
(I C.
EXHIBIT-gt

;::t2C/ t4

THE STATE OF NEW HAMPSHIRE

BEFORE THE NEW HAMPSHIRE PUBIAC UTILITIES COMMISSION

PREPARED TESTIMONY OF CHRISTOPHER J. GOULDING

ISSUANCE OF RATE REDUCTION BONDS PURSUANT TO 2015 RESTRUCTURING
AND RATE STABILIZATION AGREEMENT

Docket No. DE 17-096

1 Q. Please state your name, business address and position.

2 A. My name is Christopher J. Goulding. My business address is 780 North Commercial

3 Street. Manchester. NH. I am employed by Eversource Energy Service Company as the

4 Manager ofNew Hampshire Revenue Requirements and in that position [ provide service

5 to Public Service Company ofNew Hampshire U/b/a Eversource Energy (PSNK’ or the

6 “Cornpany).

7 Q. Have you previously testified before the Commission?

8 A. Yes. I have.

9 Q. What are your current responsibilities?

10 A. I am currently responsible for the coordination and implementation of revenue

11 requirements calculations for PSNH, as well as the filings associated with PSNH’s

12 Energy Service (‘ES”) rate, Stranded Cost Recovery Charge (“SCRC”), Transmission

13 Cost Adjustment Mect1anism (‘TCAM’), and Alternate Default Energy (“ADE’) rate.
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Q. What is the purpose of your testimony? 1 

A. The purpose of my testimony is to support PSNH’s request for a finance order under 2 

RSA Chapter 369-B that authorizes the Company to use a securitized financing to 3 

recover certain costs related to the divestiture of the Company’s generation assets.  Such 4 

a securitization financing is detailed in the 2015 Public Service Company of New 5 

Hampshire Restructuring and Rate Stabilization Agreement (the “2015 Settlement 6 

Agreement”) and was discussed generally as part of the Commission’s review and 7 

approval of that Settlement Agreement in Docket No. DE 14-238. PSNH witnesses 8 

Emilie O’Neil and Katrina Niehaus discuss the details of the securitization financing 9 

process. In my testimony, I explain how the principal amount to be securitized will be 10 

calculated; how the recovery of Rate Reduction Bond (“RRB”) Charges will be included 11 

in and interact within PSNH’s SCRC; how RRB Charges will be allocated amongst 12 

PSNH’s rate classes; and changes necessary to the PSNH Tariff to reflect and implement 13 

the securitization financing. 14 

 

Q. Please provide an overview of what costs will qualify as RRB Costs. 15 

A. RRB Costs are defined in RSA 369-B:2, XIV as costs incurred by and obligations of an 16 

electric utility, and designated as such by the Commission, and may include, but not be 17 

limited to: (a) expenditures incurred in respect of generation assets, entitlements and 18 

acquisition premiums, (b) expenditures incurred in respect to the buyout, buydown, 19 

restructuring, or renegotiation of power purchase obligations, (c) expenditures incurred in 20 

respect to regulatory assets, (d) expenditures incurred to refinance or retire existing debt 21 

000199



 

3 

or existing equity capital of the electric utility and any costs related thereto, (e) amounts 1 

necessary to recover federal or state taxes actually paid by an electric utility, which tax 2 

liability recovery is modified by the transactions approved in a finance order issued by 3 

the Commission pursuant to RSA Chapter 369-B, (f) reasonable costs, as approved by the 4 

Commission, relating to the issue, servicing, or refinancing of RRBs under the provisions 5 

of RSA Chapter 369-B, including, without limitation, principal and interest payments and 6 

accruals, sinking fund payments, debt service and other reserves, costs of credit 7 

enhancement, indemnities, if any, owed to the State or the trustee for the RRBs, issuance 8 

costs and redemption premiums, if any, and all other reasonable fees, costs, and charges 9 

in respect of RRBs and (g) expenditures incurred to implement the 2015 Settlement 10 

Agreement or other divestiture of all or some of PSNH’s generation assets as ordered by 11 

the Commission.  The 2015 Settlement Agreement (at line 163) refers back to this 12 

statutory definition of RRB Costs. 13 

 

 In 2015, the Legislature amended RSA Chapter 369-B to provide the Commission 14 

authority to approve this securitization financing contemplated in the 2015 Settlement 15 

Agreement. As part of that recent amendment, RSA 369-B:3, IV(c) was added.  Pursuant 16 

to RSA 369-B:3, IV(c), the Commission may authorize the issuance of RRBs in an 17 

amount sufficient to fund PSNH’s stranded costs, deferrals, transaction costs, tax 18 

liabilities, employee protections, payments in lieu of taxes, and other expenditures as 19 

contemplated in the 2015 Settlement Agreement in connection with the divestiture the 20 

Company’s generation assets.   21 
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 The 2015 Settlement Agreement similarly spells out these items as costs that are 1 

recoverable via the securitization financing.  Beginning at line 261, the 2015 Settlement 2 

Agreement provides: 3 

 RRBs shall be authorized in an amount sufficient to fund reasonably 4 
expected stranded costs, cost and revenue deferrals, transaction costs, 5 
transaction advisor fees, tax liabilities, employee protections, tax 6 
stabilization payments, decommissioning costs, retirement costs, 7 
environmental costs, and other costs, liabilities, and expenditures set forth 8 
in this Agreement, but adjusted per the requirements of the draft 9 
legislation attached at Appendix A. 10 

  

 Similarly, the 2015 Settlement Agreement (beginning at line 152) states that the proceeds 11 

of the securitization financing will be used “to recognize recovery of such items 12 

including, but not limited to stranded costs, cost and revenue deferrals, transaction costs, 13 

tax liabilities, employee protections, tax stabilization payments, decommissioning, asset 14 

retirement, and environmental costs and liabilities and to recoup [the Company’s] 15 

investments in generation assets per the terms of this Agreement, up to the extent of the 16 

proceeds received.” 17 

 

Q. How do RRB Costs differ from RRB Charges? 18 

A. RRB Costs are the various items that can be recovered via the issuance of RRBs and that 19 

will be summed in part to determine the principal amount of RRBs that will be issued.  20 

RRB Charges, defined in RSA 369-B:2, XIII, are a component of electric rates that 21 

reflect the overall revenue requirement necessary to pay off the RRBs and on-going RRB 22 

Costs over time. 23 
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Q. How will the principal amount of the securitization financing be determined? 1 

A. The statutory and 2015 Settlement Agreement references I previously provided include a 2 

detailed listing of costs, expenses, and other items that the Company may recover as part 3 

of the securitization financing. 4 

 

 As noted in the testimony of Ms. O’Neil, the aggregate principal amount of the RRBs can 5 

be determined only after the divestiture of the generation assets has been consummated. 6 

Only then will PSNH be in a position to calculate its unrecovered net book value, 7 

unrecovered deferrals, transaction costs, tax stabilization payments, employee protections 8 

and other costs with respect to the divesture of generation assets.  However, the 9 

determination of the aggregate amount of costs to be securitized is essentially an 10 

arithmetic equation. That arithmetic equation is as follows: 11 

 

Securitization principal amount will equal the sum of: 12 

1) the net book value of the divested generation plant;  13 

2) the book value of divested fuel inventory;  14 

3) the book value of divested generation materials and supplies;  15 

4) cost and revenue deferrals; 16 

5) regulatory assets / liabilities 17 

6) estimated employee protection costs;  18 

7) transfer costs of the pension and PBOP regulatory asset;  19 

8) asset retirement obligations;  20 

9) unamortized cost associated with debt issuances;  21 
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10) “make whole premiums” on debt redemptions if necessary;  1 

11) tax stabilization payment obligations as set forth in the Settlement  2 

12) other divestiture-related costs, such as transaction costs (per RSA 369-B:2, 3 

XIV, (f)), transaction advisor fees, tax liabilities, professional services related to 4 

the divestiture (such as legal, consulting, environmental studies, technical 5 

divestiture-related studies), other generation-related services, and auction 6 

management., decommissioning costs, retirement costs, environmental costs, and 7 

other costs, liabilities, and expenditures (such as stranded generation 8 

administrative costs, environmental expenses, visual improvements, and 9 

additional studies) per the 2015 Settlement Agreement 10 

Minus the sum of: 11 

1) the proceeds from the sale of PSNH’s generation assets; 12 

2) $25 million in deferred equity return on the scrubber, recovery of which PSNH 13 

agreed to forego; 14 

3) the net present value of the related tax cash flows reflecting the net benefits of 15 

accumulated deferred income taxes relating to amounts that will be recovered 16 

through the issuance of rate reduction bonds, using a discount rate equal to the 17 

expected interest rate on the rate reduction bonds. 18 

 

Q. When will the Company be able to quantify these costs? 19 

A. Nearly all of the components of the arithmetic equation set forth above are dynamic, and 20 

final amounts will not be known with any specificity until the results of the divestiture 21 
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process are known and the date of the securitization financing can be estimated with 1 

some certainty.  For instance: 2 

 

 Net plant:  PSNH’s net plant value will continue to be amortized until receipt of the 3 

securitization proceeds.  Thus, an estimate of the net plant value will depend upon how 4 

long the divestiture process takes until closing, the proceeds received from the 5 

divestiture, and how quickly the securitization offering can go to market. 6 

 

 Fuel, materials, and supplies:  The amount of fuel, materials, and supplies on hand and 7 

sold will depend upon the operation of the plants up to the time of closing. 8 

 9 

 Employee protection costs, pension, and PBOP costs:  These costs will vary depending 10 

upon how many employees the buyer(s) take on versus how many employees throughout 11 

PSNH and Eversource Energy Service Company are affected by the divestiture process. 12 

 

Q. Is the Company asking the Commission to approve a specific principal amount for 13 

the securitization? 14 

A.   No. The Company is requesting that the Commission approve the methodology for the 15 

amount to be securitized and the framework for securitization assuming the sales of the 16 

generation assets result in stranded costs. This will allow the Company to be able to 17 

rapidly initiate the securitization financing upon the completion of the sale of the 18 

generation assets.   19 
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 In order to expedite the securitization transaction and thereby maximizing the savings to 1 

customers, as noted in Ms. O’Neil’s testimony, the Company is asking the Commission 2 

to issue a finance order authorizing the Company to determine the principal amount of 3 

the securitization financing using the arithmetic equation I discussed earlier.  When the 4 

Company makes its filing(s) seeking approval of the sale of its generation assets, it would 5 

concurrently make an informational filing in this docket providing an estimate of each of 6 

the components to be recovered via the securitization process as well as an estimate of 7 

the overall principal amount of the RRBs.  The actual final details will be reported to the 8 

Commission in the Issuance Advice Letter that will be filed after the RRBs are priced, 9 

but prior to their issuance by a special purpose entity formed to issue the RRBs (the 10 

“SPE”). 11 

 

