Uniti] Energy Systems. Inc.
Rate Schedule FERC No. 4

-, o 2
Emo 3
iy Py -
g = SR
=R
oM o -3
i X0
g‘:"( on : _'E
=R > AT
* <
UNITIL ENERGY SYSTEMS. INC.
Rate Schedule FERC No. 4
Wheeling Agreement with Penacook Hydro Associates
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 - 20007 31.036 (200D,



1st Revised Sheet No. 33

Unitil Energy Systems, Inc.
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Rate for Firm Transmission Service:

The Demand Charge for 34.5 kV service shall be a lump sumn of $108.19 per month.

(supplement 1o Wheeling Agreement with Penacook Hydro Associates. April 25, 1985)
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WHEELING AGREEMENT
BETWEEN :
coneers—prrcTRICTORFANY Vnitil Erergy Syskms, bc..
AKD
PENACOOK HYDRO ASSOCIATES

This Agreement entered 1nto as 2f the 2'& day of AP:'.I

Onihl Emz Syskerms, Inc. ]
1985 between = of Concordé, New Hampsnire, a
New Hampsh:ire elec:r:¢ pubiic util:ty (the “"COMPANY"), and
Penacock Hydre Asscociates (the "INTERCONNECTOR") which proposes to
engage in the generaticon and sale cf power pursuant to the
provisions of the New Hampsnire Limited Elec:irical Energy Producers

Act (RSA 362- A), ("LEEPA") and the Federal Public Utilities

"
J
L]

Requlatory Policies Act cf 1978 ("PURPA",) 1in consideration ci
mutual covenants hereinafter stated, witnesseth:

1.0 Recitals. This Acreenment :s made :n the light of the
ftollowing:

l.. The COMPANY 15 a nongenera:ting New Hampsh.re elec:iric

ity cf Concord and :twelve

[}

puplic utility engaced 1n business .n tne

surrounding towns wnion purchases all cf :ts power susply

'a

requiremnents.

1.2 The INTEIRCONNECTOR is engaged :in the construction of a
generating station :in the C:ity cf Concors (tne "project™) at a site
(the “site”) on the Contoocook River in the Village of Penacook

which 15 located with:in the service territory of the COMPANY.
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1.3 Public Service COMPANY of New Hampshire {"PSNH") 15 a
New Hampshire electric utility which presently supplies eleczrilitly
at wholesale to the COMPANY.

1.4 The project is being developed by the INTERCONNEZTOR
pursuant to the policies and cbjectives of LEEPA and PURPA, which
seek to encourage the developmen:t of small scale diversified lccal
sources of supplemental power to reduce =he state's and nation's
dependence upon other energy sources, such as imported fore:ign oil,
which are from time to time uncerta:n and unreliable.

1.5 The INTERCONNECTOR wishes tc deliver and sell the
electric power produced at the projec:z to PSNH at the COMPANY's
Point of Interconnection with PSNE a: Garvins Falls in Bow, New
Hampshire, after wheeling over the COMPANY's electric utility
system, pursuant to the procedures anc arrangenments for the

ransmission and sale of eleciricity generated by small power

LS

producers located in the franchise :err::cry of non-generating
electric utilities which have been develcped over a per:iod of time
by the Hew Hampshire Public Utiliz:es Czz==ission (the
"Commission”). See the Commiss:cn's Repcrt ané Supplemental Ozder
14,797 issued March 20, 1981 in Docket DE B80-~246: Report and
Supplemental Order 16000 issued Noveczper 14, 1982 in DR B1-133: and
Report and Eighth Supplemencal Order No. 17104, issued July 5, 1984

in DE B3-62.
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1.6 In its Report and Supplemental Order 14,797 the
Commission in the absence of evidence of record in the proceed:ng
concerning wheeling energy produced by gualified facilizies :c
purchasing utilities, concluded that wheeling is unlikely to place
any undue burden on any party affected by it and ordered that., upon
request, wheeling service shall be provided a:t no charge to
qualified facilities by their local franchised utilities.

1.7 The COMPANY wishes to cooperate in any reasonable
manner in furthering the objectives of LEEFA and PURPA, and 1s
prepared to do sc with the INTERCONNECTOR as herernafter provided,
50 long as such cooperation imposes no cost burdens upon its
cCustomers.

2.0 Definitions The following terms, when used herein with the
first letter capitalized, whether singular or plural, shall have
the following meanings:

2.1 Agreement This Wheeling Agreemen: be:ween the COMPANY

and the INTERCONNECTOR.

2.2 Authorizec Representa::ve. The perscn designatecd =0

represent the COMPANY or the INTERCONNECTOR pursuant to Secticn
14.0 of this Agreement.
2.3 Energv Kilowatt-hours (Kwh) cI mecawatt-hours {Mwn).

2.4 Proiect Power. Power ané asszc:ated energy produced

by the INTERCONNECTOR at the project and deliverecd to the COMPANY

at the point of delivery.
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2.5 Parzy Either the COMPANY or the INTERCONNECTOR as se:
m———
forth at the head of this Agreement.

2.6 Point of Delivery The poin: cf attachment of the

INTERCONNECTOR'S 34,.5KV line at the project to the COMPANY'S 34 .5KV
distribution line.

2.7 Point of Interconnection The point of delivery cf the

INTERCONNECTOR generated energy to the electric uzility syszem &f
the COMPANY at the project and the point of connection of the
COMPANY'S electric utility system to the PSNH system at the Garvins
Fills me-ering point which monitors COMPANY power demand on the
PSNH systen.

