NEW HAMPSHIRE HYDRO ASSOCIATES
99'NORTH STATE STREET

CONCORD, N.H. 03301

(603) 224-8333

April 1, 1982

Mr. Henry J. Ellis

Vice President

Public Service Company
of New Hampshire

100 Elm Street

P.0O. Box 330

Manchester, NH 03105

Dear Mr. Ellis:

Enclosed are two copies of the Contract for Purchase and
Sale of Electric Energy executed by New Hampshire Hydro
Associates (NHHA). Kindly date and execute both copies of the
Contract and return one copy to us.

Mr. Warren Mack of Essex Development Associates, Inc. has
had discussions with Public Service staff regarding clarification
. of certain language in the attached contract. Based upon these

discussions it is understood that the Contract rate of 10.00
cents per KWH shall be in effect for the initial 8 Contract years
regardless of. the relationship between Public Service's
incremental energy cost and the index price. This point of
clarification arises from the possible interpretation that Clause
C of Article 3 may override Clause A of Article 3. Furthermore,
should NHHA elect to extend the 10 cents per KWH Contract rate to
the ninth and/or tenth Contract year, as is provided for in the
last paragraph of Article 3, the 10.00 cent per KWH Contract rate
shall be used, regardless of the relationship between Public
Service's incremental energy cost and the index price.

While NHHA would prefer to have the lanqguage of the Contract
modified to make the above clarifications, it is understood that
Public Service prefers to leave the wording unchanged in order to
simplify administration of contracts with small power
producers. Given Public Service's preference, in lieu of
changing the Contract, NHHA requests that you sign and return a
copy of this letter. :

LAWRENCE OFFICES
SIX ESSEX STREET, LAWRENCE, MA 01840 (617) 687-2312



It is also our understanding that Public Service, Concord
Electric Company and NHHA will forthwith enter into an agreement
with respect to Concord Electric's agreement to wheel the energy
generated by NHHA over Concord Electric's transmission lines to
Public Service's Garvins Falls substation.

On behalf of myself and my NHHA associates I'd like to thank
you, Dave Merrill, John Lyons, and Dick Perrin for the extra
effort that was required to reach agreement on this contract.
NHHA looks forward to a mutually satisfactory startup and
operation of the Penacook project.

Sincerely,
NEW HAMPSHIRE HYDRO ASSOCIATES

By: Essex Development Associates
Its: General Partner

By: Richard A Norman
Partner

Accepted and agreed to:

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE

By: -
Henry J. Ellis, Vice President




CONTRACT FOR THE PURCHASE AND SALE
OF ELECTRIC ENERGY

CONTRACT, dated , 1982, by and between NEW HAMPSHIRE

HYDRO ASSOCIATES, a New Hampshire Limited Partnership, with its principal office
in Concord, New Hampshire (hereinafter referred to as SELLER), and PUBLIC
SERVICE COMPANY OF NEW HAMPSHIRE, a New Hampshire corporation having its prin-
cipal place of business in Manchester, New Hampshire (hereinafter referred to as

PUBLIC SERVICE).
WHEREAS, SELLER is engaged in the business of generation of electrical

energy,

WHEREAS, SELLER desires to sell . its entire generation output to PUBLIC
SERVICE,

WHEREAS, PUBLIC SERVICE is engaged in the business of the generation,
transmission, and distribution of electrical energy,

WHEREAS, PUBLIC SERVICE has determined it would be beneficial to
secure a reliable supply of electrical energy for a period of not less than
thirty years,

WHEREAS, SELLER is willing and able to sell its entire output to
PUBLIC SERVICE for thirty years;

NOW, THEREFORE, in consideration of the mutual covenants and

agreements hereinafter set 'forth, SELLER and PUBLIC SERVICE hereby agree as

follows:

Article 1. Basic Agreement.

Subject to the terms, provisions, and conditions of this Contract,
SELLER agrees to furnish and sell and PUBLIC SERVICE agrees to purchase and
Teceive all of the electric energy produced by the Penacook Lower Falls
hydroelectric generating facility owned and operated by SELLER located in
Penacook-Boscawen, New Hampshire on the Contoocook River. Since SELLER and
PUBLIC SERVICE are interconnected through the system of the Concord Electric
Company, PUBLIC SERVICE's obligation to purchase energy hereunder is con-—
ditioned upon SELLER obtaining the right to transmit power through the
Concord Electric Company system to PUBLIC SERVICE and SELLER shall pay the

cost, if any, of such transmission.



The point of delivery from the Concord Electric Company to PUBLIC
SERVICE shall be the Garvins Substation metering point located in Bow, New

Hampshire.