Q. How will the RRBs be repaid? 12 

A. The RRBs will be issued by a special purpose financing entity, as allowed in RSA 369-13 

B:2, VI and in the 2015 Settlement Agreement at line 183.  As described in more detail in 14 

the testimony provided by Ms. O’Neil and Ms. Niehaus, the SPE will purchase the RRB 15 

Property, created pursuant to RSA 369-B:2, XV, from PSNH, and will pay for the RRB 16 

Property using the proceeds of the securitization financing.  Under the securitization law, 17 

the SPE will have an irrevocable vested property right to recover from all of PSNH’s 18 

retail customers the periodic payments it must make to pay off the RRBs and on-going 19 

RRB Costs via RRB Charges. 20 
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Q. How will the SPE recover the RRB Charges associated with the RRBs? 1 

A. As discussed in the testimony provided by Ms. O’Neil and Ms. Niehaus, PSNH will enter 2 

into a “servicing agreement” with the SPE, wherein PSNH takes on the obligations to 3 

include the RRB Charges on retail customers’ bills, to receive payments of the RRB 4 

Charges from customers, and to remit such payments to a SPE. The right to collect the 5 

RRB Charge is irrevocable as provided in RSA 369-B:3, II, and the charge itself is non-6 

bypassable pursuant to RSA 374-F:3, XII(d), RSA 369-B:2, XIII, and RSA 369-B:4, IV.   7 

 

Q. How will the RRB Charges be reflected on PSNH’s bills?  8 

A. PSNH will recover the RRB Charges from its retail customers as part of the Stranded 9 

Cost Recovery Charge (SCRC).  The RRB Charge will become Part 1 of the SCRC.  As 10 

noted in the 2015 Settlement Agreement, Part 1 of the SCRC will actually be owned by a 11 

SPE, and customers’ bills will include a notation informing them of that fact. 12 

 

 Q. How will RRB Charges be calculated? 13 

A. RRB Charges must be sufficient to recover all RRB Costs, including the payment of 14 

principal; premium, if any; interest; credit enhancement; and all other fees, costs, and 15 

charges of the RRBs.  See RSA 369-B:2, XIII; RSA 369-B:4, I, II and IV and the 2015 16 

Settlement Agreement at line 163. 17 

 

 Unlike prior securitization financings approved by the Commission where all customers 18 

paid an equal RRB Charge, in this financing the RRB Charges will vary by customer rate 19 

class.  Under the 2015 Settlement Agreement, the overall SCRC, including both Part 1 20 
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(the RRB Charges reflecting securitized stranded costs) and Part 2 (other non-securitized 1 

stranded costs) varies by rate class.  RSA 369-B:3-a, II contemplated and provided the 2 

Commission authority to approve such a non-uniform rate design. 3 

 

 The RRB revenue requirement as well as the Part 2 revenue requirement will be allocated 4 

among PSNH’s customer classes per the table below as set forth in Section III.A of the 5 

2015 Settlement Agreement and approved by Commission order. 6 

 

  
LG – Large General Service (> 1,000 
kW) 

05.75 

GV – Primary General Service (≤ 1,000 
kW)  

20.00 

G – General Service (≤ 100 kW) 25.00 
R – Residential Service 48.75 
OL – Outdoor Lighting 00.50 

 7 

 Please see the testimony of Emilie O’Neil for further detail on the calculation of the 8 

average RRB Charges by rate class consistent with the terms of the 2015 Settlement 9 

Agreement. 10 

    

 As in PSNH’s prior two RRB financings, the RRB Charge revenue requirements may be 11 

recovered for ratemaking purposes through a combination of energy and/or demand 12 

charges.  In Order No. 23,550, the Finance Order for PSNH’s first securitized financing, 13 

the Commission approved this rate implementation at Finding 13: 14 
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 13. The procedures and methodologies for allocating amounts collected 1 
from retail customers that purchase or otherwise obtain back-up, 2 
maintenance, emergency or other delivery or energy service, on a pro rata 3 
basis among the SCRC and the Delivery Charge, system benefits charge, 4 
energy consumption tax, Hydro-Quebec support payments, and, if 5 
applicable, the transition or default service charges as these charges are 6 
identified in Section V of the Conformed Settlement Agreement and other 7 
rates and charges, as described in the Transaction Description and PSNH's 8 
Retail Delivery Service Tariff as filed with the Commission in this 9 
proceeding, are reasonable. 10 

 

 Illustrative overall stranded cost charges including RRB Charges by rate class using the 11 

2015 Settlement Agreement’s allocation of the SCRC were provided by the Company as 12 

part of the testimony of Mr. Eric Chung in Docket No. DE 14-238, at hearing exhibit G-a, 13 

Attachment EHC-1, page 2 of 11.  These overall average SCRC amounts would be 14 

recovered through rates using the same procedures and methodologies as PSNH used in 15 

its prior securitization financings and SCRC rate calculations.  Actual SCRC charges will 16 

vary by rate schedule, may vary by separately metered rate options contained in certain 17 

rate schedules, may vary by time of use, and may include demand- as well as kWh-based 18 

charges. 19 

 

 If any customer class is materially reduced or consolidated to zero, its applicable 20 

allocation factor will be reallocated between remaining rate classes to ensure that 100% 21 

of the necessary revenue requirement is recovered.  22 

 

Q. How frequently will the RRB Charges be updated and recalculated? 23 

A. The plan is to update the RRB Charges periodically via the annual or mid-year true-up 24 

mechanism to coincide with the changing of the SCRC rate, but RRB Charges changes 25 
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could occur more frequently via the true-up mechanism if, for example, actual sales by 1 

customer class are significantly lower than the forecasts upon which the particular RRB 2 

Charge was based  . Please refer to the testimony of Emilie O’Neil for additional detail 3 

on the true-up mechanism and the timing of the recalculation of the RRB Charges. 4 

 

Q. How will the revenues collected from the SCRC rate be allocated to the various 5 

parts of the SCRC? 6 

A. As I noted above, the RRB Charges will be included as Part 1 of the SCRC cost when 7 

calculating the overall SCRC rate. Revenues collected via the SCRC shall, in accordance 8 

with the 2015 Settlement Agreement, be allocated first to satisfy the payment of Part 1 9 

(RRB Charge) costs and then to the payment of Part 2 costs of the SCRC. In the event 10 

that there is insufficient SCRC revenue to meet both the Part 1 and Part 2 SCRC 11 

requirements, the unrecovered Part 2 amounts will be deferred for future recovery. This 12 

treatment will enhance the likelihood of satisfying recovery of all RRB Charges in a 13 

timely manner, supporting the targeted Triple-A rating of the bonds.  14 

 

Q. Can you please explain this in more detail and also explain how under- or over-15 

recoveries will be handled? 16 

A. Yes. Under- or over-recoveries of the SCRC will be dealt with via reconciliation of Part 2 17 

of the SCRC.  Per the 2015 Settlement Agreement at line 235, “Part 2 of the SCRC will 18 

be reconciled annually with a return at the Stipulated Rate of Return on any 19 

overrecoveries or underrecoveries of costs.” 20 
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For example if the revenue requirement associated with the Part 2 SCRC costs was $25 1 

million and the revenue requirement associated with the Part 1 RRB Charge was $40 2 

million but the Company only received $50 million in SCRC revenues, $40 million of the 3 

SCRC revenues would be applied to the Part 1 RRB Charge and the remaining $10 4 

million of SCRC revenues would be applied to the Part 2 costs resulting in the deferral 5 

and future reconciliation of $15 million of Part 2 costs.  Similarly, using this example, if 6 

actual SCRC revenues were $75 million (exceeding the $65 million revenue requirement 7 

to satisfy Parts 1 and 2 of the SCRC), the excess $10 million would be reconciled as a 8 

credit to future Part 2 rate setting. 9 

 

Q. How would deferred costs or credits associated with the Part 2 of the SCRC be 10 

recovered? 11 

A. Consistent with the current SCRC rate setting process, any over/under recovery amount 12 

would be deferred for future Part 2 recovery with a return at the Stipulated Rate of Return 13 

and incorporated into the next SCRC rate to be effective on  January 1 or July 1, as 14 

applicable. 15 

 

Q. How will the issuance of the RRBs impact customers? 16 

A. Customers will realize savings following divestiture and the issuance of the RRBs. If the 17 

securitization process were not utilized, the Company’s outstanding generation 18 

component costs and debt remaining after divestiture would continue to be recovered 19 

from customers at a financing cost based on the Company’s overall weighted average 20 

cost of capital. While the Company does have an above average credit rating, the overall 21 
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weighted average cost of capital includes both equity and debt returns. The interest rate 1 

on the targeted Triple-A credit rating of the RRBs will be materially less than the 2 

Company’s overall weighted average cost of capital and thus will provide for savings on 3 

carrying costs. These lower carrying costs, coupled with the net proceeds of the 4 

divestiture process, will result in lower costs to customers.  5 

 

Q. Will a change to PSNH’s Tariff be necessary to implement recovery of the RRB 6 

Charges? 7 

A. Yes.  PSNH requests that the Commission approve two changes to its Tariff. 8 

 

 The first is to change the definition of “Settlement Agreement” that appears on Page 8 of 9 

the Terms and Conditions section of Tariff NHPUC No. 9.  The existing definition is no 10 

longer operative, as it relates to the prior 1999 PSNH Restructuring Settlement.  A 11 

condition of the 2015 Settlement Agreement, at line 923, was: 12 

 C.  All parties to the PSNH 1999 Restructuring Settlement Agreement 13 
must agree that the PSNH 1999 Restructuring Settlement Agreement is 14 
rescinded and superseded upon satisfaction of the conditions set forth in 15 
Section XI, A & B, above. 16 

 

 All parties to that prior 1999 agreement have concurred; hence, the prior agreement has 17 

been rescinded and superseded by the current 2015 Settlement Agreement. 18 

 

 The second Tariff change is to Section 27, “Stranded Cost Recovery Charge,” on Page 21 19 

of the Terms and Conditions portion of the Company’s Tariff.  These changes are 20 

necessary to reflect the securitization process approved in the 2015 Settlement 21 
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Agreement, particularly how the overall revenue requirement for the RRB Charge will be 1 

allocated among customer classes and how the RRB Charge true-up mechanism will 2 

work. 3 

 

 These changes to the Tariff are illustrated in Attachment CJG-1 to this testimony.  The 4 

effective date of the Tariff changes would be coincident with the securitization financing. 5 

 

Q. Does this conclude your testimony? 6 

A.   Yes, it does. 7 
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Attachment CJG-1 1 

Changes to PSNH Tariff, Terms and Conditions,  2 

Paragraph 27, Stranded Cost Recovery Charge 3 
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ILLUSTRATIVE TARIFF PAGE 
 

 
NHPUC NO. 9 - ELECTRICITY DELIVERY Original Page 8 
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE Terms and Conditions 
DBA EVERSOURCE ENERGY  
  
  
 
 
 ISO-NE:  The Independent System Operator of New England, the NEPOOL operating 

center that centrally dispatches the electric generating and transmission facilities owned 
or controlled by NEPOOL participants to achieve the objectives of the NEPOOL 
Agreement. 

