The State of New Hampshire
Department of Environmental Services

ﬁ'IDES Robert R. Scott, Commissioner 7 ! j\\_ /‘Z/

February 14, 2024

His Excellency, Governor Christopher T. Sununu
and the Honorable Council
State House
Concord NH 03301
REQUESTED ACTION

Authorize the Department of Environmental Services (DES) to amend a Lease Agreement (Lease), pursuant
to RSA 481:8 and in accordance with Sections 5(d) and 25(g) of the Lease, with Green Mountain Power
Corporation (GMP) (VC # 174417-R001) to continue the operation of a hydroelectric power production facility
at the state-owned Kelley Falls Dam in Manchester. The lease was approved by Governor and Council on
September 7, 1983 (Item #31). This is a no-cost time extension.

EXPLANATION

The existing lease between DES and GMP was developed pursuant to RSA 481:8. Under this statute DES is
directed to lease state-owned dams to developers or operators of hydropower production facilities, if the
Governor and Council issues written orders under RSA 481:7 determining that the projects would be of public
use and benefit.

On February 25, 1981, the Governor and Council directed, pursuant to RSA 481:7, the New Hampshire Water
Resources Board (the Board), the predecessor agency to DES, to proceed with the leasing of the state-owned
Kelley Falls Dam for hydropower production. After soliciting and evaluating competing proposals from
hydropower developers, the Board selected Hydro Resources Corporation to redevelop and produce
hydropower at Kelley Falls Dam because of Hydro Resources Corporation’s optimal development of the dam
and their priority filing status with the FERC. On September 7, 1983, the Governor and Council approved the
Lease with Hydro Resources Corporation.

On April 24, 1984, the FERC issued to Hydro Resources Corporation an order for a license (License) to
construct, operate, and maintain the Kelley Falls Hydroelectric Project, which was required to allow
hydropower production at Kelley Falls Dam. This required Hydro Resources Corporation to rehabilitate the
existing dam and powerhouse and install a new 450 kilowatt generating unit. This License was issued under
Part | of the Federal Power Act for a period of 40 years, effective on April 1, 1984, and therefore will be
expiring on March 31, 2024. The License and Lease was acquired by GMP through a series of transfers since
1984, with the most recent transfer taking place on November 18, 2016, when GMP acquired the License
and Lease from Enel Green Power North America, Inc. Since that transaction, GMP has been the operator,
licensee, and Lease holder for the Kelley Falls Hydroelectric Project.

Due to the pending License expiration on March 31, 2024, GMP initially pursued a relicensing effort for the
Kelley Falls Hydroelectric Project, however, after reviewing multiple alternatives to address concerns from
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resource agencies tasked with reviewing fish passage, GMP determined that leasing and operating the dam
would not be economically viable following issuance of a subsequent license due to the anticipated capital
costs required to provide upstream and downstream fish passage at Kelley Falls Dam. On December 29,
2022, GMP opted to withdraw its March 30, 2022, FERC relicensing application, and to surrender the current
license at the conclusion of the License term on March 31, 2024. On March 22, 2023, GMP filed an
Application for Surrender of License to FERC, which is currently under review by FERC.

According to Section 5(c) of the Lease, the term of the Lease shall expire on the date which is fifty (50) years
from the effective date of the Lease or upon the expiration date of the anticipated FERC License, whichever
first occurs. Therefore, the current Lease is set to expire on March 31, 2024, when the FERC License expires.
However, FERC may not complete their review of the Application for Surrender of License prior to March 31,
2024, or may place conditions on the approval of the Application for Surrender of License which GMP will
need to address at the site. Either condition may require GMP to continue to operate and maintain Kelley
Falls Dam after the current License and Lease expires on March 31, 2024,

GMP and DES seek to amend the Lease in accordance with Sections 5(d) and 25(g) of the Lease, to ensure
that the current Lease remains in effect to allow GMP the ability to continue operating and maintaining Kelley
Falls Dam until the License surrender process is complete. The amendment to the Lease would change the
expiration date in Section 5(c) of the Lease from “the expiration date of the anticipated FERC License” to “the
Lessee satisfying all necessary conditions, as determined by FERC, to surrender the License in accordance
with 16 U.S.C. § 799”. In accordance with Section 5{d), GMP submitted a written request to amend the
current Lease on November 16, 2023, which satisfies the requirement of the Lease that the Lessee must
submit a request in writing at least 120 days prior to the Lease expiration date of March 31, 2024,

This Lease amendment has been approved by the Department of Justice as to form, content and execution.

ViSO A

Rogert R. Scott
Commissioner

We respectfully request your approval.
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MOUNTAIN:
POWER g

Gcmr'nl.lng_ Pmlbllll‘lu.'l'oglther
163 Acorn Lane-

7 ' _ Colchester, Vermoni 05446 ’
John Tedesco - (802) 229-7875
Generation Project Coordinator John.tedesco@greenmountainpower.com.

