent by reason of uncontrollable forces
shall give prompt written notice of such fact to the other Parcy and
shall exercise due diligence to remove such inability with all
reasonable dispatch.

12.0 Assicnment of Acreement. Neither Party snall have the
power to voluntarily assign this Agreement or any part therect
without the prior written consent {whiech consent shall not be
unreascnably withheld) of the other Party.

13.0 Access to Information. The INTERCONNECTOR shall

regularly supply to the Company such technical and operating
information ané reports as the Cozpany may reasonably reauest for
the purpose of verifying all actions reguired of the INTERCONNECTOR
hereunder or otherwise as deened necessary corI appropriaze by the
Company to ensure the safe, efficient and reliable cperation of the
elecsrical interconnection arrancezentis tc be installeé and
maintained between the generating systel of the INTERCIMNECTTR and
the elecszic public utility systez cI the Company hereunier.

14.0 Authori=ed Representatives. FEach Par:y shall cdesignate

a person as an Authorized Resresenzat:ive. Such Authcriced
Representative shall be authoriz=eé dv the Par:iy On wncse benalf he
is designazed to act 1n carry:ng oul the provisicns oI th:is
Agreenment desicnated to be respons:tilities of Authorized

Representatives. Each Party shall nct:fy the other Parzy .n writing

Issued by: Mark H. Collin. Treasurer Effective Date: December 2, 2002
Issued on: January 2. 2003

Filed to comply with Order No. 614. Designation of Electric Rate Schedule Sheets. Order No. 614, FERC Stats.
& Regs. [Regs. Preambles 1996 - 2000] 1 31.036 (2000).
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within thirty calendar days after execution of this Agreement cf the

designation of its Authorized Representative and shall prezptly

notify the other Party of any subseguent changes in such designai:icn.
Authorized representatives shall have no autherity %o

podify, amend, or supplement any of the provisions of this

Agreenent.

15.0 Power Factor. The INTERCONNECTOR shall be obligated to

maintain a power factor between ninety percent (90%) lacging and
ninety percent (90%) leading. Shculd the INTERCONNECTCR power
factor as metered at the Point of Interccnnecion at the Prcject not
be maintained within sueh lizmits, the Company may nctify the
INTERCONNECTOR and require that the power factor be eorrected.

16.0 Termination by Comcanv. In the event cf any material

default by the INTERCONNECTOR hereunder oI cader the Interccnnection
Agreemen: between the Parties of even cdate herewith which shall

continue fcr ten days after the receig:t ¢ written potice with

"

respect thereto from the Company, ¢r in the event ol the sersmination
of the acreement or arrangement £2r the sa’le cf the INTTRCIANECTOR
power to PSNH at the CCMPANY'S Garvins Falls Point of
Inte:::nnec:icn..afte: wneeling by the Company, witheou: :its

replacement by an alternative agIreenent ¢I arlfangenernt fcr the sale

"

inzerczconnected or ccnnected
with the COMPANY'S system a:t cr throuch the said Garvins Falls Point
of Interconnection, or in the event of the declareg insclvency of

the INTERCCNNECTOR, or if it shall place its affairs in the hands of

a receiver or shall make a general as:icnpen: for the benefit

Issued by: Mark H. Collin. Treasurer

Effective Date: December 2, 2002
Issued on: January 2, 2003

Filed to comply with Order No. 614, Designation of Electric Rate Schedule Sheets, Order No. 614, FERC Stats.
& Regs. [Regs. Preambles 1996 - 2000] 1 31.036 (2000).
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of creditors, or if it shall £ile a voluntary petiticn in bankruptoy

(=

or shall be adjudged a bankIupt, the Company., in addition tc all
other remedies available toO i under this Agreement cr by law, 3ay
elect to terminate this Agreement by written nctice tc take effec:
thirzy days after its date of delivery. Any such terzination shall
be prospective only in its effecs, and it shall in no way alterl,
excuse or release any rights. clains, demands or liabilities of any
sort existing back anéd forth between the Parties as of the effective

termination date.