 
 Local Network:  The transmission and distribution facilities which are owned, leased and 

maintained by the Company, which are located in the states of New Hampshire and 
Maine and that are used to provide Delivery Service under this Tariff.  The Local 
Network does not include any capacity or transmission or distribution facilities owned, 
leased or supported by the Eversource Energy System Companies. 

 
 NEPOOL:  The New England Power Pool. 
  
 Parties or Party:  The Company and/or one or more Customers under this Tariff. 
  
 Payment Agent:  Any third-party authorized by a Customer to receive and pay the bills 

rendered by the Company for service under this Tariff. 
 
 PTF Facilities:  All pool transmission facilities included in the NEPOOL Open Access 

Transmission Tariff on file with the FERC.   
 
 Rate Schedule:  The Rate Schedules included as part of this Tariff. 
 
 Restated NEPOOL Agreement (“NEPOOL Agreement”):  An agreement between the 

NEPOOL participants dated September 1, 1971 and restated December 31, 1996, as 
amended from time to time.    

 
 Requirements for Electric Service Connections:  The booklet prepared by the 

Company to establish standardized rules and regulations for the installation of electric 
service connections within the Company’s Service Area. 

 
 Self-Supply Service:  Electric energy and capacity purchased by a Customer directly 

from the Independent System Operator of New England or the New England Power Pool. 
 
 Settlement Agreement:  The 2015 Public Service Company of New Hampshire 

Restructuring and Rate Stabilization Agreement as approved by the Commission in Order 
No. 25,920.The Settlement Agreement by and between the state of New Hampshire, 
Northeast Utilities and Public Service Company of New Hampshire dated June 23, 2000, 
and conformed as of September 22, 2000.  

 
 Supplier-Rendered Energy Service (“Supplier Service”):  The sale of energy and 

capacity including ancillary services to a Customer by a Supplier. 
 
 
 
 
Issued:  Issued by:        
      
Effective:  Title:      
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ILLUSTRATIVE TARIFF PAGE 
 
NHPUC NO. 9 - ELECTRICITY DELIVERY Original Page 21 
PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE Terms and Conditions 
DBA EVERSOURCE ENERGY 
 
26.  Underground Service 
 
 Underground electric distribution facilities will be provided by the Company, in 
accordance with the provisions of the Company's “Requirements for Electric Service 
Connections” and this Tariff, when feasible and practicable and when consistent with the normal 
availability of Company personnel, the orderly scheduling of construction projects, and all as 
reasonably determined by the Company.  Subject to the above-stated limitations on the 
availability of underground facilities, such facilities will be provided by the Company on a 
consistent and equitable basis to all who qualify. 
 
 
27.  Stranded Cost Recovery Charge 

 
The Stranded Cost Recovery Charge (SCRC) is the portion of the unbundled retail delivery 
service bill that is a non-bypassable charge as provided by RSA 369-B:4,IV and RSA 374-F:3, 
XII to recover the portion of the Company’s Part 1 and Part 2 Stranded Costs that are allowed by 
the Settlement Agreement. The SCRC includes the RRB Charge defined in RSA Chapter 369-B, 
over-market or under-market IPP and Power Purchase Agreement costs, Non-Securitized 
Stranded Costs, and other costs and expenses allowed or as authorized by the Commission. 
 
Part 1 of the SCRC is the RRB Charge, and is the source of payment for Rate Reduction Bonds 
issued pursuant to RSA Chapter 369-B.  The right to receive all collections in respect of the Part 
I charge has been sold to one or more special purpose financing entities.  The Company will 
collect the RRB Charge in Part 1 of the SCRC on behalf of such special purpose financing 
entities.  The special purpose financing entities’ ownership of the RRB Charge recovered via Part 
I of the SCRC will be reflected by an appropriate notation on customers’ bills. Part 1 of the 
SCRC will be billed until the rate reduction bonds issued by the special purpose financing 
entities and all on-going RRB Costs are paid in full.  
 
Part 1 of the SCRC shall be adjusted as necessary via the True-Up mechanism approved by the 
Commission in its Order No. ______________ in Docket No. DE ________, and such changes 
in Part 1 shall become effective as set forth in that Order. 
 
Part 2 will recover all other non-securitized stranded costs and charges as approved by the 
Commission and will continue for as long as there are such costs to be recovered by the 
Company. 
 
The SCRC shall be non-bypassable per RSA 369-B:4, IV and RSA 374-F:3, XII, and shall be 
collected from each retail customer of the Company.  If a retail customer located in the 
Company’s service territory purchases or otherwise obtains retail electric service from any person 
other than the Company, including, without limitation, any successor referred to in RSA 369-B:8, 
 the servicer or such new electricity service provider or successor shall collect the SCRC, from 
the retail customer by or on behalf of the Company and remit those revenues to the Company as a 
condition to the provision of retail electric service to such retail customer. Any retail customer 
that fails to pay the SCRC shall be subject to disconnection of service to the same extent that 
such customer would, under applicable law and regulations, be subject to disconnection of 
service for failure to pay any other charge payable to the Company. 
 
The revenue requirement necessary to recover all Part 1 and Part 2 stranded costs will be 
allocated among rate classes as follows: 
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Rate Class 
Percentage of 
Total Revenue 
Requirement 

Residential Service (R, R-OTOD) 48.75 
General Service (G, G-OTOD) 25.00 
Primary General Service (GV, B*) 20.00 
Large General Service (LG, B**) 5.75 
Outdoor Lighting Service (OL, EOL) 0.50 

 
 *Rate B customers who would qualify for Rate GV except for their own generation. 
**Rate B customers who would qualify for Rate LG except for their own generation. 
 
The actual SCRC charges will vary by the rate schedule, may vary by separately metered rate 
options contained in certain rate schedules, may vary by time of use, and may include demand- as 
well as kWh-based charges. The Company, every six months, shall compare the amount to be 
recovered through the SCRC, as defined under the Settlement Agreement with the revenue 
received from the billing of the SCRC.  Any difference between the amount to be recovered by 
Part 2 of the SCRC during any six month period and the actual revenue received during that 
period shall be refunded or recovered by PSNH with a return during the subsequent six month 
period by reducing or increasing Part 2 of the SCRC for the subsequent six month period. The 
return will be calculated using the Stipulated Rate of Return set forth in the Settlement 
Agreement. 
 
If any customer class is materially reduced or consolidated to zero, its applicable allocation factor 
will be reallocated on a pro-rata basis between remaining rate classes based on the then current 
allocation responsibility. 
 
The overall average level of the Stranded Cost Recovery Charge (SCRC) will be 3.4 cents per 
kilowatt-hour for the period from the Customer Choice Date until the earlier of the date that the 
non-securitized assets are fully amortized or the Recovery End Date as defined under the 
Settlement Agreement.  The actual SCRC may vary among the different Rate Schedules and 
within separately metered rate options contained in certain Rate Schedules.  During that time, the 
Company, every six months, shall compare the amount to be recovered through Parts 1, 2 and 3 
of the SCRC, as defined under the Settlement Agreement with the revenue received from the 
billing of the SCRC.  If the amount to be recovered exceeds the amount of revenue received 
through the billing of the SCRC, the difference will be deferred and recovered with a return as a 
Part 3 amount during the next six month period.  The return shall equal the Stipulated Rate of 
Return set forth in the Settlement Agreement.  If the amount to be recovered is less than the 
amount of revenue received through the billing of the SCRC, the difference will be used to 
accelerate the amortization of non-securitized stranded assets, thereby shortening the recovery 
period for such assets. 
 
 Subsequent to the time period described above, the Company shall calculate the SCRC to 
be billed during each prospective six month period.  Any difference between the amount to be 
recovered through the SCRC during any six month period and the revenue received through the 
application of the SCRC during that period shall be refunded or recovered with a return during 
the subsequent six month period by reducing or increasing the SCRC for the subsequent six 
month period.  The return will be calculated using the Stipulated Rate of Return set forth in the 
Settlement Agreement.  
 
28.  Transmission Cost Adjustment Mechanism 
 
 The Transmission Cost Adjustment Mechanism (“TCAM”) will recover, on a fully 
reconciling basis, the costs incurred by the Company for transmission related services.  These 
costs include charges under the ISO-NE Tariff; charges billed to the Company by Other 
Transmission Providers; third party charges billed to the Company for transmission related 
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Issued:  Issued by:       
      
Effective:  Title:     
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	Binder1
	COVER LETTER -- Petition for Finance Order - 20170615
	Petition for Finance Order and Findings - 20170615
	I. INTRODUCTION
	(i) approve the issuance of RRBs in an amount sufficient to refinance the unrecovered net book value of any of PSNH’s generation assets to be divested pursuant to the 2015 Settlement Agreement (“Stranded Costs”), together with any unrecovered deferral...
	(ii) establish the charge from which the RRBs will be repaid (as defined in RSA 369-B:2, XIII, the “RRB Charge”), the calculation and the collection from retail customers which is described in the testimonies of Emilie O’Neil, Assistant Treasurer – Co...
	(iii) approve the organization and capitalization of a special purpose financing entity (“SPE”), to which the RRB Charge and other related rights (as defined in RSA 369-B:2, XV, the “RRB Property”) will be sold;
	(iv) provide for the periodic adjustment of the RRB Charge via a true-up mechanism described in the Transaction Description and in the O’Neil Testimony and the Goulding Testimony;
	(v) approve the general structure of the RRB Transaction and terms of the RRBs, as described herein, including the proposed use of proceeds, as described in the testimony of Katrina Niehaus, Managing Director of Goldman Sachs, included with this Petit...
	(vi) approve the servicing of the RRB Charge by PSNH, as the initial servicer for the RRB Property, or any successor servicer, under a servicing agreement;
	(vii) approve necessary Tariff provisions required to implement recovery of the RRB Charge from customers;
	(viii) declare that the Finance Order shall be irrevocable as provided in RSA Chapter 369-B;
	(ix) find the RRB Charge to be just and reasonable; and
	(x) find and declare the issuance of the Finance Order to be consistent with the public interest pursuant to RSA 369-B:3, I and RSA 369-B:1, XVI.