November 16, 2023

Via Email & First Class Mail

Corey J. Clark, P.E., Chief Engineer

NH Departrient of Environmental Services
Water Division/Dam Bureau

29 Hazen Drive, PO Box 95

Concord, NH 03302-0095
.Corey.).Clark@des.nh.gov.

Re:  Request to Amend Kelley’s Falls Lease
Dear Corey:

Please find enclosed a proposed First Amendment to Lease Agreement, extending the term of the
original September 7, 1983 Kelley’s Falls Hydroelectric Project Lease (the Lease) between the
New Hampshire Department of Environmental Services (NHDES) and. Green Mountain Power
Corporation (GMP), executed by GMP. As you aré aware, GMP is in the process of surrendering
its FERC License for the Kelley’s Falls Hydroelectric Project. As the formal surrender process
may extend beyond the current term of both the License and the Lease, GMP secks to amend the
Lease in accordance with Sections 5(d) and 25(g) of the Lease, to ensure that it remains in effect
until the License surrender is complete. If you find the attached acceptable, please sign, notarize,
and return the original hard copy for recording to the Downs Rachlin Martin Burlington office,
Attn: Tina Rabideau, using the enclosed stamped envelope. If you have any quwnons, please do
not hesitate to reach out. Thank you.

Sincerely,

John Tedesoo
Generation Project Coordinator

Encl.

ce: Dan Mattiani, Operation & Maintenance Engineer



FIRST AMENDMENT TO LEASE AGREEMENT

This First Amendment to Lease Agreement (“First Amendment”) is entered into as of this 13%
day of March, 2024, by and between Green Mountain Power Corporation, a Vermont corporation with a
principal place of business at 163 Acorn Lane, Colchester, Vermont 05446 (“Lessee”), and the New
Hampshire Department of Environmental Services, a public corporation and an agency of the State of
New Hampshire with a principal place of business at 29 Hazen Drive, Concord, New Hampshire 03302-
0095 (“Lessor”). Lessee and Lessor are hereinafter referenced as the “Parties.”

WHEREAS, Lessor and Lessee (as successor in interest) are parties to that certain Lease
Agreement dated September 7, 1983, a copy of which is recorded in Book 3124 at Page 191 of the
Hillsborough County Registry of Deeds (the “Lease”), for the use of certain real estate and other
property for the development, construction, and operation of a hydroelectric facility that is currently
known as the Kelley’s Falls Hydroelectric Project (the “Facility””), which was issued a license by order
of the Federal Energy Regulatory Commission (“FERC") on April 24, 1984 (the “License”),

WHEREAS, Lessor and Lessee desire to amend the Lease in the manner set forth herein.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements set forth
herein, and other good and valuable consideration, and meaning and intending to be bound hereby, the
Parties hereby agree as follows:

1. Amendment to Section 5. Subsection (c) of Section 5 of the Lease is hereby deleted in
their entirety and replaced with the following:

(c) Unless sooner terminated as provided herein, the term of this Lease shall expire on the
date which is fifty (50) years from the effective date of this Lease or upon Lessee satisfying all
necessary conditions, as determined by FERC, to surrender the License in accordance with 16
U.S.C. § 799, or upon the completion of all obligations and conditions required by FERC at the
time of FERC license expiration, whichever first occurs.

3. Whole Agreement. Except as set forth herein, the Lease remains in full force and effect.
This First Amendment constitutes the whole agreement of the Parties with respect to the subject matter
referenced herein.

[Signature Page Follows]



IN WITNESS WHEREQOF, the Parties hereto have executed this instrument, as evidenced by the
signatures of their duly authorized representatives, as of the date first set forth above.

Green Mountain Power Corporation New Hampshire Department of
Environmental Services

Name: Robert R. Scott

-
=

a€- Josh Castonguay

Its: Vice President, Chief Innovation
Its: Commissioner

STATE OF VERMONT
COUNTY OF CHITTENDEN, SS.

At Colchester, in said County, this 9* day of February, 2024, Josh Castonguay personally
appeared, and he acknowledged this instrument, by him subscribed, to be his free act and deed and the
free act and deed of Green Mountain Power Corporation.

\“\\‘“ GRU N D" s,
Before me: s-“ OQ.’. \55.\0N Y 0 46"‘"—
Notary' Publ § Q\'_t'%é- QTARI,,’(%"-L?:\ )
My Commission Expires: January 31, 2025 £0 8 A L =§
Commission Number: 0004604 ==" (& Orpce® é__ 5‘-
% V0004608 . O F
“.$ OF '\'/'E..?‘\x\“‘*
STATE OF NEW HAMPSHIRE ""Mu,,,,,,....m‘““
COUNTY OFW SS.
At , in said County, this May of , 2024, Robert R. Scott, in his capacity

as Commissioner of the Department of Environmental Services personally appeared, and he
acknowledged this instrument, by him subscribed, to be his free act and deed and the free act and deed
of the New Hampshire Department of Environmental Services.