2.8 Power Electrical rating expressed in kilowatts (Kw)
or kilovolt-amperes (Kva).

2.9 Prudent Utilitv Practice Any of the practices,

methods and acts which in the exerz:ise of reasonable judgment in
the light of the facts understood 2 exist Iy the person mak:ing a
decision at the time, :ncluding bur not lizited te practices,
methods and acts engaged in or approved by a significant portich of
the electric uytility industry, would have teen expected 0
accomplish the desired resul: at a reasCnaczle cost consistent ~ith
reliabilizy, safety and expedition. In apz.ying the standard o%
Prudent Utility Practice to any matter uncder thas Agreemexnt,
equitable consideration shall be given tO the respective

circumstances, requirements and cbl:gations of the parties.
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2.10 Transmission Capacitv. The rating of distribut:icn and
transmission facilities owned by the COMPANY and available to i:, as
determined in its sole discreticon, ac:ting i good £faith, to transalt
power and energy from the Point of Delivery to the Point of
Interconnection between the COMPANY'S electric utility systenm and
that of PSNH at Garvins Falls expressed in kilovolt-amperes (Kva)
which is the maximum loading of such faclilities consistent with

Prudent Utility Practice.

2.11 Willful Action. Ac:icn taken or nact take in behalf of

a party at the direction of its governing board or duly constizuted
management personnel affecting its perforomance under this Agreenent,
which action is knowingly or intentionally taken with indifference
to the conseguences thereof as adversely affeczing the par:y's due
per formance of or comgliance with i1ts ctl:gations under this
Agreement or with intent that a paterial sreacn of this Agreement,

with prospective injury or dazage to the s:sher garty, prcbably would

0

result therefrom.
2.111 Willful action does nmetT incisde an act Cr failure to
act which is merely involuntary, aco:cdental or negligent except as

action or inaction of such a nature relates % a failure punctually

"

tc pay any noney obligation owed to the Jther party hereunder.

2.12 Interconnection Acreement. AR agreement between the

parties providing the terms and conditicns under which the
INTERCONNECTOR may connect the projec: with the COMPANY'S electric

utility systenm.
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3.0 Term. This Agreemen: shall become effective upon its
mutual execution by the parties and shall continue in effec:
thereafter until the date which is 30 years following the date of
compencenent of power sales by the INTERCONNECTOR to PSNH unless
this Agreement, or the Interconnec:tion Agreement or the arrangement
for the sale of power generated by the INTERCONNECTOR to PSNH at the
COMPANY'S Garvins Falls Point of Interconnection has been previcusly
terminated in accordance with its terns (See Section 16.0 below).
It shall thereafzer continue in effect on a year-to~year basis
unless duly terminated by written notice given by one party to the
other at least ninety days prior to the next anniversary date of the

execution herecf,

4.0 Transmission Service. Subject to the terms and

conditions of this Agreement, the Company agrees to make available
to the INTERCONNECTOR the COMPANY'S disiribution and transmission
Capacity to provide firm rtransnission service for the INTERCONNECTOR
project power £rom the Point cf Delivery 10 the COMPANY'S Point of
Interconnecszion with the PSNH system at Garv:ins Falls, The
COMPANY'S ynder:zaking %0 provide =-ansmission service shall not
arise until the INTERCONNECTOR has complied with all conditions
Precedent to such obligation as sex forth in Section 5.0 below and
shall remain effective only 50 long as the INTERCONNECTOR continues
such compljance.

4.1 system Capacity and the availability of £firm
transmission service hereunder shall be determined in the sole and

exclusive discretion of the COMPANY which reserves the right, in the

Issued by: Mark H. Collin, Trezsurer
Issued on: January 2. 2003
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exercise of Prudent Utility Prac:ice, to curtail or interrug:
service hereunder a: any sime that the capacity of 1ts distribuzico
or transmission faci:lizles :s5 less than the actual loading therect

if full sarvice were attempied tc be provided o the INTERCONNETCTCE

h

as contemplated hersunder. Any such curtailment cr 1nterrustion C©
Gransmission service to the INTERCONNESTOR hereunder, carried out by
the COMPANY in good faith to preserve the reliability and gontinulty
0f its electric service to its customers and to protect the property
and safety of persons affected by :: shall not be deemed zo
constitute Willful Acticon as defined i1n Section 2.11 above.

4.2 The COMPANY makes no warran:y o the INTERCONNECTOR
concerning the availability of transmission service to be provided
heraunder but agrees to use 1:s best efficrts to make and keep such
service available :c the INTERCONNETTOR cn as nearly continuous a
basls as is practica..y possible consistent with customary standards
of Prudent Utility Practice.

5.0 Condizions pregcedent =S Scompany dutv to provide

Transmission Service. Each cf tne Izllowinz circumstances shall

constitute a condition precedent 0 any duty ©f the COMPANY to
accept the INTERCONNECTOR power for :transaission hereunder.

5.1 The INTERCONNECTOR snal. have comgplied tc the
satisfaction ocf the COMPANY with all aprclicable reguirements of

NHPUC Supplemental Order 14,797 1s8sued :n DE B0-246 anc dated March

20, 1981 relating to the interconnec:zion of the prosect with the
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COMPANY'S electric utility system, including without limitation, the
requirement at the INTERCONNECTOR expense but by COMPANY personnel
or with their active assistance, which the COMPANY agrees to
provide, to see to the installation at the project of adeguatze, sale
and reliable i1nterconnection egquipment meeting all applicable
standards of the CO;mission as well as all requirements, guidelines
and directives of the COMPANY for such interconnections generally or
for the specific interconnection with the COMPANY'S system to be
provided at the project.