	II. PSNH’S REQUESTED TRANSACTION DESCRIPTION
	III. PSNH’S REQUESTED FINDINGS
	IV. PSNH’S REQUESTED ORDERS AND APPROVALS
	V. pre-filed testimony
	VI. CONCLUSION
	A. New Hampshire Laws
	B. 2015 Settlement Agreement
	C. Proposed RRB Transaction
	1. Principal Amount of Securitization
	2. Formation and Capitalization of SPE
	3. Sale of RRB Property
	4. Issuance of RRBs
	5. The RRB Charges
	6. Servicing of RRBs
	7. Third Party Suppliers
	8. Credit Enhancement and True-Up
	9. Tax Considerations
	10. Accounting and Financial Reporting
	11. True-Sale Opinion and Collection Shortfalls
	12. Use of Proceeds

	1. The issuance of this Finance Order, the implementation of the securitization transaction described in the Transaction Description, and the consummation of the RRB Transaction in accord thereof, are consistent with the public interest as set forth i...
	2. The issuance of this Finance Order is pursuant to a request by PSNH and hearings on that request in this proceeding.
	3. The issuance of this Finance Order to approve the securitization of Securitized Costs, including Stranded Costs, unrecovered deferrals, transaction costs, tax stabilization payments, employee protections and other costs as contemplated in the 2015 ...
	4. The issuance of this Finance Order is part of a settlement approved by the Commission under 2014 N.H. Laws 310, “AN ACT relative to the divestiture of PSNH assets,” 2015 N.H. Laws 221, “AN ACT relative to electric rate reduction financing,” RSA Cha...
	5. The Commission has conducted the procedures and investigations in this proceeding and issued this Finance Order pursuant to RSA Chapter 369-B.
	6. PSNH, through one or more SPEs, may issue RRBs in an amount to be established by the Commission upon the approval of the divestiture of some or all of PSNH’s generating assets or upon retirement of any such asset in the event of a Failed Auction.  ...
	7. The up-front and ongoing transaction costs and any other fee, cost or expense in respect of the RRBs as described in the Transaction Description, are RRB Costs within the meaning of RSA 369-B:2, XIV, are reasonable and are eligible to be financed t...
	8. All RRB Costs may be recovered through the RRB Charges, to be assessed against and collected from all of PSNH’s retail customers taking retail electric service.
	9. The RRB Charges to be established, adjusted, maintained and collected from all retail customers during the term that the RRBs are outstanding in accordance with the terms of RSA Chapter 369-B, and as described in the Transaction Description, are ju...
	(a) will be non-bypassable, appropriately structured charges of limited duration;
	(b) will be monthly usage-based charges, and while the applicable RRB Charge will not be separately identified on each retail user’s monthly bill, each monthly bill will note that the applicable RRB Charge, as a component of the SCRC, is being collect...
	(c) will be in aggregate amount necessary and sufficient to provide for the full recovery and payment of the Total RRB Payment Requirements; and
	(d) will be a component of the SCRC.

	10. The procedures and methodologies for adjusting the RRB Charges as necessary to ensure the timely recovery of all RRB Costs during the term that the RRBs are outstanding, as set forth in the Transaction Description, are just and reasonable, will se...
	11. The procedures and methodologies for ensuring that the RRB Charges are collected from all retail customers that obtain retail electric service from other electricity service providers, as described in the Transaction Description, are just and reas...
	12. The range of rates projected for the RRB Charges, based on evidence in the record concerning estimated interest costs, electricity costs, other economic factors, and the procedures and methodologies for establishing rates set forth in the Goulding...
	13. The issuance of the RRBs pursuant to the terms of this Finance Order is reasonable and consistent with the public good.
	14. The Commission finds that in order to obtain the highest rating on the RRBs as possible, commensurate with achieving the targeted triple-A rating and therefore the lowest cost on the RRBs consistent with market conditions then in existence, it is ...
	(a) The amount of the capitalization of the SPE;
	(b) The form, interest rate, price, amortization schedule, legal final maturity dates, number of series, number of classes and their principal amount, number of credit ratings and other characteristics of RRBs;
	(c) The all-in cost of the RRBs;
	(d) The rating agencies from which it will seek ratings for the RRBs, the number of ratings agencies from which ratings shall be sought, and the actual ratings level targeted;
	(e) The Servicing Fee for any successor Servicer, if such fee will be no more than 0.60% of the initial principal balance of the RRBs if the successor Servicer is not billing the RRB Charges in conjunction with other charges and no more than 0.05% of ...
	(f) The number of subaccounts of the Collections Account into which the RRB Charge collections will be deposited; and
	(g) Such other up-front and ongoing transaction costs, as described in the Transaction Description, as may be required by the rating agencies and tax authorities.

	15. The RRBs will be non-recourse to PSNH and its assets, but will be secured by a pledge of all right, title, and interest of the SPE in its RRB Property and Other SPE Collateral.
	16. In accordance with RSA 369-B:5, IV and VI, RRBs issued pursuant to this Finance Order will be treated as notes or bonds of a political subdivision of the State for purposes of the interest and dividends tax imposed under RSA Chapter 77, but will n...
	17. The RRB Charges constitute RRB Property within the meaning of RSA 369-B:2, XV and will represent a current and irrevocable vested property right including, without limitation, the right, title and interest of PSNH or the SPE in and to all revenues...
	18. Pursuant to RSA 369-B:6, II, the State has pledged, contracted and agreed with the owners of the RRB Property and holders of and trustees for RRBs that neither the State, nor any of its agencies, including the Commission, will limit, alter, amend,...
	19. The RRB Charges imposed, and the RRB Property established, pursuant to this Finance Order will be irrevocable, and the prohibition established in RSA 369-B:3, II against any rescission, alteration, or amendment of this Finance Order or the taking ...
	20. The owner of the RRB Property will have the right to recover an aggregate amount equal to the Total RRB Payment Requirements until the RRBs (or any refunding RRBs authorized by the Commission) have been discharged in full through continued assessm...
	21. The organization and capitalization of the SPE in accordance with the Transaction Description or as may be required by the rating agencies and tax authorities will, along with other measures, enable the RRBs to receive the targeted triple-A rating...
	22. The SPE is a “financing entity” within the meaning of RSA 369-B:2, VI.
	23. The sale and transfer of the RRB Property to the SPE pursuant to this Finance Order is reasonable.  In accordance with RSA 369-B:6, V, the sale and transfer of the RRB Property by PSNH to the SPE pursuant to this Finance Order shall be treated as ...
	24. PSNH’s proposed use of the proceeds from the sale of the RRB Property to the SPE as described in the Transaction Description constitutes a permissible use of such proceeds in accordance with RSA 369-B:5, II.
	25. PSNH is authorized to enter into a Servicing Agreement and Administration Agreement with the SPE to consummate the RRB Transaction and to implement this Finance Order, as described in the Transaction Description.  PSNH shall file a copy of the exe...
	26. The proposed billing, collection and remittance of RRB Charges are reasonable.
	27. The RRB Charge billing, collection, and remittance procedures to be imposed upon any approved TPS, as set forth in the Transaction Description, are commercially reasonable and comply with the provisions of RSA 369-B:4, IV.  The Commission finds th...
	28. When the RRBs are paid in full and the Total RRB Payment Requirements have been discharged, any balance in the Capital Subaccount (including investment earnings) shall belong and be returned to PSNH in its capacity as equityholder of the SPE (and ...
	29. The use of proceeds by the SPE and PSNH, as described in the Transaction Description is just and reasonable.  Any subsequent review by the Commission of the use of proceeds by the SPE shall not suspend the effectiveness of this Finance Order
	1. Upon the establishment by the Commission (in connection with its approval of the sale and/or retirement of PSNH’s generating assets) of the total amount of PSNH’s costs that may be securitized, PSNH is authorized to consummate the RRB Transaction u...
	2. The issuance of this Finance Order, the implementation of the securitization proposal and the consummation of the RRB Transaction are consistent with the public good as set forth in RSA 369-B:1, XVI, will result in benefits to retail customers that...
	3. This Finance Order and the RRB Charges authorized to be imposed and collected pursuant to this Finance Order shall be irrevocable and neither the Commission nor any successor thereto shall take any action to rescind, alter or amend this Finance Ord...
	4. The Commission approves and designates as RRB Costs, within the meaning of RSA 369-B:2, XIV:  (i) an amount sufficient to fund PSNH’s Securitized Costs, including Stranded Costs, unrecovered deferrals, transaction costs, tax stabilization payments,...
	5. The RRB Charges to be established, adjusted, maintained and collected from all retail customers taking retail electric service during the term that the RRBs are outstanding in accordance with the terms of RSA Chapter 369-B, the Transaction Descript...
	6. The initial RRB Charges, as determined in accordance with the Transaction Description and RSA Chapter 369-B, and to be filed in the Issuance Advice Letter, are just and reasonable and are hereby approved.  Such initial RRB Charges will be effective...
	7. The procedures and methodologies set forth in this Finance Order for adjusting the RRB Charges during the term that the RRBs are outstanding, as described in the Transaction Description, are just and reasonable, and are hereby approved.
	8. The procedures and methodologies set forth in this Finance Order for ensuring that the RRB Charges are collected from all retail customers that obtain retail electric service from other electricity service providers, as described in the Transaction...
	9. The issuance of the RRBs substantially in accordance with the Transaction Description, including but not limited to the terms and amounts of the RRBs, the scheduled final payment dates for the latest maturing class of the RRBs of up to approximatel...
	10. The final terms and conditions of the RRBs authorized by this Finance Order, including but not limited to the total principal amount, the schedule of principal amortization, frequency of principal or interest payments, the interest rates on the RR...
	11. PSNH is authorized to consummate the issuance of the RRBs in one or more series each of which may be offered in one or more class upon such terms as may be established by or on behalf of PSNH at the time of issuing such securities, consistent with...
	12. In accordance with RSA 369-B:5, IV and VI, RRBs issued pursuant to this Finance Order will be treated as notes or bonds of a political subdivision of the State for purposes of the interest and dividends tax imposed under RSA Chapter 77, but will n...
	13. The creation and establishment for the benefit of PSNH (or any assignee in accordance with the terms of this Finance Order) of the RRB Property is hereby approved.  Such RRB Property, constituted and effective in accordance with RSA 369-B:2, XV, w...
	14. The RRB Property established by this Finance Order will represent a continuously existing current and irrevocable vested property right in accordance with the provisions of RSA 369-B:2, XV and RSA 369-B:6, I for all purposes, including for the pur...
	15. The RRB Property created and established by this Finance Order will constitute a current and irrevocable vested property right of the owner thereof or its assignee or transferee, which continuously exists with all of the rights and privileges of R...
	16. The creation of one or more bankruptcy-remote SPEs in accordance with the Transaction Description, to which the RRB Property subject to this Finance Order may be sold, is hereby approved.
	17. The capitalization by PSNH of the SPE, in accordance with the Transaction Description and Findings, is hereby approved.
	18. The sale or assignment, without recourse, by PSNH of all of its right, title and interest in the RRB Property to the SPE, and the acquisition of such RRB Property by the SPE, in accordance with the Transaction Description is hereby approved.
	19. The sale by PSNH of the RRB Property to the SPE in accordance with the Transaction Description will be pursuant to and governed by RSA 369-B:6, III and V, and, accordingly, will be treated as an absolute transfer of all of PSNH’s rights, title, an...
	20. Upon the effectiveness of the sale and assignment of the RRB Property, the SPE, as owner of the RRB Property, and the holders of the RRBs, or any trustee acting therefor, will be entitled to rely on and shall be entitled to the benefit of the pled...
	21. Upon the effectiveness of the sale and assignment of the RRB Property: (i) the SPE shall have all of the rights originally held by PSNH with respect to such RRB Property, including, without limitation, the right to exercise any and all rights and ...
	22. Upon the effectiveness of the sale and assignment of the RRB Property to the SPE, PSNH or any successor Servicer shall not be entitled to recover RRB Charges other than for the benefit of the SPE or its successor, in accordance with RSA 369-B:6, I...
	23. Pursuant to RSA 369-B:7, VIII, upon the effective date of this Finance Order, there shall exist a statutory first priority lien on all RRB Property then existing or thereafter arising pursuant to the terms of this Finance Order.
	24. Such lien shall secure all obligations, then existing or subsequently arising, to the holders of RRBs, the trustee or representative for such holders and the SPE and shall arise by operation of law automatically without any action on the part of P...
	25. The pledge by the SPE of all of its interest in the RRB Property and the Other SPE Collateral, to secure RRBs issued in connection with such pledge, is hereby approved.
	26. Any TPS that may be permitted to collect RRB Charges shall (i) meet the creditworthiness criteria to be established by the Commission and, at a minimum, the criteria set forth and approved in this Finance Order; and (ii) comply with the billing, c...
	27. The RRB Charge billing, collection, and remittance procedures to be imposed upon any approved TPS, as set forth in the Transaction Description, and found in Finding No. 27 to be commercially reasonable and in compliance with the provisions of RSA ...
	28. The Servicing Agreement, to the extent it is substantially consistent in material respects with the description of such agreement in the Transaction Description with such changes as may be recommended or required by the rating agencies, under whic...
	29. The RRB Charge billing, collection and remittance procedures, as described in the Transaction Description, are reasonable, consistent with the public good and are hereby approved.
	30. In the event of a default by a Servicer in remittance of RRB Charges, the Commission will, in accordance with RSA 369-B:7, VI and VIII, upon application by (i) the trustee or holders of the RRBs, (ii) the trustee for the SPE or its assignees, or (...
	31. In the event of a default by a Servicer under any Servicing Agreement with respect to RRBs, the SPE or the trustees or representatives of the holders of RRBs may appoint a successor Servicer for the RRB Property, subject to the approval of the Com...
	32. The SCRC will be allocated to PSNH’s customer classes as set forth in Section III.A of the 2015 Settlement Agreement.
	33. Regardless of who is responsible for billing of the RRB Charges, the RRB Charges will be assessed against and collected from all PSNH’s retail customers taking retail electric service.  Any retail customer will continue to be responsible for payme...
	34. In the event of a failure of any retail customer to pay the applicable RRB Charge, the Servicer or any approved TPS is authorized to disconnect retail electric service to such customer in accordance with RSA 369-B:4, IV and applicable regulations.
	35. PSNH, as initial Servicer, or any successor Servicer, shall be entitled to an annual Servicing Fee.  The Commission approves the Servicing Fee as follows: As initial Servicer, PSNH will be paid, subject to changes in market conditions and rating a...
	36. PSNH, as initial Servicer, may not resign its duties as Servicer except upon either (i) a determination that the performance by it of such duties is no longer permissible under applicable law or (ii) the prior approval of the Commission and confir...
	37. A successor Servicer may not replace PSNH as Servicer in any of its servicing functions with respect to the RRB Charges and the RRB Property authorized by this Finance Order unless (i) (x) either PSNH has resigned as Servicer (if permitted to do s...
	38. The establishment and procedures for maintenance of the Collection Account, the General Subaccount, the Excess Funds Subaccount, and the Capital Subaccount in accordance with the Transaction Description are reasonable, consistent with the public g...
	39. Investment earnings on amounts in the Capital Subaccount will be remitted to the SPE on a monthly basis free and clear of the lien of the indenture for distribution to PSNH, as its sole member.
	40. Any amounts accounted for in the Excess Funds Subaccount, at the time that PSNH calculates a periodic RRB Charge adjustment, will be incorporated in such adjustment, in accordance with RSA 369-B:4, III.  PSNH, as initial Servicer (or any successor...
	41. Pursuant to RSA 369-B:4, VIII, in the event of the municipalization of a portion of PSNH’s service territory, the Commission shall, in matters over which the Federal Energy Regulatory Commission does not have jurisdiction, or has jurisdiction but ...
	42. The Administration Agreement, to the extent it is substantially consistent in material respects with the description of such agreement in the Transaction Description with such changes as may be recommended or required by the rating agencies, under...
	43. The financial accounting treatment proposed by PSNH for the RRBs and the RRB Transaction, as described in the Transaction Description, is reasonable, consistent with the public good, and is hereby approved.
	44. After pricing of the RRBs, but before issuance, PSNH shall file with the Commission, for informational purposes, an Issuance Advice Letter setting forth the final structural details of the RRBs, including the principal amount, the repayment terms ...
	45. Within 90 days following the RRB issuance, and within 60 days of the end of each fiscal quarter thereafter until the proceeds have been applied in full, PSNH shall file with the Commission a report showing the use of RRB proceeds in compliance wit...
	46. The changes to PSNH’s Tariff attached to the Goulding Testimony necessary to implement PSNH’s billing and collection of the RRB Charges and the SCRC as approved herein, are found to be in the public interest and are hereby approved.