Before me:

My bmmission Expires: 7 =4 ‘/"pZé
Commission Number: )

SUZANNE E, BEAUCHESNE
Notary Public - New Hampshire
My Commission Expires July 14, 2024



Approved as to form, substance and execution

Date 2/—27/"2"/ By: % e Affen  Preolc s)

Office of NH Attorney General

Approved by Govemnor and Council
Date Agenda ltem No.




SECRETARY'’S CERTIFICATE

The undersigned, Penny J. Collins, the Secretary of GREEN MOUNTAIN POWER
CORPORATION, a Vermont corporation (the “Company” or the “Corporation”) hereby certifies that:

The following resolutions were adopted at 2 meeting of the Board of Directors of Green Mountain

Power held on Wednesday, November [4, 2023 upon motion duly made and seconded.

RESOLVED that the board of directors approves the following persons be appointed to the offices set
forth after their respective names, effective January |, 2024, each to hold office for one
year or until his or her successor is elected and qualified:

Mari M. McClure - President & Chief Executive Officer

Michael T. Burke - Vice President, Operations

Kristin M. Carlson - Vice President, Strategic & External Affairs

Joshua P. Castonguay -- Vice President, Chief Innovation Officer, Generation &
Power Supply

Mathieu Lepage --  Vice President, Chief Financial Officer; Treasurer

Penny Collins -~ Corporate Secretary

IN WITNESS WHEREQOF, the undersigned has executed this Certificate on behalf of the Company
this 27 day of February, 2024,
k_uu\,t.! ! {” LLH_

Penny |. Caollins, Secretary




SECRETARY'S CERTIFICATE

The undersigned, Penny ]. Collins, the Secretary of GREEN MOUNTAIN POWER
CORPORATION, a Vermont corporation (the “Company” or the “Corporation”) hereby certifies that:

The following resolutions were adopted at a meeting of the Board of Directors of Green Mountain

Power held on Wednesday, February 3, 2016 upon motion duly made and seconded.

WHEREAS

WHEREAS

WHEREAS

WHEREAS

RESOLVYED

RESOLVED

RESOLYED

the Corporation has undertaken preliminary review and analysis of the acquisition of 20
small hydro units with an aggregate nameplate rating of approximately 28 MW, located in
New England and New York (the “Acquisition Portfolic™);

management of the Corporation has presented to the Board an analysis and evaluation of
the Acquisition Portfolio demonstrating that the acquisition has potential to provide
substantial benefits to the Corporation and its customers;

management has presented to the Board a milestone schedule and due diligence plan, and
further subject to a finding that the Valuation Schedule of the facilities within the
Acquisition Portfolio is based on accurate and complete information;

management intends to provide regular reports to this Board on the status of the
acquisition and required regulatory approvals at future meetings of this Board;

that the Corporation proceed with, including without limitation, acquiring all or some of
the units within the Acquisition Portfolio for a gross capital expenditure not to exceed
$31,000,000 and consistent with the Valuation Schedule and further subject to receiving
all required Vermont, Federal Energy Regulatory Commission or other regulatory
approvals.

that the president and vice president of power resources of the Corporation shali be, and
each of them hereby is, authorized and empowered, as agent of the Corporation, acting
alone, to execute, acknowledge and deliver for and on behalf of the Corporation such
agreements or amendments thereto or extensions thereof, and other documents as the
officers executing same may in their discretion deem necessary or desirable to carry out
this resolution, and in such form as such officer may by her execution thereof approve;
and such officers’ execution and delivery of each such agreement, amendment, extension
and other document shall be deemed to be and is hereby approved and adopted.

that the president and vice president of power resources of the Corporation be and they
hereby are, and each of them acting alone hereby is, authorized and empowered to take
all such steps and do all such things as may be deemed necessary or proper to carry out
the foregoing resolutions and that all acts and things heretofore done or performed by
the officers, agents and employees of the Corporation that are in conformity with the
intent and purposes of the foregoing resolutions are hereby in all respects ratified,
confirmed and approved.

IN WITNESS WHEREQF, the undersigned has executed this Certificate on behalf of the Company
this 27t day of February, 2024. )

1 .'I ! .'1 1 &
i; WL ! | :I e
Penny ). Collins, Secretary




ACQUISITION PORTFOLIO

COMPANY

PROJECT STATE CAPACITY:(MW)
Consolidated Hydro Rollinsford NH .57
New Hampshire, LLC
Lower Valley, LLC Lower Valley NH 9
Salmon Falls Hydro, Salmon Falls NH 1.35
LLC
Sweetwater Wocdsville NH 27
Hydreoelectric, LLC
Sweetwater NH 9
Somersworth Hydro ~ Somersworth NH 1.2
Company, Inc.
Mascoma NH [.6
West Hopkinton EHC NH .84
Hydro, LLC
Kelley's Falls, LLC Kelley's Falls NH S5
Newbury Hydro Newbury VT 39
Company, LLC
Barnet Hydro Barnet vT 55
Company, LLC
Hydro Energies Dewey's Mills vT 278
Corporation
Littleville Hydro Glendale MA 1.14
Company, Inc.
Litdeville Hydro Crescent MA 1.5
Company, Inc.
Kinneytown Hydro Kinneytown CcT 22
Company, Inc.
Williamantic Power Willimantic CcT .54
Corporation
Lower Saranac Hydro, Groveville NY 9
LLC
Goodyear Lake Hydro, Goodyear Lake NY 143
LLC
Walden Hydro, LLC Walden NY 1.86
Triton Power High Falls NY 1.85