Article 2. Availability.

During the term hereof, SELLER shall endeavor to operate its

generating unit to the maximum extent reasonably possiblé under the cir-
cumstances and shall make available to PUBLIC SERVICE the entire net output
in kilowatthours from said unit when in operation.

It is agreed that SELLER shall have sole responsibility for opera-
tion and maintenance of its generating unit, including any relays, locks,
seals, breakers, and other control and protection apparatus that are
nécessary, or which Concord Electric Company may designate as being
necessary, for the operation of SELLER's generating unit in parallel with
the system of Concord Electric Company and that SELLER wiil maintain said

generating unit in good operating order and repair without cost to PUBLIC

SERVICE.

Article 3. Price.
The price charged by SELLER to PUBLIC SERVICE for sales of electric

energy under this Contract shall be based on an index price of 8.10 cents per
kilowatthour (KWH) and shall be determined as follows.

A. Tor the first eight (8) years of the Contract, the Contract price
shall be 10.00 cents per KWH. This price exceeds the index price
by 1.90 cents per KWH; and all payments made by PUBLIC SERVICE to
SELLER which exceed the index price must be recovered by PUBLIC
SERVICE, during later Contract years, in accofdance with Section
D.1., Article 3.

B. If, at the end of the eighth Contract year, 96 percent of PUBLIC
SERVICE's incremental energy costs does not exceed the index price,
the Contract rate shall be the index price of 8.10 cents per KWH.

This rate is subject to the adjustments provided for under Section D,

Article 3.



At such time that 96 percent of PUBLIC SERVICE's incremental energy
cost exceeds the index, the rate to be paid under this contract will
vary in accordance with the following provisiomns, 'subject to the pro-
visions of Section D, Article 3. .

As soon as 96 percent of PUBLIC SERVICE's incremental emnergy cost
exceeds the index, the contract rate will be based on 96 percent of
PUBLIC SERVICE's incremental energy cost for a period of one year.

For each subsequent year, the percentage of PUBLIC SERVICE's incremen-—
tal energy cost to be paid will be reduced by 4 percent {(i.e. 96 per—
cent, 92 percent, 88 percent, 84 percent, etc.), until the incremental
energy cost is reduced only 2 percent to reach 50 percent of PUBLIC
SERVICE's incremental energy cost. At such time, the contract rate
will remain at the 50 percent rate for the remainder of the contract
term.

PUBLIC SERVICE's incremental energy cost, for any hour, is equiva-
lent to the marginal cost of providing energy for that hour. The
marginal cost, for any hour, is the energy cost of the most expensive
unit or purchased energy supplying a portion of PUBLIC SERVICE's load
during that hour and includes all costs in the New England Power
Exchagge (NEPEX) bus rate cost for the incremental unit. The NEPEX bus
rate ;osts are essentially the cost of fuel consumed. PUBLIC
SERVICE's incremental energy cost, for the purposes of this Contract,
will be expressed as a yearly average and will be calculated by
averaging all 8,760 hourly incremental energy costs over the calendar
year.

If the rate during any year is less then the appropriate percent-
age of PUBLIC SERVICE's incremental energy cost for that year, an
adjustment will be made for all energy sold to PUBLIC SERVICE. The
ad justment will consist of an additional payment for each KWH sold to
PUBLIC SERVICE during said year based on the difference between the
price paid and the appropriate percentage of PUBLIC SERVICE's incre-
mental energy cost. The adjustment will be paid within one month
aner PUBLIC SERVICE's incremental energy cost for the previous year

has been determined.



If the rate during any year is more than the appropriate percent-—
age of PUBLIC SERVICE's incremental energy cost for that year, an
adjustment will be made for all energy sold to PUBLIC SERVICE. The
adjustment will consist of a refund to PUBLIC SERVICE for each KWH
sold during said year based on the difference between the price paid
and the appropriate percentage of PUBLIC SERVICE's incremental energy
cost. The refund will be made to PUBLIC SERVICE by abplying one—
twelfth of the total amount as a reduction to each month's payment by
PUBLIC SERVICE during the current year. If for any month, no payment
is due the SELLER, or the payment due is not equal to the refund, a
payment to PUBLIC SERVICE will be made by SELLER so that the total
recovery is achieved by PUBLIC SERVICE by the end of the current year.

D. The Contract rates described in Sections B and C, Article 3, are
subject to the following provisions, as applicable, in order to deter—.
mine the Contract price to be charged by SELLER to PUBLIC SERVICE for
sales of electric energy under this Contract.