5.2 The project shall include provision for a remote
Supervisory Control and Data Acquisition (“SCADA") system designed
tc permit the COMPANY to monitor ¢n a continulng basis all power
being delivered from the project at the Point af Delivery. Such
SCADA system shall include appropriate remote control equipment to
be installed at the project, apprepriate aoni:ering and control
equipment to be installed at the COMPANY'S Service Center facility
in Coneord, and a continuing leased telephone line from New England
Telephone Cozpany connecting the twe. The selection of eguipment
for the SCADA system shall be done by the COMPANY and shall be paid

for by the INTERCONNECTOR. The cost of the leased teiephone line
shall be billed directly to the INTERCONNECTOR and regqularly saad
for by it.

5.3 The INTERCONNECTOR shall remain in contihuing
compliance at all rimes with any revisions. modificat:ions, oOF
extensions of the standards for an adequate, safe and reliable
interconnection between the INTERCONNECTOR project and the COMPANY'S

electric public utility system as idposed or promulgated at any time

Issued by: Mark H. Collin, Treas _
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by any puﬁlic requlatory autherity having jurisdiction in the
premises Or as pade effective by che COMPANY, after nctice and for
good cause.

5.4 There shall be no fact or cirtfumstance existing at the
time under LEEPA, PURPA, or the Standards of Prudent Utility
Practice which shall have given rise to a privilege or a duty in the
COMPANY to interrupt its acceptance of the INTERCONNECTOR power fcr
transmission hereunder, such as, without limitation of the
foregoing, to protect the integrity, reliability and safety of the
COMPANY'S electric utility system and of all persons and property in
any way interconnected with it or affected by it, all pursuant to
the standards cof Prudent Utility Praczice.

§.5 The Parties shall have concluded and there shall
currently be in full force and effecz a valid and effeciive
Interceonnection Agreement providing for the connection of the
INTERCONNECTOR project to the COMPALY'S electric uzility systen.

§.6 There shall be a val:Z crder, agreement of other
arrangenent, currently in force and effect and an executed oI
certified copy of which shall have beern placed upon £ile with the
COMPANY, providing for the purchase by PSNH at 1ts Garvins Falls
Point of Interconnection with the COMPANY, of all power generated by
the INTERCONNECTOR and delivered Dy it tc the COMPANY for wheeling
and sale to PSNH at the said Point ¢f Interconnection.

6.0 Races and Charges. The INTERCONNECTOR recognizes that
the planning and implementation by the COMPANY of initial

arrangements for the safe and efficient interconnection of the

Issued by: Mark H. Collin. Treasurer
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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 system :tc
the PSNH Point of Interconnection necessarily must impose certain
one~time administrative, engineering and legal expenses upon the
COMPANY. The INTERCONNECTOR agrees promptly to make payment £oI all
such charges reascnably incurred as and when billed for them by the
COMPANY.

6.01 The COMPANY has determined that in order o accept the
INTERCONNECTCR'S power at the Point of Delivery 1t must i1ncrease the
voltage rating of a portion of its distribution systen from 4160
voles to 34,500 volts. Also in order to add meniteoring and control
capability of the reguired STADA Cexote terminal o the TOMPANY'S
Service Center master staticn, the COMPANY mus: purchase, install

and program SCADA eguipment to upcrade the existing system. Since

the costs of such changes and upgrading are significant, the COMPANY

will ascertain the extent of such costs and/or expenses on a fully
apportioned basis and recover the sane £ro=m the INTERCONNEZTCOR in a
manner toc be mutually agreecd upon and tovered by an addendum :o this
Agresmenc.

.02 In the event that at scoe future %:ne the COMPANY shall
find it necessary to further increase the capac::y of anv lines, to
add to protective equipment, tO 1hCUr any reconiiguration costs of
any sort which the COMPANY believes to be occasicned in whole or in
part because of jts obligation to provide transzission service to
the INTERCONNECTOR hereunder, or otherwise to incur capital costs or

more than insignificant operating Of Other expenses attributable to

its undertaking to provide transmission service for the

Issued by: Mark H. Coliin, Treasurer Effective Date: " 4
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INTERCONMNECTOR hereunder, the COMPANY expressly reserves the right
to ascertain the extent of such costs and/or expenses cn a fully
apportioned basis and to recover the same Irom the INTERCONNECTOR
either on the baiss ¢of a one~time billing, or if more appropriate in
the COMPANY'S judgment at the time, by the imposition of a
reasonable cost-based monthly transportation charge. Any such
charge or billing so determined and pronulgated by the COMPANY shall
be filed by the COMPANY with the Public Utilities Commission, and
shall becone effective, in the same manner as a tariff change.

6.1 In the event that at some fuzure time the COMPANY shall
at any time enter into a Wheeling Agreement with any other limited
electrical energy producer Operating under LEEPA or PURPA during the
term of this Agreement, the COMPANY covenants and agrees that the
terms of such other Agreement shall be no more favorable to such
other producer 1n any material respect than the corresponding terms
of this Agreement are to the INTERCONNECTOR, or o the extent that
any provision of guch other Agreement may 2e more favorable to such
other producer, the COMPANY agrees that :th:s Agreemen:t shall be
amended to provide for equally favcrable :reatment f£or the
INTERCONNECTOR hereunder.

6.2 If at any time it shall appear t¢ the COMPANY that it
will be prudent %or it to make addic:onal investaent in its electric
utility plant or to incur operating expenses with respect thereto,
all or a portion of the cost of which may reascnably be expected to

be allocable to the INTERCONNECTOR as referred to above, the COMPANY

Issued by: Mark H. Collin, Treasurer .
Issued on: January 2. 2003 Effective Date: December 2, 2002
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shall use its best efforts to advise the INTERCONNECTOR as promptly
as possible concerning such prospective investlent or expenses ané
the occasion therefor.