17.0 Commission Jurisdig:ien. Nozhing herein or in the

Interconnection Agreement shall Dbe deemed =0 constitute a waiver of,

or shall limit in any manner, the

»

ght cf erther party under
applicable law to refer any d:spute between the Parties hereunder or
under the Interconnection Agreement to the New Hampshire Public

rilities Commission for resolutis

2]

18.0 Miscellaneous PrcvisiSrs.

18.1 Time shall be deemed :o be cf the essence with
reference o all p;ovxsions of th.s Agreement.

18.2 This Agreement zay be amended cnly Ty a writte=n
instrument duly executed by the Part.es herets and pakinc exgress
reference hereto.

18.3 This Acreemen: =ay be executed simultanecusly Lo twO OF
more counterparts., each of which shall be deesmed an criginal but all

of which together shall constitute one and the sane instrumnent.

Issued by: Mark H. Collin. Treasurer !
lvwcd o T ool Effective Date: December 2, 2002

Filed to compiy with Order No. 614, De

& Regs. (Regs. Preambles 1996 - 20001 § 31,036 ooy e - Sheets Order No 614, FERC Stass.
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18.4 Except as otherwise required by Law, this Agreement is
mnade under and shall be deemed to be governed by the laws of the
State of New Hampshire or the laws of the United States, as
applicable.

18.5 The captions and headings appearinc in this Agreement
are inserted merely to facilitate reference and shall have no
bearing upen the interpretation of any of the teras and provisions
thereocf.

18.6 Each tera, covenant and conditicn cf this Agreement is
deemed to be an independent term, covenan: and condition., and the
obligation of a Party te perform all of the teras, covenants and
conditions to be kept and performed by it is ne: dependent on the
performance by the other Party cof any or all of the terms, covenants
and conditions to be kept and performed by itz.

18.7 In the event that any of the terms, covenants or
conditions ©of this Agreement., or the appi.cat:on of any of such
terms, covenants or conditions, shall be held invalid as to any

person, Party or entity, by any court having jurisdicsion in the

premises, the remainder of this Agreemenz, ané the application of
its terms, covenants or conditions to any such persson, Pariy or
encity shall not be afiected thereby.

18.8 Any waiver at any time by a Par:ty cf its rights with
respect to a default or other matter ar:s:zgc 1o connection with this

Agreement shall not be deemed a waiver with respec: to any

subsequent default or matter.

Issued by: Mark H. Collin, Treasurer Effective Date: December 2, 2002

Issued on: January 2, 2003

Filed to comply with FERC Order No. 614, Designation of Electric Rate Schedule Sheets, Order No.
614, FERC Stats. & Regs. [Regs. Preambles 1996 - 2000] § 31.096 (2000).
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18.9 The signatories hereto represent that they have been
appropriately authorized to enter into this Agreement on behall of
the Party for whom they sign.

19.0 Amendments. This Agreement may be amended only by the
mutual agreement of the Parties, in writing, ané set forth in
duplicate original counterparcs.

In Witness Whereof the Parties have caused their names to be
subseribed to duplicate original counterparts herecf, each by its
appropriate officer or agent, hereto duly authorized, as of the day

and year first above written.

bl St S
B _/ Vs

Its” Presidgnt

BRIAR HYDRO ASSCCIATES
By Essex Hvdro Asscciates
Its eral -

By -

Partner ———

Issued by: Mark H. Collin. Treasurer Effective Date: December 2, 2002
Issued on: January 2. 2003

Filed to comply with Order No. 614. Designation of Electric Rate Schedule Sheets, Order No. 614, FERC Stats.
& Regs. [Regs. Preambles 1996 - 2000]  31.036 (2000).
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MEMORANDUM RELATIVE 70 DATE OF INITIAL
SALE OF ELECTRIC ENERGY TO PSNH BY TEE INTERTONNECZTOR FOR

ey g W A

PURPOSE OF DEFINING TERM OF THIS AGREEMEXNT PURSUANT TC SECTTLCH S..