1. Beginning with the ninth Contract year, and continuing for the
term of the Contract, a recovery amount equal to 5.20 cents per
KWH shall be deducted from the Contract rate. This deduction
al}ows PUBLIC SERVICE to recover the payments made under Section
A,HArticle 3, which exceeded the index price.

2. For the ninth through the twentieth Contract years, the Contract

rate shall be adjusted by adding 0.67 cents per KWH to the rate.

SELLER shall have the optiomn, if proven necessary by its financing
experience, to extend the pricing under Section A, Article 3 through the ninth
or tenth Contract year. If said pricing is extended through the ninth Contract
year, the recovery amount under Section D.l., Article 3 shall be 6.49 cents per
KWH and the recovery shall begin with the tenth Contract year; if said pricing
is extended through the tenth Contract year, the recovery amount shall be 8.03

cents per KWH beginning with the eleventh Contract year.



Article 4. Metering.

The metering shall be configured so as to represent the generation

delivered to PUBLIC SERVICE. The metering may be installed on the generation
side of the transformer provided that transformer losses are subtracted from the
measured generation by a suitable method.

SELLER will install, own, and maintain all metering equipment as spec—
ified in PUBLIC SERVICE's study of the SELLER's electric generating facility,
which study is, or will be upon mutual consent of both parties, attached hereto as
Attachment. A. SELLER shall bear all costs associated with said equipment and
its installatiom.

If at any time, the metering equipment is found to be in error by more
than two percent fast or slow (+ or —2%), SELLER shall cause such metering
équipment to be corrected and the meter readings for the period of inaccuracy
shall be adjusted to correct such inaccuracy so far as the same can be reason-
ably ascertained, but no adjustment prior to the beginning of the preceding
month shall be made except by agreement of the parties. All tests and calibra-
tions shall be made in accordance with Section V-14 of the NHPUC Rules and
Regdlations Prescribing Standards for Electriec Utilities in effect as of
September 8, 1972, as amended. The meter shall be tested as prescribed in said
Rules and Regulatioms.

In addition to the regular routine tests, SELLER shall cause the
metering equipment to be tested at any time upon request of and in the presence
of a representative of PUBLIC SERVICE. 1If such equipment proves accurate within
two percent fast or slow (+ or -27%), the expense of the test shall be borne by
PUBLIC SERVICE.

The SELLER shall allow PUBLIC SERVICE reasonable access to the meter
located on the SELLER's premises. PUBLIC SERVICE reserves the right to secure
or seal the metering installation, to require SELLER to measure electrical
energy sold to PUBLIC SERVICE on an hour—by-hour basis, and to require SELLER to
notify PUBLIC SERVICE once each day of SELLER's generation in kilowatthours for

each hour during the prior 24 hours.



Article 5. Modifications.
If SELLER plans any modifications to its electric generating facility,

SELLER shall give PUBLIC SERVICE prior written notice of its intentions. In the
event that PUBLIC SERVICE reasonably determines that said modificatiomns would
necessitate changes to the metering equipment or would cause PUBLIC SERVICE to
incur additional expenses associated therewith, the SELLER shall make such
changes as reasonably required by PUBLIC SERVICE and reimburse PUBLIC SERVICE
for said expenses before PUBLIC SERVICE is obligated to purchase any increased
output.

If the PUBLIC SERVICE interconnecting circuit is converted to a higher
voltage in the future, the SELLER shall be responsible for all metering changes
necessitated by the conversion and shall bear all costs associated with said

conversion.

Article 6. Billing & Payment.
PUBLIC SERVICE shall read the meter, installed in accordance with

Article 4, on or at the end of each month, and PUBLIC SERVICE shall send the
SELLER a form showing the month's beginning and ending meter readings and total

net kilowatthour generation.

SELLER shall then transmit to PUBLIC SERVICE a bill showing the amount
due, which amouﬂ£ will be determined by multiplying the rate per kilowatthour
specified in Article 3 times the number of kilowatthours delivered to PUBLIC
SERVICE since the prior reading of the meter, and PUBLIC SERVICE will send to
SELLER a payment for that amount within 20 days of receipt of SELLER's bill.

Article 7. Liability & Insurance.

a. Each party will be responsible for its facilities and the operation
thereof and will indemnify and save the other harmless from any and
all loss by reason of property damage, bodily injury, including death
resulting therefrom suffered by any person or persoms including the
parties hereto, employees thereof or members of the public, (and all
expenses in connection therewith, including attorney's fees) whether
arising in contract, warranty, tort (including negligence), strict

liability or otherwise, caused by or sustained on, or alleged to be



Article 8.

caused by or sustained on, equipment or facilities, or the operation
or use thereof, owned or controlled by such party, except that each
party shall be solely responsible for and shall bear all costs of
claims by its own employees or contractors growing out of any
workmen's compensation law. SELLER shall indemify and save PUBLIC
SERVICE harmless against any and all liability for claims, costs,
losses, expenses and damages, including bodily injury and death,
sustained by Concord Electric Company, its employees or agents,
arising out of SELLER's performance of this Contract.