	Annex 1- Administration Agreement - 20170615
	ARTICLE I.   Duties of Administrator
	Section 1.01. Appointment of Administrator: Acceptance of Appointment.  The Issuer hereby appoints the Administrator, and the Administrator hereby accepts such appointment, to perform the Administrator’s obligations pursuant to this Agreement on behal...
	Section 1.02. Duties with Respect to the Related Agreements.
	(a) The Administrator agrees to perform all its duties as Administrator hereunder in accordance with the terms of this Agreement and applicable law.  In addition, the Administrator shall consult with the Issuer regarding the Issuer’s duties under the ...
	(1) the preparation of or obtaining of the Bonds and of any other Issuer documents and instruments required for authentication of the Bonds, if any, and delivery of the same to the Trustee for authentication (Sections 2.03 and 2.10);
	(2) the duty to cause the Register to be kept and, during any period of time when the Trustee is not the Registrar, to give the Trustee notice of any appointment of a new Registrar and the location, or change in location, of the Register (Section 2.05);
	(3) the fixing or causing to be fixed of any special record date and the notification of each affected Bondholder with respect to special record dates, payment dates, and the amount of defaulted interest (plus interest on such defaulted interest) to b...
	(4) the preparation, obtaining or filing of the instruments, opinions and certificates and other documents required for the release of collateral (Section 2.12);
	(5) the duty to cause each newly appointed Paying Agent (other than the Trustee), if any, to deliver to the Trustee the instrument specified in the Indenture regarding its agreement with the Trustee (Section 3.03);
	(6) the direction to any Paying Agent to pay to the Trustee all sums held in trust by such Paying Agent (Section 3.03);
	(7) the preparation and filing of all documents and instruments necessary to maintain the Issuer’s existence, rights and franchises as a limited liability company under the laws of the State of Delaware (unless the Issuer becomes, or any successor Iss...
	(8) the obtaining and preservation of the Issuer’s qualification to do business in each jurisdiction in which such qualification is or shall be necessary to protect the validity and enforceability of the Indenture, the Bonds, the Collateral and each o...
	(9) the preparation of all supplements and amendments to the Indenture, filings with the NHPUC pursuant to the Statute, financing statements, continuation statements, instruments of further assurance and other instruments, in accordance with Section 3...
	(10) the obtaining of the Opinions of Counsel and the delivery of such Opinions of Counsel, in accordance with Section 3.06 of the Indenture, as to the Collateral (Section 3.06);
	(11) the identification to the Trustee in an Officer’s Certificate of any Person (other than the Administrator and the Servicer) with whom the Issuer has contracted to perform its duties under the Indenture (Section 3.07(b));
	(12) the preparation and filing of all documents required under the Statute and the applicable Uniform Commercial Code relating to the transfer of the ownership interest or the security interest in the RRB Property other than those required to be made...
	(13) the annual preparation and delivery of an Officer’s Certificate to the Trustee and the Rating Agencies as to compliance with conditions and covenants under the Indenture (Section 3.09);
	(14) the preparation and obtaining of documents and instruments required for the release of the Issuer from its obligations under the Indenture (Section 3.11(b));
	(15) promptly after an Authorized Officer of the Administrator has actual knowledge thereof, the delivery of written notice to the Trustee and the Rating Agencies of each Event of Default under the Indenture, each Servicer Default by the Servicer unde...
	(16) the preparation of or obtaining of an Officer’s Certificate, an Opinion of Counsel and Independent Certificate relating to (i) the satisfaction and discharge of the Indenture under Section 4.01 of the Indenture or (ii) the exercise of the Legal D...
	(17) during any period when the Trustee is not the Registrar, the furnishing to the Trustee of a list of the names and addresses of Bondholders as required of the Issuer under Section 7.01 of the Indenture (Section 7.01);
	(18) to the extent not required to be performed by the Servicer, the preparation and, after execution by the Issuer or the Trustee (as the case may be), the filing with the Securities and Exchange Commission (the “SEC”) and the Trustee of the annual r...
	(19) the notification of the Trustee if and when the Bonds are listed on any stock exchange (Section 7.04);
	(20) the opening of one or more segregated trust accounts in the Trustee’s name, the preparation of Issuer Orders, and the obtaining of Opinions of Counsel and the taking of all other actions necessary with respect to investment and reinvestment of fu...
	(21) the preparation of Issuer Requests and Officers’ Certificates and the obtaining of an Opinion of Counsel and Independent Certificates, if necessary, for the release of the Collateral (Sections 8.05 and 8.06);
	(22) the preparation of Issuer Orders and the obtaining of Officers’ Certificates with respect to the execution of supplemental indentures (Sections 9.01 and 9.02);
	(23) if required by the Trustee or the Issuer, the preparation of new Bonds conforming to any supplemental indenture (Section 9.04);
	(24) the preparation and delivery of the written notification of the Issuer or, if requested by the Trustee, to be given by the Trustee to the Bondholders of any redemption of the Bonds as required under Section 10.01 or 10.04 of the Indenture (Sectio...
	(25) the preparation of all Officer’s Certificates and obtaining of all Opinions of Counsel and Independent Certificates, if necessary, with respect to any requests by the Issuer to the Trustee to take any action under the Indenture (Section 11.01(a));
	(26) the preparation or obtainment and delivery of Officers’ Certificates and Independent Certificates, if necessary, in connection with the deposit of any property with the Trustee that is to be made the basis for the release of property from the lie...
	(27) the recording of the Indenture, if applicable, and the obtaining of an Opinion of Counsel in connection therewith (Section 11.15); and
	(28) the obtaining of evidence that the Rating Agency Condition shall have been satisfied whenever required to be obtained under the Indenture or other Related Agreement.