This will stipulate that the date upon which the sale cf
electric energy was first made by the INTERCONNECTOR and PSNE puIsuanz
to New Hampshire Public Utilities Commission Order No. 17.568

dated June 14, 1985 was December 20. 1986 and the ter=z of th:is

Agreament shall therefore close on_Decemoer 19, 2016

Owifi[ Ener <kms, lne .
Dated_April 4. 1988 —reT
;ts President e

PENACOOK HYDRO ASSOCIATES
By ESSEX HYDRO ASSOCIATES
ITS GENERAL PARTNER

By __MIM__

Partner

Issued by: Mark H. Collin. Treasurer Effective Date: December 2. 2002
Issued on: January 2. 2003

Filed to comply with Order No. 614, Designation of Electric Rate Schedule Sheets. Order No. 614, FERC Stats.
& Regs. [Regs. Preambles 1996 - 2000] § 31.036 (2000).
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ADDENDUM TO AGREEMENT

The Parties to the within agreement mutually stipulaze ang
agree that its term, as initially fized pursuant to Section 3.0 and

the Memorandum above to continue until ., i5 hezeby

extended to so that its closing date shall accsrd

with the last day of the term of the power sales arrangeanent

provided for the INTERCONNECTOR under Cocmission Repor:t and Order

dated and issued in DE .
Dated: GONCORD—ELECTRIT TUMPANY Onihl Ene,rsmt
By

Izs President

BRIAR EYDRO ASSOCIATES
By Essex Hydro Associates
I-s General Partner

Bv

- ——

rartner

Issued by: Mark H. Collin. Treasurer Effective Date: December 2. 2002
Issued on: January 2. 2003

Filed to comply with Order No. 614, Designation of Electric Rate Schedule Sheets. Order No. 614, FERC Stats.
& Regs. [Regs. Preambles 1996 - 2000] § 31.036 (2000).
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INTERCONNECTION AGREEMENT

SONCORE—ELECTRICCOMPANY Unitil Erergy Syclerws, (ne.
AND

BRIAR BEYDRC ASSCCIATZIS

This Agreement, entered into as of the 1l5th day of April, 19Be,

LniH{ Energy Syskms, ng . . _ -
between Coneord-Elederic—-Company of Concord, New Hampshire, a New
Hazpshire elec:tric public utility {the “COMPAXY") and the Briar Hydro
Associates (“the INTERCONNECTOR").
in consideration of the mutual covenants hereinaliter set fcrth,
Witnesseth

1.0 Purposa. This Agreement is made pursuan: to Section 2.12
and 5.5 of a certain Wheeling Agreement between the parties dated as

of April 15, 1986, ("the Wheeling Acreement”). So far as nmaterial,
thar Agreement is incorporazed here:in by reference including all cf
the Recitals and Definizions in Secticns 1 and I therezf as well as
conditions precedent provided there:sn which must be complied with
rior to any duty ©of the COMPANY thersunder tz prov:ide Wheeling

Service to the INTERCONNECTOR.

2.0 Completion, Testinz ang Cers:if:icazizn o€

Intersonnectzion Fagilities. Frior toc the comnencement by the TTMPANY

0f service under the Wheelinc Acreement t2 permi: gower sales by the
INTERCONNECTOR to Public Service Company of New Hampshire (PSNE) under
all applicable New Hampshire Public Uti1lity Commissicn's orders the

following equipment installaticns to provide for the interconnection

Issued by: Mark H. Collin, Treasurer Effective Date: December 2, 2002
Issued on: January 2, 2003

Filed to comply with Order No. 614, Designation of Electric Rate Schedule Sheets, Order No. 614, FERC Stats.
& Regs. [Regs. Preambles 1996 - 2000] 31,036 (2000).
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between the INTERCONNEZTOR'S ceneracting station at the s:te and the
COMPANY's electric transzissicnh systex s5hall be completed ans teszel
toc the satisfaction of the COMPALY, and the Izlilowing cerz:ficas:cn
shall be delivered tc it:

2.1 The inszallation ¢f a 345.5KV i1nterconnecticn fazilizy
in accordance with drawings, plans anéd gpec:f:cat:cns hesezzfcre
supplied by the INTERCOUKNIZTOR t2 the CDMPANY, cconstructed :n a good
ané workmanlike manner, duly testec atr the site afzer compiez:icn and
found to be in safe and reliable crerating csniitish IC the
satisfacticn of the COMPANY.

2.2 The installation cf the INTERCINNEZIITCIR'S Supesviscry

— e n

Contzzl angd Data Acguisiticn (“STAZA™) remcie terminal cannected 2o

the satisfacsion ¢f the COMPANY.