Company




CERTIFICATE OF AUTHORITY

I, Penny Collins, hereby certify that [ am duly elected Secretary of Green Mountain
Power Corporation. I hereby certify the following is a true copy of the current Bylaws or
Articles of Incorporation of the Corporation and that the Bylaws or Articles of Incorporation
authorize the following officers or positions to bind the Corporation for contractual obligations:

Josh Castonguay, Vice President and Chief Innovation Executive |

I further certify that it is understood that the State of New Hampshire will rely on this
certificate as evidence that the person listed above currently occupies the position indicated and
that they have full authority to bind the corporation. This authority shall remain valid for thirty

(30) days from the date of this certificate.

A
i
DATED: January 31, 2024 ATTEST: Qﬂﬁu C L(/¥
Penny Co‘]ins, Corporate Secretary




State of New Hampshire
Department of State

CERTIFICATE

I, David M. Scanlan, Secretary of State of the State of New Hampshire, do hereby certify that GREEN MOUNTAIN POWER
CORPORATION is a Vermont Profit Corporation registered to transact business in New Hampshire on September 07, 20t2. [
further certify that all fees and documents required by the Sccretary of State’s office have been received and is in good standing as

far as this office is concerned.

Business [D: 677700
Centificate Number: 0006560157

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause 10 be affixed

, TP 0 et the Seal of the State of New Hampshire,
Sral 2o this 31st day of January A.D. 2024.

S
. 1
)

David M. Scanlan

Secretary of State




AcorRS CERTIFICATE OF LIABILITY INSURANCE T

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTNIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the cerificate holder Is an ADDITIONAL INSURED, the polic{ies) must have ADDITIONAL INSURED provisions or bs sndorsed. It

RE:

Green Mountain Power operates the Kelley's Falls hydroelectric project on lands owned by the State of New Hampshire.

.
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement A statement on this. %
cortificate does not confer rights to the certificats holder In lisu of such sndorsement{s). . E

PRODUCER CONTACT E

Aon Risk Services Central, Inc. PHONE TAX &

Minneapolis M office (MG No.Eny: (952) 886-B0OO lwc.uo,j: (312) 381-0536 3

5600 west 83rd Street E-MAIL I

8200 Tower, Suite 1100 | ADORESS:

Minneapolis MN 55437 UsSA

INSURER(3) AFFORDING COVERAGE NAIC &

INSURED INSURER A; 2Zurich american Ins Co 16535

Green Mountain Power Corporation INSURER B: Assoc Electric & Gas Ins Serv Ltd -AEGIS|AA3190004

2152 Post Road

Rutland vT 05701 usa INSURER C:

INSURER D:
INSURER E:
INSURER F.
COVERAGES CERTIFICATE NUMBER: 570103761382 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIQD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are &3 requestad
_"Eg TYPE OF INSURANCE w POLICY NUMBER &W, LiMT
A | x | commErcaL oenERAL LiagTY GLC4B4643101 2044] eacH DCCURRENCE $5,000,000
"l — l:] SIR applies per policy terps & condifions DAMAGE TO RENTED 1 3100, 000
MED EXP (Any one pemson) £5,000
PERSONAL & ADV INJURY $5,000, 000
| GEML AGGREGATE LIMIT APPLIES PER GEMERAL AGGREGATE 35,000,000y g
| X | Poucy ::g’, Loz PRODUCTS - COMPIOP AOG $5,000, 000 g
OTHER, BRDaducibie $500,0000 =
[ =3
AUTOMOBR E LABILITY COMBINED BINGLE Liar -
| (En pecident)
] anvauto BOGILY INJURY ( Per parson) %
™ owren sﬂgzuzn BOODILY INJURY (Per sccident) x
[ AUTOS ONLY PROPERTY DAMAGE g
HIRED ALTOS NON-CWNED
| —] omr AUTOS ONLY | (Per accicens) %
! ®
[ UMERETTATAS OCCUR XL5901204p 09/30/2023(09/30/2024 | eac ocourrence $5,000,000{ ©
% | excessuus [ | cLamsmace AGGREGATE $5,000, 000
DED | x Imsm $500, 000
WORNERS COMPENSATION AND Irensmure [ Ifém.
EMPLOYERY' LIABILITY E
ANY PROPRIETOR { PARTNER ! EXECUTIVE E.L EACH ACCIDENT
OFFICERMEMBER EXCLUDED? NiA
{Mandstory n NH) E L DISEASE-EA EMPLOYEE
If yo, cascribe under
DESCRIPTION OF OPERATIONS below E L DISEASE-POLICY LiMIT
[ |
DEICRIPTION OF OPERATIONS [ LOCATIONS / VEHICLES (ACORD 101, Reeerks may ba attached ¥ more space is required) §

CERTIFICATE HOLDER

CANCELLATION

NH Department of Environmental Services,
water Division, Dam Bureau

29 Hazen Drive

PO Box 95

Concord NH 03302-0095 UsA

BHOULD ANY OF THE ABOVE OESCRIBED POLICIES O CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, HWOTE Wil BE OELWVERED IN ACCORDANCE WITH THE
POLICY PROVIBIONS.