7.0 Billinc and Pavment. Azl bills issued by the COMPANY

for service or materials and eguipment provided hereunder shall be
igsued not later than the tenth of each month f£or the period ending
as of the close of the preceding month, and shall be paid in £full
within ten days after receipt. All bills remaining unpaid afzer the
due date shall bnear an additional charge of one and one-haltf
percent (1 1/2%) per month of the unpaid balance, and shall be
prorated on a daily basis to determine the amount finally due on the
cecasion of any late payment.

8.0 Liabilitv. Except for any loss, danage, claim, cost,
charge or expense resulting from Willful Action, no party. its
directors. officers or emplovyees shall be l:atple =o the cther Party
for any loss, damage, claim, cos:z, charge oI exrpense cf any %ind or
nature incurred by the other Party (:including direct, indirect or
conseguential loss, danage, Clalm, <S9S, charge or exgense: and
whether or not resulting £frem the negligence of any Parcty, 1ts
directcrs, officers, employees O any person or entity whose
negligence would be izputed toO suych Parzy) from (i) enc:ineering,
repair, supervision, inspect:ion, testing. protec:tion, operation,
maintenance, replacement, reconstructicn, use or ownership of such
Party's electric system, or (:1) the pericraance or nonperforaance

of the obligations of any Party under this Agreement. Except for

Issued by: Mark H. Collin. Treasurer Effective Date: December 2. 2002
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any loss, damage, claim, cost, charge or expense resulting from
Willful Action or the obligation of a party to pay menies under th:s
Agreement, each Party covenants and agrees to release the other
Party, its directors, officers and employees from any such liabil:izy.

8.1 Notwithatanding the foregoing, the INTERCONNECTOR
covenants and agzeéS'to and with the COMPANY to maintain in full
force and effect throughout the teraz of this Agreenent,
comprehensive general liability insurance with bedily injury and
property damage limits, of not less than, three million dollars
($3,000,000.00), and to provide and keep on file with the COMPANY at
all times, a certificate or certificates evidencing such coverage.

9.0 No dedication cof facilities, No undertaking by the

COMPANY hereunder shall be deemed to constitute a dedication of its
system, or any portion therecf, to the public or to the requirements
of the other Party, and all undertakings of each Party hereunder
with respect to the other shall cease upcn the termination of this
Agreenent.

10. Notices. Any notice, demand, or reguest to be given or
served under this Agreement or 1n connect:on with 1t will be
sufficient if served in wrizing ancd delivered in person or mailed by

registerad mail, return receipt reguested, to the other as follows:

If to the COMPANY, to:

Douglas K. Macdonald, President
Concord Electric Company

One McGuire Street

Concord, New Hampshire 03301-1338

Issued by: Mark H. Collin, Treasurer
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If to the INTERCONNECTOR, to:

Thomas Tarpey, Penacook Hydro Assoclates

c/o Essex Hydro Assoc:ates

99 N. State Street

Concord, N.H. Q3301
Either Par:y may at any time by no:iigce tc the other change the
designation of the person or address cf the perscn sO speciliec to

receive notices in its behalf.

11.0 Uncontrollable Fcrces, Ne:ther Pariy shall be

considered to be in default in the perforzance of any cf its

cbligaticns hereunder (other than cbligations of the Party to pay

"
th

munies uader this Agreement) if the failyse ¢I performance shall be

P
-

due to uncontrollable forces. The tera “uncontrollakle forces”
shall mean any cause bevond the control cf the Party affected and
which, by the exercise of due diligence, the Party is unable o
overcome including but not restricted to an act cf God, failure or
threat of failure of facilities, £lood, earthguake, £ire, lichining.,
epidemic, war, explosion, hologaust, risSt, Zivi. distursance o=
discbediance, labor dispute, labor or mater:al shcrtiage, sabpctacge,

pestilences, act of a public enemy, =:vil or mili:stary auther:ity,.

restraint by court order or puslic authority, lnasaility to ¢bsain or
ship materials or eguinment because 2I the effec: £ similar causes
on suppliers or carriers, and acticn oI acnacticn by cr fai.ure tO

obtain the necessary authorizaticons 97 approv ¢érom any government

[
—
("]

authorizy. Nothing contained here:n snall be ccastrued 30 as 9

Issued by: Mark H. Collin, Treasurar
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require a Party to settle any sirike or laber dispute in which it
may be involved. A Party rendered unable o fulfill any of izs
obligations under this Agreement by reason of uncontrcllable fcrces
shall give prompt written notice cf such fagct to the other Party ancd
shall excercise due diligence to remove such inabili:zy with all
reasonable dispatch,

12.0 Assicnment of Agreement, Neither Party shall have the

power to voluntarily assign this Agreement or any part thereof
without the prior written consent {which consen: shall not be
unreascnably withheld) of the cther Party.

13.0 Access to Informaticn. The Interconnector shall

regularly supply to the Company such technical and operating
information and repercs as the Company Zay reasonably regues: for
the purpose of verifying all acticns regquired of the Interconnector
hereunder or otherwise as deemecd necessary Or appropriate by the
Company 0 ensure the safe, effic:ent ané reliakle cperation of the
elecirical interconnection arrangements tc be i1nstalled and
maintained betwaen the genera:tingc systexz Df the Interscnnector and
the eleciric public utility system cZ :the Company hereunde:z,

14.0 Authorized Represen:a::ves. Efach Party shall designate

a person as an Authorized Representative. Such Authozized
Representative shall be author:izec¢ by the Party on wnose behalf he
is designated to act in carrying out the provaisions of this
Agreement designated to be -esponsibil:ities of Authorized

Representatives. Each Party shall not:ify the other Party in writing

Issued by: Mark H. Colin. Treasurer Effective Date: December 2. 2002
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within thirty calendar days after execution of this Agreement of the
designation of its Authorized Representative and shall promptly
notify the other Party of any subsequent changes in such designaticn.
Authorized representatives shall have no authority to
modify, amend, O suppleaent 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%) lagging and
ninety percent (90%) leading. Should the INTERCONNECTOR power
factor as metered at the Point of Interconnecton at the Project not
be maintained within such limits, the Company may notify the
INTERCONNECTOR and require that the power factor be corrected.