2.4 The execu

COMPANY of its Cercificatign :in the £zllowinz form:

Issued by: Mark H. Collin. Treasurer Eftective Date  December 2, 2002
Issued on: January 2. 2003

Filed to comply with Order No. 614. Designation of Electric Rute Schedule Sheets. Order No. 614, FERC Stats.
& Regs. [Regs. Preambles 1996 - 20001 § 31.036 20t
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This will cercifv tha: the INTIRIINNEITCR hes :::;%;e: u;?h
all applicable provis:ocns cf NHPUT ResSr: a=nc Susplermental
Order No. 14797 issued .n DE BO~2i4¢ {(the "Crder™) in the
design and installaticn cZf the interIcnnecticsn fac;%;:;
between its generating siat:on anc ine e;e:3:5= ez
utility plant of Concord Electric Company at the ‘
INTERCONNESTOR'S projest on a branzh ¢f the Ceontcoacok Rive.
Xnown as “The Outlet” in Peracgsok, N. H. , and the same has
beer tested and founé =z be in sale and rel:akle cperaz:ing
condition ready fcr comzerc:ial use,

CATED: SIGNEZ:

. - ~ T e gy +
3.0 Proccedures cgvernine regunsticr ¢f feliverv of

geaneration afzer occasions of imterruzsticn. COn cozast

% > 4 TR L L LT - - M rer =k A::u_:'-i‘_"s
delivery of the INTERCONKECZTCR's generatizn tc FENE ove: e Z A

. - = - -—.--—_—-_-——u“:-_-——--. :h oWl -n :
system has been interruptec anc he JuTIACTOLECTIR e shes

1 s 3 ~ = .- - —~- 2 amse [ .

regsune such delivery, 1t snall cive nctiise 1T the JTIMFALY at leas
P - - L o mm D .
2ifrmen minutes in advanse as T2 the tire ai wh:iznh resumziicn of

ne

H
1t}

Y 3 - - - - —- = e - ewa ":_\l_::--:'\:"s
v delivery is T taxke tlace v zelerc e zivice T wne A

wn

uperintencdent of Operas:cns, C©r nis authorizes regresentative

pursuant Ic paracgragpn 1C below, zocow

% < - - ce T e mmem e fmr e Jonp Ry angd
the notice perjod would serve nc useful purrose Izr trne Al

shall so advise the INTERSONIEZITIF.

Issued by: Mark H. Collin. Treasurer

Eftectne Date December 2. 2002
Issued on: January 2. 2003

Filed to comply with Order No. 614, Designation of Electric Rate Schedule Sheets.

Order No. 6]14. FERC Stats.
& Regs. [Regs. Preambles 1996 - 2000] § 31.036 « 21X
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In the event that the INTERCONNECTOR'S supply shall

have been previously disccnnected cr lockeé ocut by the CIMPANY, the

COMPANY shall reconnec: and/or rese: the per=issive relay so as 2

allow the INTERCONNECTCR to resume geneIation

in the said telephone notice.

a: the sime scheduled

I rechrical conditions existing on

the COMPANY'S system are such that iz is not feasibdle in acccrdance

ice

=4

-
-

H

with standards of prudent uiility pT

=

-

"

generation £from the INTERCONNEZTO he =

resuzption cf generation, the COMPANY
buz

tNTERCONNECTOR's generatzion at that tinxe,

the CTMPANY to acCept

th

-~
=~

"

Fropesed to it

cay decline to accept the

shall thereafter

notify the INTERCONNECTOR by telephcne as to the earliest tinme that

i+ is able to accept generaticn Ircm the INTERCZCNNEZTOR and shall

cooperate diligently to resune service to the INKTERCONNECTOR under

the Wheeling Acreement at tha: tine.

4.0 Precedures Sovernins

INTERCONNECTOR"S

The fzllowing procesures shall Dbe

Generatlion.
bl BN L A-Lr)

cf a shutdown cf INTERCCONNEIZTCR'S generaiich:

4.2 Shuzsowns at ins:ance ci the

chserved in the event

IrcerconnectSr shall wish Tt scnecdule 2

plant in advance, it shall neeafy
Super:ntendent by telephine at
scheduled shutdown of the exac: t:me planned

sherefor, such notice to be civen In

.
least f:fitesn nmi

& -
-

~he sanme manner

THTERTIONNECTCR  If the
snutizown o 115 generating

CMFANY's Cperating

r it and the reasons

as the nctice

with respec:t tc planned start-uE provideé for uncer 3.0 above.