AUTHORZED REPRESENTATIVE

A Dt Fotsiines Comtrand’ S e

ACORD 25 (2016/03)

The ACORD nama and logo am registered marks

©19288-2015 ACORD CORPORATION. Al rights reserved.
of ACORD

| [ e orgte



GREEMOU-60 RFARAONE
ACORD CERTIFICATE OF LIABILITY INSURANCE N yaers

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder [a an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provislons or be endorsed.
It SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certaln policies may require an endorsement. A statement on
~_thls certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER _ﬁg&ﬂ‘;‘“ Robin Faraone
Hickok & Boardman]lnsiiranice|Group  FAINGo, xt: (802) 383-1663 | FA% noy(802) 658-0541
Burlington, VT 05401 | ik ss; faraone@hbinsurance.com
INSURER({S] AFFORDING COVERAGE NAIC ¥
msurer A :Employers Insurance Company of Wausau (21458
INSURED INSURER B :
Greon Mountain Power Corporation INSURER C :
Colchester, VT 05446
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELCW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DCCUMENT WATH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INER TYPE OF INSURANCE N [ POLICY NUMBER AR | A LIMITS
COMMERCIAL GENERAL LIABILITY EACHIOCCURRENEE :
CLAIMS-MADE D OCCUR : OAMAGETORENTED |,
|| MED EXP {Any ona parson) $
- PERSONAL & ADV INJURY | §
| GENL AGGREGATE LIMIT APPLIES PER; GENERAL AGGREGATE $
|| poucy i Loc PRODUCTS - COMPIOP AGG | §
OTHER; )
[ automosiLE sty COMBINED SINGLE LMIT | ¢
|| ANYAUTO g BODILY INJURY (Per person) | §
| gt‘?%SDONLY .sAﬁ!r{SgULED BODILY INJURY (Per accident} | $
| RS owy P . | [Perackdeny ™A s
’ $
UMBRELLALIAB | | OCCUR EACH OCCURRENCE $
EXCESS LAB CLAIMS-MADE AGGREGATE 5
0ED | | RETENTIONS §

PER oTH-

. mogéﬁ%{g\?g&gwg% Yi WCC-841-445097-053 10/1/2023 | 10/1/2024 X I Y- | = 1,000,000
ANY PROPRIETOR/PARTNEREXECUTIVE E.L EACH ACCIDENT S (it
(handatory tn Re) =0 g E.L, DISEASE - EA EMPLOYEE) § 1,000,000
e N 1,000,000
DESCRIPTION OF OPERATIONS beiow E.L. DISEASE - POLICY LIMIT | 8 oY,

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 101, Additional Remarks Scheduls, may be sttached f mors spacs Is requind)
Kelloy's Falls Hydroelectric Project on lands owned by NH.

CERTIFICATE HOLDER H CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

NH Department of Environmental Services, Water Division, ACCORDANCE WITH THE POLICY PROVISIONS.
Dam Bureau

29 Hazen Drive

P O Box 95 AUTHORIZED REPRESENTATIVE

Concord, NH 03302-0095
]

ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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STATE OF NEW HAMPSHIRE

INTER-DEPARTMENT COMMUNICATION F‘ AT LA

=5

’ . 0
L]

REQUESTED ‘ACY LUN

To authorize the Water Resources Board to enter into a leane

of the Keliey Falls gg% site to iepources Corporation,” a
New Harnipshire corporation, tor a period not to exceed tit '

years, for the purpose of rehabilitating—and opera a
hydroelectric plant adjace © the dam, for a semiannual rental

o minimum nt ot $2,U00 per year or a pe oL the
gsemiannual adjust revenue, as outlined in the terms ot
®NE Lease. -

EXPLANATIUN

The New Hampshire wWater Resources Bsoard has been negotiatiny
with Hydro Resources Corporation, for the last several months in
an attempt to secure.the redevelopment ot the tacilities ot the
previous hydroelectric plant that was associated with the Kelley
'Falls Dam in Manchester, New Hamyshire. The purpose ot this
,redevelopment is for generation of hydroelectric power and, better
‘utilization of the State's natural resources. The power will be
80ld to the Public Service Company of New Hampshire to meet the
needs of their local consumers.