SELLER hereby agrees to maintain in force and effect, for the duration
of this Contract, Workmen's Compensation Insurance, as required by
statute, and Comprehensive General Liability Insurance for bodily
injury and property damage at minimwum limits of three million dollars
($3,000,000). Within sixty days of the effective date of this
Contract, the SELLER agrees to provide PUBLIC SERVICE with a cer-
tificate of such insurance.

In no event shall PUBLIC SERVICE be liable, whether in Comtract, tort
(including negligence), strict liability, warranty, or otherwise, for
any special, indirect, incidental, or consequential loss or damage,
including but not limited to cost of capital, cost of replacement
power;‘loss of profits or revenues Or the loss of the use thereof.
This provision, subsection ¢ of Article 7, shall apply notwithstanding

any other provision of this Contract.

Force Majeure.

Either party shall not be considered to be in default hereunder and

shall be excused from purchasing or selling electricity hereunder if and to the

extent that it shall be prevented from doing so by storm, flood, lightning,

earthquake, explosion, equipment failure, civil disturbance, labor dispute, act

of God or

the public enemy, action of a court or public authority, withdrawal of

facilities from operation for unecessary maintenance and repair, or any cause

beyond the reasonable control of either party.



Article 9. Effective Date & Contract Term.

This Contract shall become effective between the parties as of the
date hereof, provided that thé metering equipment, as specified by PUBLIC
SERVICE in accordance with the conditioms set forth in Section 4 of this

Contract, has been installed by SELLER.
If said equipment has not been properly installed, this Contract shall

become effective between the parties as of the date of proper installation of
saild equipment or as of the date SELLER begins delivering energy to PUBLIC
SERVICE, whichever occurs latest. As of the effective date of this Contract,

the Contract shall remain in full force and effect for thirty (30) years.

In order for any modification to this Contract to be binding upon the

parties, said modifications must be in writing and signed by both parties.

Article 10. Prior Agreements Superseded.

This Contract with Attachment A represents the entire agreement bet-
ween the parties hereto relating to the subject matter hereof, and all previous
agreements, discussion, communicatioms, and correspondence with respect to the

said subject matter are superseded by the execution of this Contract.

Article 11. Waiver of Terms or Conditions.

The failure of either party to enforce or insist upon compliance with
any of the terms or conditions of this Contract shall not constitute a general
waiver or relinquishment of any such terms or conditions, but the same shall be

and remain at all times in full force and effect.

Article 12. General.
This Contract shall be binding upon, and inure to the benefit of the

respective successors and assigns of the parties hereto, provided that SELLER
shall not assign this Contract except to am affiljated company, without the
prior written comsent of PUBLIC SERVICE, which consent shall mnot be unreasonably
withheld. The term "affiliated company” shall include any partnership inm which
SELLER or one of SELLER's subsidiaries or affiliates is a general partmer or any
corporation in which SELLER or one of its subsidiaries or affiliates owns or
controls more than 50 percent of the voting stock or otherwise has operating
control. 1In the event of an assigmment to an affiliate, SELLER shall notify

PUBLIC SERVICE within five (5) days of the effective date of the assignment.



Article 13. Applicable Law.
This .Contract is made under the laws of The State of New Hampshire and

the interpretation and performance hereof shall be in accordance with and

controlled by the laws of that State.

Article 14. Mailing Addresses.

The mailing addresses of the parties are as follows:
SELLER: VNew Hampshire Hydro Associates

99 North State Street

Concord, New Hampshire 03301

Attn: Richard A. Norman, Partner

PUBLIC SERVICE: Public Service Company of New Hampshire
1000 Elm Street
P.0. Box 330
Manchester, New Hampshire 03105
Attn: Henry J. Eilis, Vice President

IN WITNESS WHEREOQOF, the parties have hereunto caused their names to

be subscribed, as of the day and year first above written.
- NEW HAMPSHIRE HYDRO ASSOCIATES

By ESSEX DEVELOPMENT ASSOCIATES,

A Gemneral Partner

M. Win, /
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A

;s " l/a»— / By' 57" ;’-/,~ s el e s
(Witnes?é Name: Richard A. Norman
v Title: Partner

PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE

By:

(Witness) Henry J. Ellis, Vice President