16.0 Termination bv Companv. In the event of any material

default by the INTERCONNECTOR hereunder or under the Interconnection
Agreement between the Parties of even date herewith which shall
continue for ten days af:er the receipt ¢f written notice with
respect thereto from the Cozpany, or in the event of the terxzination
¢f the agreement or arrangemen: £or the sale of the INTERCONNECTOR
power to PSNH at the COMPANY'S Garvins Falls Point of
Interconnection, after wheeling by the Company, without 1ts
replacement by an alternative agreement Or arrandgement for che sale
of project power to an elec:tric utility interceonnected oOr connected
with the COMPANY'S system a: or through the said Garvins Falls Point
of Interconnection, or i1n the event of the declared insolvency of
the INTERCONNECTOR, or if 1t shall place its affairs in the hands of

a receiver or shall make a general asignment for the benefit

Issued by: Mark H. Collin. Treasurer Effective Date: December 2, 2002
Issued on: January 2. 2003
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of creditors, or if it shall file a voluntary petition in bankruptey
or shall be adjudged a bankrupt., the Cocpany., in addition o all
other remedies available to it under this Agreement or by law, may
elect to terminate this Agreement by written notice to take effect
thirty days after its date of delivery. Any such termination shall
be prospective only in its effect, and it shall in no way alter,
excuse or release any rights. claims, desands or liabilities of any
sort existing back and forth between the Parties as of the effective

terpination date,

17.0 Commission Jurisdiction, Nothing herein or in the

Interconnection Agreement shall be deemed o constitute a waiver of,
or shall limit in any manner, the righ: of either par:y under
applicable law to refer any dispute between the Parties hereunder or
under the Interconnection Agreement o the New Hampshire Public
Utilities Commission for resalution.

lB.0 Miscellaneous Provisicns.

18.1 Time shall be deened w0 be of the essence with
reference to all provisions of zh:s Agreenent.

18.2 This Agreenment may be amended only by a written
instrument duly executed by the Parz:es hereto and making express

reference hereto.

18.3 This Agreement npay be executed sizultaneously in two or
mOre counterparts, each of which shall be deemed an original but all

of which together shall constitute cne and the same instrument.

Issued by: Mark H. Collin, Treasurer
Issued on: January 2, 2003
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13.4 Excapt as otherwise reguired by Law, this Agreement 1s
made under and shall be deemed o 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 appearing in this Agreement
are inserted merely to facilitate reference and shall have no
bearing upon the interpretation of any ©of the terms and provisions
thereotf.

15.6 Each term, covenant and condition of this Agreement is
deemed to be an indapendent term, covenant and condition, and the
ocbligation of a Party to perform all of the terms, covenants and
conditions to be kept and performed by it is not dependent on the
performance by the other Party ¢f any or all of the terms, covenants
and conditions to be kept and perfecroed by it.

13.7 In the event that any of the terms, covenanis or
conditions of this Agreement, or the application of any of sueh
teras, covenants or conditions, shall be held i1nvalid as o any
person, Party or entity, by any court having jur:isdiction in the
premises, the remainder af this Agreemen:t, and the appl:cation of
its teras, govenants or conditions T any such persen. Party of
entity shall not be affected thereby.

18.8 Any waiver at any time by a Party of 1ts rights with
respect t0 a default or other matter arising in connection with this
Agreement shall not be deemed a walver with respec: to any

subsequent default or macter.

Issued by: Mark H. Collin. Tre )
Issued on: January 2, 2003 astrer Effective Date: December 2, 2002
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18.9 The signatories hereto represent tha: they have bheen
appropriately authorized to enter intd this Agreement on behalf cf

the Party for whoem they sign.

,-o
15
tr
"
”
'
n

19.0 Amendments. This Agreement zay be amended on
putual agreement of the Parties, in writing, and set fcor:il in

duplicate original counterparts.

In Witness Wherecf the Parties have causeZ their nanes :ic be
subscribed to duplicate original counterparts herecf, each by ::ts

appropriate officer or agent, hereto cduly authorized, as ci the day

ard year £irst above written.

=2 - k. MY &

LETRI2 Unih| €nergy Syshens, i

pg - ?:esx@en:

PENACOOK HYDROC ASSCIIATES
By ESSEX HYDRO ASSCIIATES
TS GENEANL PARTNER

By o T
Fa::::e:.l'
—
Issued by: Mark H. Collin. Treasurer Effective Date: December 2. 2002
- [ ¢ 2
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MEMORANDUM REZATIVE T2 DATI CF INITIAL
SALE OF ELICTRIC ENERGY T2 PEIE BY TEE INTIRICONENZIZITCSE ToR
PURPCSE CF DEFINING TERM CF TEIS AQRIZIMENT PURSUANT T2 BEITION I.:

This will stipulate tha: the daze uscn which the sale &f

b Al

electric energy was first macde by the INTERICNNEITOR and PEIE purscans

to New Hampshire Public Utilities Cozmmissisn Crder Ne. (E.CES
dated Fepruyarv 20. 1986 was [Dacemper 13, 1087 ang the terx cf this

Agreement shall therefcre close on_ Degemne- 35, UC.