Issued by: Mark H. Collin. Treasurer
Issued on: January 2, 2003

Effective Date: December 2. 2002

Filed to comply with Order No. 614. Designation of Electric Rate Schedule Sheets. Order No. 614, FERC Stats.

& Regs. [Regs. Preambles 1996 - 2000] § 31.036 (2000).
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4.11 In the evant of an unscheduled emergency shutdown by
the INTERCONNECTOR, it shall nctify the COMPANY as prompsly as s
reasonably possible by telephone notice given directly to the
COMPANY's Superintendent of Operations or his authcrized

representative puyrsuant o paragraph 10, as to the circumstanc

believed to have caused the shutdowrn, and subseguently shall cocnfiss
to the COMPANY in writing its forzal deterzinatzicn as to the reason
for the interruption.

4.2 Shurdowns a: instance of the COMPANY., In the evens

that the COMPANY shall £ind tha: considerazicen £or the safe,
efficient and reliable cperaticn cf its elertriz utility systen

i - -~ gy me - £
andfor £ar the reasonable preotec:zicn cf its gpropessy o thaz cf

'™
(L]
"

custcmers or £or the safety cf its exnployvees, customers or the
% o] - - - v - - 171
public, or ior the reguirements of prudent util:ity prac:tice sghall

recuire in

erruption of its accegtance of generatizn fron the

INTERCONNECTOR, the COMPANY zavy instituize a shutiown of the

INTERCZONKECTORYS intercsmnecticn, and wtne CIMFANY shall De sutecs

1

r interrupticn. In sush & fase, zne COMPARLY

ta ne liabpil:

"

y £z sucs

shall notify the INTERCONNEZTIR oy te.ezhcocne, in advance L

feasible, 0f reasons £cr the shutiowrs, the 2.:2e schh

H
i ]
1]
t
L}
) ]
)]
th
9]
(4]
b
'
'L}
0

zake place, an¢ 1ts expected ZJuratich. Sceznonstice snall

[
o
il
b
L)
L)
1

o the INTERCONNECTOR as proviied :n garagsrasn ol telcw.

Issued by: Mark H. Collin. Treasurer

Effecuve Date  December 2, 2X)2
Issued on: January 2, 2003

Filed to comply with Order No. 614. Designation of Electric Rute Schedule Sheets. Order No. 614, FERC Suats.
& Regs. [Regs. Preambles 1996 - 2000) § 31.036 (2000)).
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4.21 In the event of a failure of the INTERCONKECTOR'S
system for feeding into the COMPANY's load managenent SCADA systen
data as to INTERCONNECTOR'S station generazion at a time tha: the
continuing inflow of INTERCONNESTOR'S energy into the COMPANY's
electrical systen would prevent the Company fror complying with ItS
obligations as a mexber of the New England Power Pool (NEPOCL) crT
impair or threaten t0 iopair the effective operation € the
COMPANY's load panagement prograc, she COMPANY shall have the right
to reguire the INTERCONNECTOR to shut down its gerneration for the
auracicn of such period, and the COMPANY shall be subject o no
liability in the event ci such shutdown.

4.22 If the shutdown by the COMPANY 15 crzzasioned by
emergency circumstances which do net perszit advance notice, the
COMPAXY shall notify the INTERCONNECTCR by teleprcne as promptly
aft-er the event as is reascnabdly possible under the circumstances of
+me reasons for the shutlown and i=s expected duraticn, ang the

COMPANY shall alsc subseguently conficn the same by i1ts report 1n

wr.ting transmitted to the INTIRIONNED
below.

4.3 The INTERCCNNEZTCR snall affcrd zo the COMEANY free and
convenient access at all times T the 34.5RV disconnects at the
peint of interconnection, anc iie SOMPANY shall have the right to
open saidé disconnects whenever :: sha .l dees :% aggropriate to do S0
pursuant to 4.2 above.