The Kelley Falls .Dam is maintainea by the hew uampsnire
water Resources Board tor the purpose of preserviny a
recreational waterbody. If the lease is approveda, then the

facility will serve a dual purpose. The leasing ana operation ot

this .facility by Hydro.- Resources Corporation, will utilize the
run-ot-the-river flow being provided by the water Kesources Board
through the discharge facilities at the dam at no expense to the
State. 'Hydro Resources Corporation, by acceptance or this lease,
will pay the State of New Hampshire a rent ot $¢,0U0 per year or
a percentage of the semiannual adjusted gross revenues, whichever
is greater. continuing to the term of the contract. The: nydro
utilization will not-attfect the already established uses ot the
dam and wili be subordinate to them. The flows maintainea at the
Kelley Falls Dam when combined with the avialable head are such
that .this site will have installed capacity ot 45U Kw. Hyaro
Resources Corporation has a FERC license application outstanding,
and will include the water kesouces Board's name to saia
application, once it is granted by FERC, By the terms ot this
Lease, Hydro -Resources Corporation will be responsibie tor

kl 2 L3

e e T e

DATE August 2,11? . X
. ' C, - 84
Delbert F. Downing { . i J6 tz o 3t nfl '%J,_,/

ROoM AT (OFRCE)
Chairman - T
) ' ) 3 Water Rép "_'&é_ii-aﬁ
SUBJECT Lease Agreement - Kelley Falls Dam 37 Pleasan% o
0 His Excellency'Governor John H. Sununu U/////
. and The Honorable Council . _ . 4/ \
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His Excellency Governor John H. Sununu
"and The Honorable Council,

Paye Two

August 2, 1943

operating and maintaining the Facility.and will be required to
secure and insure the Fkacility. The estimated total project cost
to put the facilities on line is a minimum ot $50u,V0U.

The ' Attorney General concurs with this position and the '
negotiated Lease. They have reviewed it as to torm, substance

and execution.’

DFD/TBC/mdw
Enc. - )



EELLEY FALLS DAM

WATER RESOURCES BOARD DAM NO. 150.02

'LESSEE Hydro Resources Corporation, a New

Hampshire Corporation
"PRINCIPALS ~ » Irv Tolles, Jim Rea, Skip :Sansouncy, Clint
Smith ;
RENT ~ Based on.a percentage of plant factor
- efficlency.
During Debt Service (Average)
Range- from 2,800-48,000] {9,900)
After Debt Service (Avevage)

Range from 6,000-65, 000 (17,000)
$2,000 M1inimum Payment

INSTALLED CAPACITY 450 KW °

ANNUAL OUTPUT . 1,500,000 KﬁHﬂ

HOMES ELECTRIFIED 227

TOTAL PROJECT COST- $500,000

FILINGS : FERC License Applicaﬁiqn

TIME SCHEDULE On Line In 1984 .

EXPERIENCE o ,involved in 15 hydro sitgs in Northeast.
MARKETING PLAN - Pupiie Service cbmpqny'atgndard contract.
FINANCE PLAN Close Corporation or Limited Partnership
MODE OF OPERATION " Run-of-the-River

FLOW (CFS) . 300 o

HEAD. : 23!

PLANT FACTOR 50%

NUMBER OF UNITS One Verticle Francls Tpvbtne: 450 Kw
TBC/udw

7/27/83
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LEASE AGREEMENT

This Lease, dated this ..  day of , 1983, 1s by and
between the New Hampshire Water Resources Board, a public

corporation 'and’ ‘an agency of the State of New Bampshire, J

herelnafter called the "Board" or "Lessor" and Hydro Resources
Corporation, a New Hampshire ocorporation, located at P.0. Box
240, 83 Bay Street, Manchester, New Hampshire, 03105, hereinafter

‘called the "Lessee".

d o ;

WITNESSETH

WHEREAS, New “Hampshire Revised Statutes  Annotated
(hereinarter, "RSA") Chapter 482-G authorized the Board to

acquire and maintain the  Kelley Falls Dam .located on the

.Piscataquog River in the City of Manchester, New Hampshire

(hereina.fter, the "Dam");

WHEREAS, the Governor and Councill of . the .State of New
Hampshire (hereinarter, the “Governor and COuncil") and the Board
heve determined that the redevelopment and use of the Dam for the
production of hydroelectricity is beneficial to and in the best
intereet .of the State, :

WHEREAS RSA 481: 8 and action by the Governor and Council on
February 25,1981, authoriged the Board to lease the Dam; ‘and '

N WHEREAS, the Board has selected Hydro Resources Corporation
tO'be the Lessee of the Dam upon the terms and conditions set
forth in this Lease;

NOW THEREFORE, for and 1n consideration of the mutual
covenants, conditlons, and agreements. herein contained and for
other good and  valuable . conslderation, the recelpt. and

-
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sufficiency of which 18 hereby acknowledged, the partles hereby
agree as follows: 2

1- PREMISES AND FACILITIES. For purposes of this Lease, the
term “Premlsea“ shall include the entire real property at the Dam
as more partlcularly shown on a certain plan attached hereto as
Exhibit A, which plan is incorporated hereln by this reference,
together with the following! d