Dated Aoril 4, 1888

m-praeTasToomeny Unihl Ewrgy Syskms,
lnc

BERIAR EYZRC ASSCIZATEISE
By Zssex HvEér: Asscclates
Ixs General Paruner

Issued by: Mark H. Collin, Treasurer

Effective Date: December 2. 2002
Issued on: January 2. 2003
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BETWEEN

SETE vnihi Gno(g y SYSkmS,fn'.-

PENACOOK HYDRO ASSOCIATES

This Agreement, entered into as of the 258  day of
Umhl'Enof,ﬂ\i E!skmns! Inc. .
efl:‘ll , 1985 between - ¢ Concord, New

Hampshire, a New Hampshire electIic public utilizy {the “COMPANY™)

and the Penacook Hydro Associates ("the INTERCONNECTOR" ).

in consideration of the putual covenants hereinafter set forth,

witnesseth

1.0 Purpose. This Agreenment

15 made pursuant to Section

2.13 and 5.5 of a certain Wheeling Agreenen: between the parties

dated as of ﬁp:." aC 19g5 (“the Wheel:ng Acreement”). So far as

material, that Agreement is incorporated herein by reference

including all of the Recitals
thereocf as well as conditions precece

be complieé with prior to any

in Seczions 1 and 2

sherein whitch must

she CZOMPANY thereunder

provide Wheeling Service to ine INTIRCIHNKECTIR.

2.0 Completion, Test:inc and Cer::f.cation cé

Interconnec=icon Facilit:i:es. Progrs

COMPANY of service under the Whee.ing
sales by the INTERCONNECTOR to Puziic

Hampshire (PSNH) under all applicadle

the ccomencesent Dy the
Agreezent to perzit power
Servize Comppany ci New

New Hampsnire Public Utility

Commission’s orders_ the following equipnent installacions

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

Effective Date: December 2, 2002
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to provide for the interconnection beiween the INTERCONNEZTOR'S
generating station at the site and the COMPANY's electric
transmission system shall be cocpleted and tested to the
satisfaction of the COMPANY, ancd the £sllowing cert:ificazion shall

he delivered to it:

2.1 The installation of a 34.5KV interconneczion facility
in accordance with drawings, plans and specifications heretofore
suppliad by the INTERCONNECTOR o the COMPANY, constructed in a good
and workmanlike manner, duly teszed a: the site after completion and
found to be in safe and reliable cperazing ccndizicn c the
satisfaction of the COMPANY.

2.2 The installazion ¢f the INTERCONNEITOR'S Supervisory

Control and Data Acguisition ("SCADA") remote zerzinal connected to

the COMPANY's SCADA system and its apgropr:i:ate testing showing it to

be in safe and reliable operat:ing zondit:on 2c the satisfaction of
the COMPANY.

2.3 7The installazion cf all necessarv ang aspropriase
station service supply and melering eTULEMEnT in AcCTSordance with all

applicable provisions of the COMPAKY's tariii, and ::ts appropr:iate

[ ]
{)
)
[ ]
"
f
"
»
- J
1} ]
n
O
M
i
b
"
»e
14
a
"
a

testing showing it to be in safe and rel.ac.
the satisfaction of the COMPANY.
2.4 The executionh and cel:very Iy the INTERCIHNEITOR %3 zhe

COMPANY of its Certification :n tne fcllowinc form:

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

This will certify tha: the INTERCONNECTOR has complied with
all applicable provisions of NHPUC Report and Supplemental
Order No. 14797 issuecd in DE 80~246 (the "Order") in the
design and installartion of the interconnection facility
between its generating station and the electiric public
utility plant of Concord Electric Company at the
INTERCONNECTOR'S project at Penacook lUpper Falls on the
Contoocook River at Penacook, N. H. , and the sane has been
teszed and found tO be 1in safe and reliable operating
condition ready for coamerc:ial use.

DATED: SIGNED:

3.0 Procedures govern:ing resumpbtion ¢f delivery of

generation after occasions of :nterruction. On occasions when the

delivery cf the INTERCONNECTOR's generation to PSNH over the COMPANY'S
systen has been interrupted and the INTERCORNECTOR then wishes to
resume such delivery, 1t shall give notice to the COMPANY at least
fifzeen minures in advance as o the time a: which resumption of
energy delivery is to take g.ace by telephcne advice tpo the COMPANY's
Superintendent cf Operations, or h:s authorized representa:zive
pursuant to paragrapn 10 below, prov:ded, however, that such advance
notice to the COMPANY zay be waived by the COMPANY's sa:id
Superintendent or his representative and the INTERCONNECTOR may
institute a manual interconnec-ion seguence withcout: such prescribed
advance notice in any instance in which the COMPANY's saicd
Superintendent or his representative shall deem that compliance with

the notice period would serve no useful purpose for the COMPANY, and

shall so advise the INTERCONNECTOR.

Issued by: Mark H. Collin. Treasurer Effective Date: December 2, 2002
Issued on: January 2, 2003
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3.1 In the event that the INTERCONNECTOR'S supply shall
have been praviously disconnected orf locked out by the COMPANY, the
COMPANY shall reconnect and/or reset the permissive relay soc as to
allow the INTERCONNECTOR to resume generation at the tine scheculed
in the said telephone notice, If technical conditions existing on
the COMPANY'S system are such that it is not feasible ir accerdance
with standards of prudent utility practice f£or the COMPANY to accept
generation from the INTERCONNEZTOR at the time proposed to it for
resunption of generation, the COMPANY may decline to accept the
INTERCONNECTOR'S generation at that time, but shall thereafter
notify the INTERCONNECTOR by telephcne as t0 the earliest time that

sl

it is able to accept generation £rom the INTERTONNECTOR and shall

[ Lol

cooperate diligently to resume service to the INTERCONNETTOR under

the Wheeling Agreement at that tize.