§.0 Maintenance of SCADA renmcte ter=inal. As the owner of

the SCADA remote terminal connectec t2 che COMFARY'S SCADA system at

Issued by: Mark H. Collin, Treasurer Effective Date: December 2, 2002
Issued on: January 2. 2003

Filed to comply with Order No. 614, Designation of Electric Rate Schedule Sheets, Order No. 614, FERC Stats.
& Regs. [Regs. Preambles 1996 -2000] 1 3 1.036 (2000}
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the INTERCONNECTOR'S site,

for all cests and expenses
associated telephone lines

3

asgsociated lines

he INTERCONNEZITIR'S shall be

st Revised Sheet No. 28

tain 17 ang i:is
al order. The CTOMFAIY
n the sa:d zerminal ani
ems necessary Cr

appropriate, wi=h the understaniing that the INTERSONNESTIE wi il
reigburse it propptly against inviices €uly subzitted fzr all i its
costs and expenses including reascnatle cve-rheass, 55 incurrei. 5o
far as feasitle, tne COMPANY shall notify the INTERZONNZISTCR
pucsuant tTo paragragh 16 1n agwvange cof pnfertakiny suoh Saintenance
as to the work expected tc be dcone and 1tS expectel cost Dot an
inazvercent failure by tne COMFANY iz give ssIn RTTile Lnoany
parzicular case shall not exctuse *he INTERIZNNEITCIER fzoz its
ocligation to reimburse the CTUMPALY £or its reascnatle TTSts ST
incurred.

6.0 T™e IMNTERCONNICTIFUE reegconEeiTiotii ITT TrotetTivVe
relavs., The interccnnectiin faTility Tetween tne INTIRICNUEZITCE
generating S$Ta2tisn ans tme CCOMPLINY'S elestILSEL BYEITer Lac Teern
ges:cned and constructec With moTua..y remef.zial proteciive re.ay
schemes servinc funciigcns ancé meeIing TT.erAnSes enLIn rave Ceen
acreed upon betweern the parties. Tme INTIIIINWIITIF =snezl. Ze
resgonsible for maintaining the satlz mutua. relay schemes 1n SOCC
cperaz:cnal crder and condilticn, periIIming IIShnSISTentLy wiInin such
prescribed tolerances, and it f{urtner agrees TI TITgerate »1In tne

Issued byv: Mark H. Collin, Treasurer
Issued on: January 2. 2003

Ettecune Date

December 2, 2002

Filed 1o compiv with Order No. 614, Designation of Eleciric Rate Schedule Sheets. Order No. 614, FERC Stats.

& Regs. [Regs. Preambles 1996 - 2000] § 31.036 (20ixh
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COMPANY in devising a

eguipment and schedules ZeorI

-
-

ny AREIOpPriaAte per:.c

as well as

7.0 The INTERCONNECTCR'S Fes

oons

1st Revised Sheet No.

supply

reclosing <ea

NS Emt =y e T e
aet mae S wratal g WAt

seconds after The

ST DAeoTr D e
-----

and agrees it is the

LY. L]
ntad.tl

and mail

an agcrogpri

safeguard its own elec:

TR T S
At et e o

CT e )

understanis

ALt TN

- AT A T faee A s
- - =

the

- SV AV M a =t gy

-
-

EZTOR'S SCACA

I

3]

ZRCONN

project to perzit maintena

0f the telemetering facilizies

Issued by: Maurk H. Collin. Treasurer

Ettectne [hae
Issued on: January 2. 2003

Dicember 2, 2002

Filed to comply with Order No. 614. Designation of Electni, Rate Schedule Sheets. Order No. 614, FERC Stats.

& Regs. [Regs. Preambles 1996 - 2000] § 31.036 (20000
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9.0 Inter-Companv Operatinc Procedures.

tst Revised Sheet No. 30

The Parties

contemplate that £roz time to time it will be mutually advantageous

that this Agreenent shall be supplemented and izplemented by wrissen

documents detailing operational or administrative procedures to be

observed by either Party in carrying it out.
be consistent with the

Wheeling Agreement and of this Agreexzent.

Such documents shall
underlying purposes and objectives of the

They shall be designatec

"Inter-Company Operating Procedures,.” or "IOPs." and shall beconme

effective when signeci in behalf of each Party by its duty authorized

officer or agent.