(a) all or Lessor's water rights at or assoclated with the

Dam;
(b) all other rights.and easements necessary to carry out

.the purposes get. forth in this Lease; and
‘(c) any and all present or future civil works, structures,
and 1mprovementa located on the Premises, including,. without
11m1tation, all structures adapted for the’ production of
hydroelectric power, ‘such as the Bpillway, intake structure,
flashboards, abutments, canal, powerhouse, substation,
transmission lines, tallrace, gates énd gate 1ifting mechanlsms,
water and sewer lines and the boxes protecting the same, all
existing features, and all civil works as conatructed . or
reconstructed under the terms of ‘this’ Leaae, (hereinafter,

collectively the "Facilitles®). '

2- AMENDMENT OF DESCRIPTION., Lessee and Lessor ‘may make, by
written'amendmept to. this Lease, such minor adjustments in the
description of the Premises and -the Pacilitlies as may
subsequently be found necessary to. achieve the purposes of this
Lease,

3- PURPOSES. This Lease 18 being executed in order to provide
for the éedevelopment arid operation of a hydroeléotric power
production facility at the pam (the "Project"). Lessee's use-of
the Premises and other areas permltted under this Lease shall
include (a) the above purposes; {(b) such other purpoaes as may be
set forth in the partiea'.qunt'Application for License for &
Minor Water Power Project, Kelley Falls Dam {the "Application")
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presently pending before the Federal Energy Regulatory Commission
(hereinafter "FERC"), or as .may be permitted in any license or
exemption from licensing 1ssued by FERC in connection. therewith;
and (c¢) such other purposes as are not inconsistent with the
terms of this Lease and the Board's statutory responsibilities to
protebt the publie interest, 80 long as Lessee's rental payments
and repair obligations under this Lease are not reduced thereby.
Such redevelopment and operation shall be carried out so as to
achieve maximum poﬁer output conslstent with the express purposes
for whieh the Dam was acquired by the Board, subject to the
conditions. set'rorth in the permits (including FERC license or
exemption) issued or to be issued in con.nection thereﬂith and
with this Lease.

k- ° COOPERATION. Within the Bcope of their respective ~
obligations hereunder, Lessor and Leesee shall’ eooperate to
achieve the purposes of this Lease. Such cooperation shall
include, -but not be limited to, (a) keeping the other party
reasonably informed as to all matters Telating to the achievement
of the purposes of this Lease, .and (b) the performance of the
parties':obligations under this Lease. |

5- ' LEASE, 'EFFEGTIVE‘DATE TERH AND RENEWAL.

7:-( ) . Lessor hereby leases the entire Premises and Facilities
deacribed in Sectlion 1, to Leasee.
' (b) This Lease and all obligations of Lessor and Lessee
hereunder shall become effective upon approval of this Lease by
the Governor .and Council. ;

{c) . Unless sooner terminated as provlided herein, the term
of this Lease shall expire on the date which 1s fifty (50) years
‘from the effective date of this Lease or upon the exbiration date
of the anticipated FERC license (or exemption, if applicable),
whichever firast occurs. ' '

(d) Provided there is legal authority therefore, this Lease
may be renewed, at the_option-of Lessee, subject to the approval
of the Board and the Governor and Councill, on a year-to-year




-

basis or longer term, each of which shall not exceed the original
term hepeor. This renewal option shall be exercised in writing
.no later than one hundred twenty (120) days before the expiration
of the original term or any renewal term of this Lease.

6~ EARLY TERMINATION OF LEASE.

(a) Within six (6) monthe from the effectve date of this
Lease, Lessee will hndeftake to satisfy 1tself as to the status
of Lessor's title to the Premises and the extent of Lessor's
existing rights to permit the redevelopment and operation of the
Project at'fhe'Premisea. If, during sald six (6) month perilod,
Lessee-determipea (1)'that Lessor does not hold good, marketable,
and insurable title to the Premises, or (11) that there are
questions codcerning-the-exisfence of any rights necessary to’
facilitate the Project, the parties agree to extend sald perlod
for a reasonable time to allow Lessee to take, or request Leasor
‘to take, such curative action as may be necessary. Lessor agrees
to cocoperate fully in the taking of any such curative aoction;
provided, that -all out-of-pocket expensés incurred with respect
to the same shall be the obligatfbn of Lessee (if incurred by
Lessor after first obtalning Lessee's prior approval)., If,
during the. perlod(s) of time provided above, any defect in title
or questions as to Leasor's rights are not cured or resolved to

eqaee'é'satisrhction, then Lessee shall be entitled to terminate
this Lease. ' . . '
0 (b) Notwithstanding anything to the contrary set forth in
this Lease, Lessee shall ﬁavé.the full right and option to
terminate this Lease by giving Lessor written riotice thereof upon
the occurrence of any one (1) or more of the following events:

(1) a denial or refusal by FERC ¢to approve the
Application or by any other federal or state agency to 1s8ue
any licenses or permits nedeqaary for Lessee to carry out

" the purposes set forth in this Lease; '

(11) the inability of Lessee to lease or otherwilse

i
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‘acquire any necessary easements, rights-of-way, or other
.suitable development righfa in. the, tract of land adjacent to
"the . Dam which 1s owned by the City of Manchester, such
acquisition to be on such terms and conditions as are
acceptable to Leassee and to occur on or before December 31,
1983;

(111) 4f, within two (2) years from the effective date

of this Lease;.Lessea'a leasehold interest in the Premises,

© .or any . mortgage or .security 'interest . therein, 'is not

Ansurable at a reasonable cost, of 1f a title insurance

‘AQiKeriiasued in connection therewlth contalns any non-

‘standard exceptions . to Lessee's ownership .of good and
marketable leasehold title to the Premises;.