4.0 Procedures Governing Shutdown of the INTERCONNECTOR"S

Generaticorn. The following procedures shall be gbserved 1n the event

of a shutdown of INTERCONNECTCZR'S generazicn:

4.1 Shutdowns a* instance cf the INTZRICNWEZTOR I1f the

Interconnector shall wish to schedule a snutdécwn cf 115 cenerazing
plant in advance, it shall netify the COMPANY's Operating
Superintendent by telephone at leas: fi:fieen ainutes Friar o the
scheduled shutdown of the exact t:ize zlanned £:r 1t and the reasons
therefor, such notice to be given i1n the same nanner as the notice

with respect to planned star:z~up provided Zfor under 3.0 above.

Issued by: Mark H. Collin, Treasurer
issued on: January 2, 2003
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4.11 In ﬁhe ev#nt of an unscheduled emergency shuzdown by
the INTERCONNECTOR, it shall notify the COMPANY as promp:ly as :s
Ieasonably possible by telephone nciice given directly to the
COMPANY's Superintendent of Operat:ons or h:s authcrized
representative pursu¥nt to paragraph 10, as to the ecircumstances
believed to have caused the shutdown, and subsequently shall confirm
to the COMPANY in writing its formal deterzinaticn as to the reason

for the interruption.

4.2 Shutdowns at instance of the COMPANY. In the avent:

that the COMPANY shall £ind that cznsideration fcor the safe,

efficient and reliable cperation of its elec:tric uzility system

(1]
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and/cor for the reasonable protect:ion cf iss E-oper
customers or for the safety of its explovees, customers or the
public, or for the requiremen:zs of prudent: utilizy practice shall
require interruption of its acceptance o generas:gn frzm the
<NTERCONNECZTOR, the COMPANY mayv ins::tute a shuisown Of the
INTERCONNECTOR™S interconnection, and the COMPANY shall be subject
to no liability for such interrupt:icn. In sucn a case, the COMPANY
shall notify the INTERCONNECTOR by te.ephcne, in advance ;¢
feasible, of reasons for the shutdown. the ::me szhedules for 1t to

take place, and its expected durac:cn. $Tn notice shall be given

to the INTERCONNECTOR as provided in paracragh 1C delow.

Issued by: Mark H. Collin, Treasurer Effective Date: December 2. 2(0)2
Issued on: January 2, 2003
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4.21 In the event of a failure of the Interconnector’'s
syster for feeding into the Compary’s locad management SZADA systen
data as to lnterconnector's $%tation generat:ion at a time that the
continuing inflow of lnterconnector'’'s energy into the Company's
electrical system would impair or threaten to i1zpair the effective
operation of the CG;pany's load management program, the Campany
shall have the right to require the Interconnec:ior te shut down its
generation for the duration of such pericd, and the Company shall be
subject to no liability in the event of such shutdown.

4.22 1f the shutdown by the Company is cccasioned by
emergency circumstances which do not permit advance notice, the
Company shall notify the Interccnnec:isr by telephone as promptly
after the event as is reasonatbly possible under the circumstances of
the reasons for the shutdown and ::5 expected duratzion, and the
Cozpany shall also subsequently coriirm the same by 1ts report in
writing transmitted to the Interccnnectior pursuant to paragraph 10
below.

4.3 The Interconnec:iss shall affzzd to the Coopany free and
convenient access at all times tc the 3J4.5KV disccnnects at the
point of interconnection, and the Co=zpany shall have the zignt toO
open said disconnects whenever it snall deem 1% apprepriate o do 50

pursuant to 4.2 above,

5.0 Maintenance of SCADA Tencre termninal. As the owner of

the SCADA ~emote terminal connecied to the Company's SCADA system at

Issued by: Mark H. Collin. Treasurer Effective Date: December 2, 2002
Issued on: January 2. 2003
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the Interconnector’'s site, the Interconnector s shall be :espcasible
for all costs ang expenses necessaly IO mainta:ia 1t and 1i:s
associated telephone lines in good operational order. The Company
agrees to carry out required maintenance Upon the said terz:nal and
associated iines troq time to t:me, as i1t deems necessaly orf
appropriate, with :ﬁe understanding tha: the Interccnnector will
reimburse it promptly against invoices duly submitted f£or all of ats
costs and expenses including reasonable overheads, so incurzed. SO
far as feasible, the Company shall rotify the Interconnector
pursuant to paragraph 10 in advance cf undertaking such maintenance
as to the work expected to be done and 1:ts expectied COSt but an
inadvertent failure by the Ccopany (o g:ive such nctice n any
particular case shall not excuse the Interccnnector £Iroz 1ts
obligat:icn to reimburse the Comparny ¢éocr 125 reasonable costs soO

incurred.

smility €0r protective
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designed and coamstructed wilili RuUiua..y
schemes serving functions and Deel:ng itlesfances which have been
agreed upon between the part:es. The Interconnecior shall be
responsible for maintaining the sa:3 nutual relay schemes in good
operational order and condizion, perfcrming consistently wiihia such

prescribed tolerances, and it further agrees to cooperate with the

Issued by: Mark H. Collin. Treasurer

Issued on: January 2, 2003 Effecuve Date: December 2. 2002
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Company in devising appropriate testing procedures for such
egquipment and schedules for such testing and the reporiing thereo!
as well as for any appropriate periodicC maintenance ©r replacement.