	(b) The Administrator shall also take all appropriate action that it is the duty of the Issuer to take pursuant to the Underwriting Agreement including, without limitation, the following matters (references are to sections of the Underwriting Agreement):
	(1) to the extent not already delivered, the delivery to the Representatives (as defined in the Underwriting Agreement) and counsel for the Underwriters under the Underwriting Agreement (the “Underwriters”), of copies of the Registration Statement (as...
	(2) so long as delivery of a prospectus by an Underwriter or dealer may be required by the Act, the delivery to the Representatives and counsel for the Underwriters of as many copies of any Preliminary Final Prospectus and the Final Prospectus and any...
	(3) the preparation and, after execution by the Issuer, the filing of all documents and instruments necessary to qualify the Bonds for sale under the laws of such jurisdictions as the Representatives may designate, and the maintenance of such qualific...
	(4) the arrangement for the determination of the legality of the Bonds for purchase by institutional investors (Section 5(a)(v));
	(5) to the extent not already performed by the Servicer, the delivery to the Representatives of the annual statements of compliance and the annual independent auditor’s servicing reports furnished to the Issuer or the Trustee pursuant to the Servicing...
	(6) so long as any of the Bonds are outstanding, and to the extent not already performed by the Servicer, the delivery to the Representatives of (i) a copy of any filings with the NHPUC pursuant to the Finance Order including, but not limited to, any ...
	(7) to the extent, if any, that any rating necessary to satisfy the condition set forth in Section 6(l) of the Underwriting Agreement is conditioned upon the furnishing of documents or the taking of other actions by the Issuer on or after the Closing ...


	Section 1.03. Additional Duties.
	(a) In addition to the duties of the Administrator set forth above, the Administrator shall perform such calculations and shall prepare for execution by the Issuer or shall cause the preparation by other appropriate Persons of all such documents, repo...
	(b) In carrying out the foregoing duties or any of its other obligations under this Agreement, the Administrator may enter into transactions with or otherwise deal with any of its Affiliates; provided, however, that the terms of any such transactions ...

	Section 1.04. Non-Ministerial Matters.
	(a) With respect to matters that in the reasonable judgment of the Administrator are non-ministerial, the Administrator shall not take any action unless the Administrator shall have notified the Issuer of the proposed action and the Issuer shall have ...
	(1)  the amendment of, or any supplement to, the Indenture;
	(2) the initiation of any claim or lawsuit by the Issuer and the compromise of any action, claim or lawsuit brought by or against the Issuer (other than in connection with the collection of the RRB Charge);
	(3) the amendment, change or modification of the Related Agreements;
	(4) the appointment of successor Registrars, successor Paying Agents and successor Trustees pursuant to the Indenture or the appointment of successor Administrators or successor Servicers, or the consent to the assignment by the Registrar, Paying Agen...
	(5) the removal of the Trustee.

	(b) Notwithstanding anything to the contrary in this Agreement, the Administrator shall not be obligated to, and hereby agrees that it shall not, take any action that the Issuer directs the Administrator not to take on its behalf.

	Section 1.05. Records.  The Administrator shall maintain appropriate books of account and records relating to services performed hereunder, which books of account and records shall be accessible for inspection by the Issuer and the Trustee at any time...

	ARTICLE II.   Facilities
	Section 2.01. Facilities.  During the term of this Agreement, the Administrator shall make available to or provide the Issuer with such facilities as are necessary to conduct the business of the Issuer and to comply with the terms of the Related Agree...

	ARTICLE III.   Compensation
	Section 3.01. Compensation.  As compensation for the performance of the Administrator’s obligations under this Agreement, including the provision of facilities pursuant to Section 2.01 and as compensation of Persons serving as managers of the Issuer (...

	ARTICLE IV.   Additional Information
	Section 4.01. Additional Information To Be Furnished to Issuer.  The Administrator shall furnish to the Issuer from time to time such additional information regarding the Collateral as the Issuer shall reasonably request.

	ARTICLE V.   Miscellaneous Provisions
	Section 5.01. Independence of Administrator.  For all purposes of this Agreement, the Administrator shall be an independent contractor and shall not be subject to the supervision of the Issuer with respect to the manner in which it accomplishes the pe...
	Section 5.02. No Joint Venture.  Nothing contained in this Agreement shall (a) constitute the Administrator and the Issuer as members of any partnership, joint venture, association, syndicate, unincorporated business or other separate entity, (b) be c...
	Section 5.03. Other Activities of Administrator.  Nothing herein shall prevent the Administrator or its Affiliates from engaging in other businesses or, in its sole discretion, from acting in a similar capacity as an administrator for any other Person...
	Section 5.04. Term of Agreement: Resignation and Removal of Administrator.
	(a) This Agreement shall continue in force for one year and one day after the retirement of all Bonds issued pursuant to the Indenture.
	(b) Subject to Sections 5.04(e) and 5.04(f), the Administrator may resign its duties hereunder by providing the Issuer with at least 60 days prior written notice.
	(c) Subject to Sections 5.04(e) and 5.04(f), the Issuer may remove the Administrator without cause by providing the Administrator and the Rating Agencies with at least 60 days prior written notice.
	(d) Subject to Sections 5.04(e) and 5.04(f), at the sole option of the Issuer, the Administrator may be removed immediately upon written notice of termination from the Issuer to the Administrator and the Rating Agencies if any of the following events ...
	(1) the Administrator shall default in the performance of any of its duties under this Agreement and, after notice of such default, shall not cure such default within ten days (or, if such default is curable but cannot be cured in such time, shall (A)...
	(2) a court having jurisdiction in the premises shall enter a decree or order for relief, and such decree or order shall not have been vacated within 60 days, in respect of the Administrator in any involuntary case under any applicable bankruptcy, ins...
	(3) the Administrator shall commence a voluntary case under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, shall consent to the entry of an order for relief in an involuntary case under any such law, or shall co...

	(e) No resignation or removal of the Administrator pursuant to this Section 5.04 shall be effective until (1) a successor Administrator shall have been appointed by the Issuer and (2) such successor Administrator shall have agreed in writing to be bou...
	(f) The appointment of any successor Administrator shall be effective only after satisfaction of the Rating Agency Condition with respect to the proposed appointment.

	Section 5.05. Action upon Termination, Resignation or Removal.  Promptly upon the effective date of termination of this Agreement pursuant to Section 5.04(a) or the resignation or removal of the Administrator pursuant to Sections 5.04(b), 5.04(c), or ...
	Section 5.06. Notices.  Unless otherwise specifically provided herein, all notices, directions, consents and waivers required under the terms and provisions of this Administration Agreement shall be in English and in writing, and any such notice, dire...
	(a) if to the Issuer, to
	(b) if to the Administrator, to
	(c) if to the Trustee, to

	Section 5.07. Amendments. This Agreement may be amended in writing by the Administrator and the Issuer, and with the written consent of the Trustee (which consent shall not unreasonably be withheld), but without the consent of any of the Bondholders (...
	Section 5.08. Successors and Assigns.  This Agreement may not be assigned by the Administrator unless such assignment is previously consented to in writing by the Issuer and the Trustee and is subject to the satisfaction of the Rating Agency Condition...
	Section 5.09. Limitations on Rights of Others.  The provisions of this Agreement are solely for the benefit of the Administrator, the Issuer, the Trustee and the Bondholders.  The Bondholders shall be entitled to enforce their rights and remedies agai...
	Section 5.10. GOVERNING LAW.  THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW HAMPSHIRE, WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE D...
	Section 5.11. Headings.  The section headings hereof have been inserted for convenience of reference only and shall not be construed to affect the meaning, construction or effect of this Agreement.
	Section 5.12. Counterparts.  This Agreement may be executed in counterparts, each of which when so executed shall together constitute but one and the same agreement.
	Section 5.13. Severability.  Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof and an...
	Section 5.14. Nonpetition Covenants.  Notwithstanding any prior termination of this Agreement or the Indenture, but subject to the NHPUC’s right to order the sequestration and payment of revenues arising with respect to the RRB Property notwithstandin...
	Section 5.15. Indemnification. The Administrator shall indemnify the Issuer and the Trustee and their respective officials, officers, directors, managers, employees, consultants, counsel and agents (each an “Indemnified Person”) for, and defend and ho...


	Annex 2- Issuance Advice Letter - 20170615
	Annex 3- Servicing Agreement - 20170615
	ARTICLE 1   DEFINITIONS
	Section 1.01. Definitions.  Any capitalized terms used in this Agreement but not defined herein shall have the meaning given to such terms in the Indenture.0F   Whenever used in this Agreement, the following words and phrases shall have the following ...
	Section 1.02. Other Definitional Provisions.
	(a) Capitalized terms used herein and not otherwise defined herein have the meanings assigned to them in the Indenture.
	(b) All terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made or delivered pursuant hereto unless otherwise defined therein.
	(c) The words “hereof,” “herein,” “hereunder” and words of similar import, when used in this Agreement, shall refer to this Agreement as a whole and not to any particular provision of this Agreement; Section, Schedule, Exhibit and Annex references con...
	(d) The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the feminine and neuter forms of such terms.


	ARTICLE 2   APPOINTMENT AND AUTHORIZATION
	Section 2.01. Appointment of Servicer; Acceptance of Appointment.  Subject to Section 6.04 and Article 7, the Issuer hereby appoints the Servicer, and the Servicer hereby accepts such appointment, to perform the Servicer’s obligations pursuant to this...
	Section 2.02. Authorization.  With respect to all or any portion of the RRB Property, the Servicer is authorized and empowered by the Issuer to (a) execute and deliver, on behalf of itself and/or the Issuer, as the case may be, any and all instruments...
	Section 2.03. Dominion and Control Over the RRB Property.  Notwithstanding any other provision herein, the Issuer shall have dominion and control over the RRB Property, and the Servicer, in accordance with the terms hereof, is acting solely as the ser...

	ARTICLE 3   BILLING SERVICES
	Section 3.01. Duties of Servicer.  The Servicer, as agent for the Issuer, shall have the following duties:
	(a) Duties of Servicer Generally.
	(1) General Duties.  The Servicer’s duties in general shall include: management, servicing and administration of the RRB Property; obtaining meter reads, calculating electricity usage (including usage by customers of any TPS), billing, collection and ...
	(2) NHPUC Regulations Control.  Notwithstanding anything to the contrary in this Agreement, the duties of the Servicer set forth in this Agreement shall be qualified in their entirety by the Statute, the Finance Order and any NHPUC Regulations as in e...