Parties initially authorized to execute IQOPs

shall be as follows:

Issued by: Mark H. Collin, Treasurer

Issued on: January 2, 2003

For the COMPANY:

Douglas K. Macdonald, Presidernt
or

Richard M. Heazh, Assistant Vige President-Cperations

Concerd Electric Company
Concord, N.¥. 0330Qi-1338

For the INTERCONWEITCE:

G. Earl Boutin
Briar-Hydro Assoc.ates
c/o Essex Hydro Asscc:ites
6 Essex Stree:z

Lawrence, Mass. Cl5&C

With copy teo:

Thomas A. Tarpey
Briar-Hydro Assoc:ates
c/o Essex Hydro Assoc:iates
99 North State Street
Concord, N.H. 03301

Effective Date: December 2, 2002

Filed to comply with Order No. 614, Designation of Electric Rate Schedule Sheets. Order No. 614, FERC Stats.
& Regs. [Regs. Preambles 1996 - 2000} § 31.036 (2000).
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Any officer or agent duly authcrized to execue an IOP
behalf of a Party may. by said docunen:, designate addizignal
afficers or agents so authorized,

9.1 All IOPs shall be numberecd serially, be dated ani shall
bear a suitable caption. They shall be prepareé on 8-1/2 x 11,
three-ring punched paper suitable Ior stering in a noteboock type
binder and a cuculative table cf contents type 1ndex shall be
prepared and supplemented whenever a new JICP is issued, 21 ICPs
shall become effective when executed iz behalf cf each Par:y unless
a different effective date ané t:ize is provided by the teras cf the
ICP involved.

$.2 Any duly promulgatzed IIF nay te acenged cor withizawn by
due issuance of a new IOP provided, however, tha: no such amencnment
shall izpair the validizy cf any act or thing previously done by

either Parzy in reliance upon it. At any t:ze zhat eizher Par:cy may

L |
M

SO reguest . writing, the Partiies agree that inev will ccoperate to

modificazticn or amendment in crier zore f£ullyv ¢t gcars
underlying purposes ané obrectives ¢f the wneel.ng Agceenen: and of
this Agreenent.

10.0 Manner of cdel:verw ={ not:ge merecurnier., AlLL telecznzne

nozices and wriiten coniirmaticns of Teports res.ired <o De fiven by

either Pazr:y to the other herceunder srnall ze given as fsl.ows:

Issued by: Mark H. Collin, Treasurer
[ssued on: January 2. 2003

Effecune Date: December 2. 2002

Filed to comply with Order No. 614. Designation of Electric Rate Schedule Sheets, Order No. 614, FERC Stats.
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If to the INTERCONKECTOR. t2:

G. Earl Boutin, Supervisor cf Cperations

Essex Eydro AssOcCiates
€ Essex Street
Lawrence, Mass. 0lB40
Tel: (617) 685-BC74

If to the COMPANY, to:

Richard M. Heath

Assigstant Vice President-Cperaticns

concord Electsric Ce=pan

One MeGuire Street

Concerd, New Hampshire
Tel: (603) 224-2311

A notice reguired to be given hereunde
be sufficient if given to his duly aut!
pussuant to written authorizaszicn supsii

11.0 Covenants re Future Opera

033C1-1236
ze erther of the above sghall

4 o the cther Party.

1ons, The INTERCONNETZTOR

covenants and agrees to and with the COMPANY that it will at all

times operate and maintain its intercen

conmpliance with all agplicable ¢

"
[§)
prl
"

Supglezental Crder 14,797, issued :=n

as it may be suprlemented or anende:Z

other appl:cakle regulaticns and Teguirenen

cezicn facilizy in stries

cf NHPUC Repcrt ard

O-248& Saved March 2C, 1981,
time =2 z:ne, with all

1
T
[L]
0
th

tme New Hamgshire

Publiec Utilities Commission and with all apfiitalle provisions

herecf.

Issued by: Mark H. Collin. Treasurer
Issued on: January 2. 2003

Effective Date: December 2, 2002

Filed to comply with Order No. 614. Designation of Electric Rate Schedule Sheets. Order No. 614, FERC Stats.
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In witness whereof, the Part=ies have caused thei: nanZes o

be subscribed in duplicate criginal counterparts hereof, each by izs

appropriate officer or agent hereto duly authorized as cf the day

and year first above written.

onb! Ereray Syskxms ;
inc .

Issued by: Mark H. Collin. Treasurer Effective Date: December 2. 2002
Issued on: January 2. 2003

Filed to comply with Order No. 614, Designation of Electric Rate Schedule Sheets. Order No. 614, FERC Stats.
& Regs. [Regs. Preambies 1996 - 2000] 9 31.036 (2000).