7.0 The lntercconnec:tor's Responsibilitv to Protect its

Systex from Cospany's Automatic Reclaosine Breakez., The Company's

systen equipment includes & protective circuit breaker on its 34.5RV
supply line serving the intezconnection point which has an automatic
reclosing feature so designed that it recloses approximately five
seconds after having been tripped. The lnterconnector understands
and agrees it is the responsibility of the Interconnector to install
and maintain an appropriate protective relay arrangement to
safeguard its own electirical apgparatus and equipment £from damage as
a result of the opening and reclosing of the Company's said
reclosing breaker, and it agrees to release the Company and
indeanify and hold it harmless from all damage, claim, or liability
in any way resulting from such reclesing of the Company’'s said
breaker.

6.0 The Interconnecit: to Preserve Free Access for Companv

at the Interconnection Area. The Company shall be assured free and

unrestricted access for line :trucks and other essential work
equipment to the area of the the Interconnector's J4.5KV eguipment
as well as to the Interconnector's powerhouse for maintenance of the
Interconnector’'s SCADA terminal ancd to other fac:lities at the
project to permit maintenance and periodic inspection and checking

of the telemetering facilities.

Issued by: Mark H. Collin. Treasurer ive Date:
lssued on Jamyary 2. 3003 Effective Date: December 2. 2002
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9.0 INTERCOMPANY Operating Procedures, The Parties
contemplate that from time to time it will be mutually advantageous
that this Agreement shall be supplemented and icplezented by wr:iizen
docuxents detajling operaticnal orf administrative pracedures 0 be
observed by either Party in carrying it out. Such documen:ts shall
be consistent with the underlying purposes and objectives of the
Wheeling Agreement and cf this Agreexmen:. They shall Dbe designated
“INTER-COMPANY Operazing Procedures,” or “IOPs,” and shall become
effective when signed in behalf of each Par:y by 1ts dury authorized

officer or agent. Parties initially avthorized tc execute IQOPs

shall be as follows:

For the COMPANY:

Douglas K. Macdonald, President
or
Vernon E, McFarland, Vice Pres:ident
Concerd Elec:ric Company
Concerd, NM  0330.-133E

For the INTZRCONNECTOR:

G. Earl Boutin

Penacook Hydro Asscriates
c/o Essex Hydro Associates
& Essex Stree:

Lawrence, Mass. 1lB40

With copy to:
Thomas Tarpey., Penacook Hyero Asscriazes
c/o Essex Hydro Associates

99 N. State Stree:
Concord, N.H. 03301

Effecuse Date: December 2, 2002

Issued by: Mark H. Collin. Treasurer
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Any officer or agent duly authorized to execute an IOP 1n
behalf of a Party may, by said document, designate addizional

fficers or agents s0 authorized.

%.1 All IOPs shall be nuabered serially. be dated and shall
bear a suitable captibn. They shall be prepared on 8-1/2 x 11,
three-ring punched paper suitable for storing in a notebook type
binder and a cusulative table of contents type index shall be
prepared and supplemented whenever a new IOP is i1ssued. All IOPs
shall become effective when executed in behalf of each Party unless
a different effective date and ::me is provided by the ternms of the
I0P involved.

8.2 Any duly promulgated ICP may be amended or withdrawn by
due issuance of a new IOP provided, however, that no such amendaent
shall impair the validity of any act or thing previously done by
either FParty in reliance upan 1%. At any time that either Party may
SO request in writing, the Parties agree tha: they will coocperate to

review the provisios of any existing IOP with a view %0 1TS§

f£ully ts zar-y out the

modification Qr amencaent i1n cries :or
underlying purposes and objec:tives 0f tne Wheel.ng Agreement and of

this Agreenment.

10.0 Manner of del:very of notice hereunder. A.l telephone

notices and written confirmazi:ons or repor:s reguired to be given by

either Party to the other hereunder snall be given as follows:

Issued by: Mark H. Collin, T} i
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1f te the INTERCONNECTOR, to:

G. Earl Boutin

Penacook Hydro Associates
c/o Essex Hydro Assbclates
& Essmx S5treet

Lawrence, Mass. 01530

Tel: (617) &B5-8074

If to the COMPANY, to:

Donald I. Whipple

Assiszant Vice President

Concord Elec:ric Company

One McGuire Stree:

Concord, New Hacpsh:ir 03301-12338

Tel: (603) 224-2311
A notice required to be given hereunder 0 e:ither of the above shall
be sufficient if given %o his duly auzhorized representacive
pursuant to written authorization supslied o the other Party.

1..0 Covernants rfe Fusure Tperat:cns. The INTERIONNECTOR

all

[

cOMPAL thas

coverants and agrees to and with the IOMPAIY

11l 2

»

tines operate and mainta:n :ts interczonnestisn facilicy in osErice

compliance with all applicable provisicns ci NHPUC Repesrst and
Supplemental Order 14.797, i1ssued wn DE 50-146 Zazed Marzh 20, 1981,
as 1t may be supplemented or asencded I-dm I:ime o tipe, with all
other applicable regulations and requiremenis cf the New Hampshire
Public Utilitaes Commission and with all applicacle provisions

heregf.

Issued by: Mark H. Collin, Treasurer Effective Date: December 2, 2002
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In witness whereof, the Parties have caused their names :IC
be subscribed in duplicate original counterparts herecf, each by :its
appropriate officer or agent hecetc duly auther:ized as c¢ the 2oy
and year firs: above written.

cencore~srEeTRIecomrany Unuhl 67219Y S"jsk’m__"""

sl s —
it% Presgicent

FENACZOCK HYDRC ASSCCIATES
By ESSEX HYDRO ASSOCIATES

M
By {:-' -‘_,..-’r St

L= -
L —

razwner\
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