	(b) Reporting Functions.
	(1) Annual Reconciliation Report.  The Servicer shall deliver an annual written reconciliation report substantially in the form of Exhibit E hereto as required by Section 4.03(b) hereof.
	(2) Notification of Laws and Regulations.  The Servicer shall promptly notify the Issuer, the Trustee and the Rating Agencies in writing of any laws or NHPUC Regulations hereafter promulgated that have a material adverse effect on the Servicer’s abili...
	(3) Other Information.  Upon the reasonable request of the Issuer, the Trustee or any Rating Agency, the Servicer shall provide to such Issuer, Trustee or such Rating Agency, as the case may be, any public financial information in respect of the Servi...
	(4) Preparation of Reports to be Filed with the SEC.  The Servicer shall prepare or cause to be prepared any reports required to be filed by the Issuer or the Sponsor under the securities laws or other applicable laws, including, if so required, a cop...


	Section 3.02. Servicing and Maintenance Standards.  On behalf of the Issuer, the Servicer shall (a) manage, service, administer and make collections in respect of the RRB Property with reasonable care and in accordance with applicable law, including a...
	Section 3.03. Certificate of Compliance.
	(a) For so long as the Bonds remain outstanding, the Servicer shall deliver to the Issuer, the Trustee and the Rating Agencies on or before the earlier of (1) March 31 of each year or (2) with respect to each calendar year during which the Sponsor’s a...
	(b) The Servicer shall use commercially reasonable efforts to obtain, from each other party participating in the servicing function, any additional certifications as to the statements and assessment required under Item 1122 or Item 1123 of Regulation ...
	(c) The initial Servicer, in its capacity as Sponsor, shall post on its or its parent company’s website and cause the Issuer to file with or furnish to the SEC, in periodic reports and other reports as are required from time to time under Section 13 o...

	Section 3.04. Annual Report by Independent Public Accountants.
	(a) For so long as the Bonds remain outstanding3F , the Servicer, at the Issuer’s expense, shall cause a firm of independent certified public accountants (which may provide other services to the Servicer) to prepare, and the Servicer shall deliver to ...
	(b) The Annual Accountant’s Report shall also indicate that the accounting firm providing such report is independent of the Servicer within the meaning of the Code of Professional Conduct of the American Institute of Certified Public Accountants or an...


	ARTICLE 4   SERVICES RELATED TO PERIODIC ADJUSTMENTS; REMITTANCES
	Section 4.01. Periodic Adjustments.  From time to time, until the Retirement of the Bonds, the Servicer shall identify the need for Periodic Adjustments and shall take all reasonable action to obtain and implement such Periodic Adjustments, all in acc...
	(a) Expected Amortization Schedule.  The Expected Amortization Schedule is attached hereto as Schedule 4.01(a). If the Expected Amortization Schedule is revised, the Servicer shall send a copy of such revised Expected Amortization Schedule to the Issu...
	(b) Routine Periodic Adjustments and Annual Filings.
	(1) Annual Routine Periodic Adjustments and Filings.  For the purpose of preparing an Annual Routine True-Up Letter, the Servicer shall:  (A) update the assumptions underlying the calculation of the RRB Charge, including forecasted kWh usage by rate c...
	(2) Routine Mid-Year Periodic Adjustments.  The Servicer shall file a Mid-Year Routine True-Up Letter not later than June 1 of each year, if the Servicer reasonably projects that Estimated RRB Charge Payments (without giving effect to the Periodic Adj...
	(3) Other Routine Periodic Adjustments.  In addition (a) except during the two Remittance Periods preceding the [Latest Final Maturity Date,]4F  the Servicer may (but shall not be required to) file an Other Routine True-Up Letter not later than the da...
	(4) Effectiveness of Periodic Adjustments.  Absent manifest error, the Periodic Adjustments will become effective: (i) in the case of any Periodic Adjustment contained in any Annual Routine True-Up Letter, on the ensuing January 1; (ii) in the case of...

	(c) Non-Routine Periodic Adjustments.
	(1) Whenever the Servicer determines that the existing model for calculating the RRB Charge should be amended or revised, subject to the consent of the Issuer under the conditions set forth in Section [3.18] of the Indenture, the Servicer shall file a...
	(2) The Servicer shall take all reasonable actions and make all reasonable efforts to secure any Non-Routine Periodic Adjustments.
	(3) The Servicer shall implement any resulting adjustments to the model and any resulting revised RRB Charge effective upon review and approval by the NHPUC.

	(d) Reports.
	(1) Notification of Advice Letter Filings and Periodic Adjustments.  Whenever the Servicer files an Advice Letter with the NHPUC, the Servicer shall send a copy of such filing to the Issuer, the Trustee and the Rating Agencies concurrently therewith. ...
	(2) Monthly Servicer Certificate.  So long as any Bonds are outstanding, not later than fifteen (15) days after the end of each month after the Bonds are issued, commencing with the calendar month ending [__________], 2018, or if such day is not a Ser...
	(3) Semi-Annual Servicer Certificate.  So long as any Bonds are outstanding, not later than the Servicer Business Day immediately preceding each Payment Date, the Servicer shall deliver a written report substantially in the form of Exhibit D hereto (t...
	(4) TPS Reports.  The Servicer shall provide to the Rating Agencies, upon request, any publicly available reports filed by the Servicer with the NHPUC (or otherwise made publicly available by the Servicer) relating to TPSs and any other non-confidenti...


	Section 4.02. Limitation of Liability.
	(a) The Issuer and the Servicer expressly agree and acknowledge that:
	(1) In connection with any Periodic Adjustment, the Servicer is acting solely in its capacity as the servicing agent hereunder.
	(2) Neither the Servicer nor the Issuer shall be responsible in any manner for, and shall have no liability whatsoever as a result of, any action, decision, ruling or other determination made or not made, or any delay (other than any delay resulting f...
	(3) Except to the extent that the Servicer is liable under Section 6.02, the Servicer shall have no liability whatsoever relating to the calculation of the RRB Charge and the adjustments thereto (including any Non-Routine Periodic Adjustment), includi...

	(b) Notwithstanding the foregoing, this Section 4.02 shall not relieve the Servicer of any liability under Section 6.02 for any misrepresentation by the Servicer under Section 6.01 or for any breach by the Servicer of its obligations under this Agreem...

	Section 4.03. Remittances.
	(a) Subject to Section 4.03(b) below, on each Servicer Business Day, commencing approximately the weighted average days outstanding after the date of this Agreement, the Servicer will cause to be made within two Servicer Business Days of deemed receip...
	(b) On or before March 1 of each year, the Servicer shall calculate the amount of any Remittance Shortfall or Remittance Excess attributable to the prior Reconciliation Period and (A) if a Remittance Shortfall exists, the Servicer shall make a supplem...
	(c) The Servicer agrees and acknowledges that it holds all Estimated RRB Charge Payments and any other proceeds for [RRB Collateral]6F  received by it for the benefit of the Trustee and the Bondholders and that all such amounts will be remitted by the...


	ARTICLE 5   THE RRB PROPERTY
	Section 5.01. Custody of RRB Property Records.  To assure uniform quality in servicing the RRB Property and to reduce administrative costs, the Issuer hereby revocably appoints the Servicer, and the Servicer hereby accepts such appointment, to act as ...
	Section 5.02. Duties of Servicer as Custodian.
	(a) Safekeeping.  The Servicer shall hold the RRB Property Records on behalf of the Issuer and the Trustee and maintain such accurate and complete accounts, records and computer systems pertaining to the RRB Property Records on behalf of the Issuer an...
	(b) Maintenance of and Access to Records. The Servicer shall maintain at all times records and accounts that permit the Servicer to identify RRB Charges billed.  The Servicer shall maintain the RRB Property Records at PSNH’s corporate offices or at su...
	(c) Release of Documents.  Upon instruction from the Trustee in accordance with the Indenture, the Servicer shall release any RRB Property Records to the Trustee, the Trustee’s agent or the Trustee’s designee, as the case may be, at such place or plac...
	(d) Defending RRB Property Against Claims.  The Servicer, on behalf of the Issuer and the Bondholders, shall institute any action or proceeding necessary to compel performance by the NHPUC or the State of New Hampshire of any of their obligations or d...
	(e) Nothing in this Section 5.02 shall affect the obligation of the Servicer to observe any applicable law (including any NHPUC Regulations) prohibiting disclosure of information regarding the customers, and the failure of the Servicer to provide acce...

	Section 5.03. Instructions; Authority to Act.  For so long as any Bonds remain outstanding, the Servicer shall be deemed to have received proper instructions with respect to the RRB Property Records upon its receipt of written instructions signed by a...
	Section 5.04. Effective Period and Termination.  The Servicer’s appointment as custodian shall become effective as of the Closing Date and shall continue in full force and effect until terminated pursuant to this Section 5.04.  If any Servicer shall r...
	Section 5.05. Monitoring of Third Party Suppliers.  From time to time, until the Retirement of the Bonds, the Servicer shall, using the same degree of care and diligence that it exercises with respect to payments owed to it for its own account, implem...

	ARTICLE 6   THE SERVICER
	Section 6.01. Representations and Warranties of Servicer.  The Servicer makes the following representations and warranties, as of the Closing Date, and as of such other dates as expressly provided in this Section 6.01, on which the Issuer is deemed to...
	(a) Organization and Good Standing.  The Servicer is duly organized and validly existing as a corporation in good standing under the laws of the State of New Hampshire, with the requisite corporate power and authority to own its properties as such pro...
	(b) Due Qualification.  The Servicer is duly qualified to do business as a foreign corporation in good standing, and has obtained all necessary licenses and approvals, in all jurisdictions in which the ownership or lease of property or the conduct of ...
	(c) Power and Authority.  The Servicer has the requisite corporate power and authority to execute and deliver this Agreement and to carry out its terms; and the execution, delivery and performance of this Agreement have been duly authorized by all nec...
	(d) Binding Obligation.  This Agreement constitutes a legal, valid and binding obligation of the Servicer enforceable against it in accordance with its terms, subject to applicable insolvency, reorganization, moratorium, fraudulent transfer and other ...
	(e) No Violation.  The consummation of the transactions contemplated by this Agreement and the fulfillment of the terms hereof do not: (i) conflict with or result in any breach of any of the terms and provisions of, nor constitute (with or without not...
	(f) No Proceedings.  There are no proceedings pending and, to the Servicer’s knowledge, there are no proceedings threatened and, to the Servicer’s knowledge, there are no investigations pending or threatened, before any court, federal or state regulat...
	(g) Approvals.  No approval, authorization, consent, order or other action of, or filing with, any court, federal or state regulatory body, administrative agency or other governmental instrumentality is required in connection with the execution and de...
	(h) Reports and Certificates. Each report and certificate delivered in connection with any filing made to the NHPUC by the Issuer with respect to the RRB Charges or Periodic Adjustments will constitute a representation and warranty by the Servicer tha...

	Section 6.02. Indemnities of Servicer.
	(a) The Servicer shall be liable in accordance herewith only to the extent of the obligations specifically undertaken by the Servicer and as expressly provided under this Section 6.02.
	(b) The Servicer shall indemnify the Issuer the Bondholders (each an “Indemnified Person” for purposes of Sections 6.02(b) and (d)) for, and defend and hold harmless each such Person from and against, any and all liabilities, obligations, losses, actu...
	(c) The Servicer shall indemnify and hold harmless the Trustee and any of its respective affiliates, officials, officers, directors, employees, consultants, counsel and agents (each an “Indemnified Person” for purposes of Section 6.02(c) and (d)) for,...
	(d) The Servicer shall not be required to indemnify an Indemnified Person for any amount paid or payable by such Indemnified Person in the settlement of any action, proceeding or investigation without the written consent of the Servicer, which consent...
	(e) The right to indemnification under this Section 6.02 shall survive the resignation or removal of the Trustee and/or the termination of this Agreement and shall include reasonable and documented out-of-pocket fees and expenses of investigation and ...
	(f) For purposes of this Section 6.02, in the event of the termination of the rights and obligations of Public Service Company of New Hampshire (or any successor thereto pursuant to Section 6.04) as Servicer pursuant to Section 7.01, or a resignation ...

	Section 6.03. Limitation on Liability of Servicer and Others.  Except as otherwise provided under this Agreement, neither the Servicer nor any of the directors, officers, employees or agents of the Servicer shall be liable to the Issuer or any other P...
	Section 6.04. Merger or Consolidation of, or Assumption of the Obligations of, Servicer.  Any Person (a) into which the Servicer may be merged or consolidated, (b) which may result from any merger or consolidation to which the Servicer shall be a part...
	Section 6.05. Public Service Company of New Hampshire Not to Resign as Servicer.  Subject to the provisions of Section 6.04, Public Service Company of New Hampshire shall not resign from the obligations and duties hereby imposed on it as Servicer unde...
	Section 6.06. Servicing Compensation.
	(a) In consideration for its services hereunder, until the collection in full of the RRB Charges, the Servicer shall receive (x) an annual fee (the “Servicing Fee”) in an amount equal to (i) five one-hundredths of one percent (0.05%) of the initial pr...
	(b) The Servicing Fee set forth in Section 6.06(a) above and expenses provided for in Section 6.06(c) below shall be paid to the Servicer by the Trustee, on each Payment Date in accordance with the priorities set forth in Section 8.02(d) of the Indent...
	(c) The Issuer shall pay all expenses incurred by the Servicer in connection with its activities hereunder (including any reasonable and documented out-of-pocket fees to and disbursements by accountants, counsel, or any other Person, any taxes imposed...

	Section 6.07. Compliance with Applicable Law.  The Servicer covenants and agrees, in servicing the RRB Property, to comply in all material respects with all laws applicable to, and binding upon, the Servicer and relating to such RRB Property the nonco...
	Section 6.08. Access to Certain Records and Information Regarding RRB Property.  The Servicer shall provide to the Bondholders, the Issuer and the Trustee access to the RRB Property Records in such cases where the Bondholders, the Issuer or the Truste...
	Section 6.09. Appointments.
	(a) The Servicer may at any time appoint any Person to perform all or any portion of its obligations as Servicer hereunder; provided, however, that the Rating Agency Condition shall have been satisfied in connection therewith; and, provided, further, ...
	(b) The Servicer, in carrying out the foregoing duties or any of its other obligations under this Agreement, may enter into transactions with or otherwise deal with any of its Affiliates to obtain the services of such Affiliates as is its current prac...

	Section 6.10. No Servicer Advances.  Except with regard to Remittances of Estimated RRB Charge Payments, the Servicer shall not make any advances of interest on or principal of the Bonds.
	Section 6.11. Maintenance of Operations.  The Servicer agrees to continue to operate its distribution system to provide service to its customers so long as it is acting as the Servicer under this Agreement.

	ARTICLE 7   DEFAULT
	Section 7.01. Servicer Default.  If any one of the following events (each a “Servicer Default”) shall occur and be continuing:
	(a) any failure by the Servicer to remit to the Collection Account on behalf of the Issuer any required Remittance that shall continue unremedied for a period of five (5) Servicer Business Days after written notice of such failure is received by the S...
	(b) any failure on the part of the Servicer, or so long as the Servicer is Public Service Company of New Hampshire or an affiliate thereof, any failure on the part of Public Service Company of New Hampshire, as the case may be, duly to observe or to p...
	(c) any failure by the Servicer duly to perform its obligations under Section 4.01(b) in the time and manner set forth therein, which failure continues unremedied for a period of five Business Days;
	(d) any representation or warranty made by the Servicer in this Agreement or any other Related Agreement, to the extent it is a party, shall prove to have been incorrect in any material respect when made, which has a material adverse effect on the Bon...
	(e) an Insolvency Event occurs with respect to the Servicer;

	Section 7.02. Appointment of Successor.
	(a) Upon the Servicer’s receipt of a Termination Notice pursuant to Section 7.01 or the Servicer’s resignation or removal in accordance with the terms of this Agreement, the predecessor Servicer shall continue to perform its functions as Servicer unde...
	(b) Upon appointment, the successor Servicer shall be the successor in all respects to the predecessor Servicer and shall be subject to all the responsibilities, duties and liabilities arising thereafter relating thereto placed on the predecessor Serv...

	Section 7.03. Waiver of Past Defaults.  The Holders of Bonds evidencing not less than a majority of the Outstanding Amount of the Bonds may, on behalf of all Bondholders, waive in writing any default by the Servicer in the performance of its obligatio...
	Section 7.04. Notice of Servicer Default.  The Servicer shall deliver to the Issuer, the Trustee and the Rating Agencies, promptly after any of its Responsible Officers having obtained actual knowledge thereof, but in no event later than five Servicer...
	Section 7.05. Cooperation with Successor.  The Servicer covenants and agrees with the Issuer that it will, upon the Servicer’s receipt of a Termination Notice pursuant to Section 7.01 or the Servicer’s resignation or removal in accordance with the ter...

	ARTICLE 8   MISCELLANEOUS PROVISIONS
	Section 8.01. Amendment.
	(a) This Agreement may be amended in writing by the Servicer and the Issuer with ten Business Days’ prior written notice given to the Rating Agencies and the prior written consent of the Trustee (which consent shall not be unreasonably withheld), but ...
	(b) This Agreement may also be amended in writing from time to time by the Servicer and the Issuer with the written consent of the Trustee (which consent shall not be unreasonably withheld) and the written consent of the Holders of Bonds evidencing no...
	(c) It shall not be necessary for the consent of Bondholders pursuant to this Section to approve the particular form of any proposed amendment or consent, but it shall be sufficient if such consent shall approve the substance thereof.
	(d) Promptly after the execution thereof, the Issuer shall provide each of the Rating Agencies with a copy of any amendment to this Agreement.
	(e) Prior to its consent to any amendment to this Agreement, the Trustee shall be entitled to receive and conclusively rely upon an Opinion of Counsel stating that such amendment is authorized or permitted by this Agreement.  The Trustee may, but shal...

	Section 8.02. Maintenance of Accounts and Records.
	(a) The Servicer shall maintain accounts and records as to the RRB Property accurately and in accordance with its standard accounting procedures and in sufficient detail to permit reconciliation between RRB Charges Collections and Deemed RRB Charge Pa...
	(b) The Servicer shall permit the Issuer and the Trustee and its agents at any time during normal business hours, upon reasonable notice to the Servicer and to the extent it does not unreasonably interfere with the Servicer’s normal operations, to ins...

	Section 8.03. Notices.  Unless otherwise specifically provided herein, all notices, directions, consents and waivers required under the terms and provisions of this Agreement shall be in English and in writing, and any such notice, direction, consent ...
	(a) if to the Servicer, to
	(b) if to the Issuer, to
	(c) if to the Trustee, to
	(d) if to [Rating Agency #1], to
	(e) if to [Rating Agency #2], to
	or as to each of the foregoing, at such other address as shall be designated by written notice to the other parties.

	Section 8.04. Assignment.  Notwithstanding anything to the contrary contained herein, except as provided in Section 6.04 and as provided in the provisions of this Agreement concerning the resignation of the Servicer, this Agreement may not be assigned...
	Section 8.05. Limitations on Rights of Third Parties.  The provisions of this Agreement are solely for the benefit of the Servicer, the Issuer, the Bondholders, the Trustee, the State of New Hampshire, the Treasurer of the State of New Hampshire, agen...
	Section 8.06. Severability.  Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remainin...
	Section 8.07. Separate Counterparts.  This Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed and delivered shall be an original, but all such counterparts shall together constitute but one and the...
	Section 8.08. Headings.  The headings of the various Articles and Sections herein are for convenience of reference only and shall not define or limit any of the terms or provisions hereof.
	Section 8.09. Governing Law.  This Agreement shall be construed in accordance with the substantive laws of the State of New Hampshire, without giving effect to its conflict of law or other principles that would cause the application of the laws of ano...
	Section 8.10. Assignment to Trustee.  The Servicer hereby acknowledges and consents to the collateral assignment or pledge of, or grant of a security interest in, any or all of the Issuer’s rights and obligations hereunder to the Trustee for the benef...
	Section 8.11. Nonpetition Covenants.  Notwithstanding any prior termination of this Agreement or the Indenture, but subject to the NHPUC’s right to order the sequestration and payment of revenues arising with respect to the RRB Property notwithstandin...
	Section 8.12. Rule 17g-5 Compliance.  The Servicer agrees that any notice, report, request for satisfaction of the Rating Agency Condition, document or other information provided by the Servicer to any Rating Agency under this Agreement or any other R...
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	Q. How will the Company recover the upfront transaction costs of issuing RRBs?
	A. The Company proposes to recover the upfront transaction costs of issuing RRBs out of the proceeds of the RRB Transaction and to include such costs as securitized costs pursuant to RSA 369-B:3,IV,(c).  To the extent payment prior to issuance is requ...

	Q. Other than issuance of a Finance Order from the Commission, are any other approvals necessary to consummate the securitization financing?
	A. Yes.
	PSNH is regulated by the Maine Public Utilities Commission.  Under Maine law, the creation of a wholly-owned SPE is deemed to be a corporate reorganization that must be approved by the Maine Public Utilities Commission.  PSNH received such Maine PUC ...
	Q. Does this conclude your testimony?
	A. Yes.
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	Q. How will the Company recover the upfront transaction costs of issuing RRBs?
	A. The Company proposes to recover the upfront transaction costs of issuing RRBs out of the proceeds of the RRB Transaction and to include such costs as securitized costs pursuant to RSA 369-B:3,IV,(c).  To the extent payment prior to issuance is requ...

	Q. Other than issuance of a Finance Order from the Commission, are any other approvals necessary to consummate the securitization financing?
	A. Yes.
	PSNH is regulated by the Maine Public Utilities Commission.  Under Maine law, the creation of a wholly-owned SPE is deemed to be a corporate reorganization that must be approved by the Maine Public Utilities Commission.  PSNH received such Maine PUC ...
	Q. Does this conclude your testimony?
	A. Yes.