‘(iv) if the total cost of any Emergency or Flood Action
Plan (as referred to in Sectlon 30 hereof) shall exceed the
sum of five thousand dollars ($5,000.00);

(v) if the total cost of any fish passage facilities
required to be constructed at the Premises shall exceed the

. sum of - forty thousand dollars.($40,000.00);

(vi) ir, prior to completion of construction, Lessee is
unable to secure flnancing acceptable to Lessee;

(vii) if within two (2) years from the efféctive date of
‘this ‘Lease, the Lessee is unable to obtain insurance
pursuant to Section 16(b), at a reasonable cost.

(¢) Upon termination of .this Lease as permitted by
subparagraphs (a) or: (b) above, Lessee shall have no- further
obligations for rental payments or otherwise hereunder, except
for obligations accrued prior to the date of termination.

(d) In addition to Lessee's rights to terminate this Lease
&8 provided in subparagraphs (a) and (b) above, Lessee shall also
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. be entitled to terminate this Lease at any time and for any
reason, if Lessee shall give Lessor written notice of termination
of this Lease ,and shall pay ‘Lessor a final rental payment equal
to the sum of (1) the pro rata share of the then-present calendar
year's annual rental installment computed as of the date of said
notice, plus (il) an additional payment equal to two (2) years'
rental installments based on the average annuel rental payments
‘having been paid to Lessor to the date of termination; provided,
that the total cost of such final rental payment shall 1in no
event -exceed the sum of rifteen thousand dollars ($15,000. 00).

:{e) 1f, solely by reason of Lessee's fault Lessee does not
procure the necessary state licenses and permita and FERC license
" (or - exemption, if applicable) wlthin two (2) years from the
errective date of this Lease, then the Lessor shall have the sole
option to terminate this Lease at the end of such two (2) year
perioo with no remalning obligatlion of any kind on the part of
Lessor. Termination of this Lease pursuant to this paragraph
~ shall be made in writing and shall become efrective immediately
upon recelpt by Lessee.

(£) If this Lease 1s terminated at any .time prior to
completion of construction, Leasee will make avallable to Lessor
copies of all studies, reports, or other documents prepared by or
on behalf of Lessee 1n connection with the Facilitico and the
rremises.

]-' RELATED RIGHTS AND OBLIGATIONS IN THE PREMISES.

i (o) In- addition to 1its rights and.'possesaion,_ use,
operation, and occupancy of the Dam and the Premises, Lessee
shall aiso have the following rights:

(1) the right to oonstruct, reconstruct, modify,
repair, and use all areas within the Premises and all
Facilities located or to be located on the Premiaea, as may
he necessary for (A) the production of hydroelectric ‘power
at the Dam, (B) the construction, reconstructlon, and/or
repalr of any part of the Facilities, and (C) any planning

in connection therewith; and
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(11) the exclusive benefit of, and right to use, 8all
available head end water flows &l the Dam, as well as 8&ll
other water rights owned by Lessor and ‘associated with the
Dam. ‘ ' " N
(b) Lessor also agrees (1) to grant Lessee and utility
companies, easements or other righﬁa in property and public ways
owned or controlled by Lessor in order to permit necessary.
utility services to be supplied to the Premises, and (11) to
' pepﬁit thp interconnections necessary for the gale and delivery
of the electric power geneéated'at the Ppehtsea;'provided always,
that the location of all such installations shall be subjeét to
the prior approval ‘of Leasor (such approval not ~to -be
unreasonably'withheld) and 1in acpordancé with the reasonable
‘requirements of Lessor with respect to appearance, safety, 8&nd
public convenlence.

“gq) Lessee shall operate the Facilities consistently with
the terms of the FERC license (or exemptilon, 1f applicable),
which will be held Jointly by Lessor and Lessee, and with

thé‘other licenses and permits issued 1n“connection-therew1th.

Lessor peserves the .right to enter the Premises for the purpose
of assuring compliancg'with"the FERC imposed conditions, where
required, and to undertake any necessary activities to avold the
loss of that lxcensé (of exemption, 1f applicable). '
'(d) Lessor shall have the right. to inspect and to enter the
Premises pursuant to aubparagraph.(c) at reasonable times and in
such a manner 80 as to reduce to & miniﬁum interference with
Lessee's operation. and use thereof; provided, however, that in
the event of situations requiring 3immediate actions, Lessor's
right of entry and inspection shall be absolute and unguestioned.
(e) Lessor may-delegdte]tb Lessee any or all obligations
relating to the Facilities, including those imposed by the FERC
license (or exemption, . 1if applicable). Nothing contained in any
delegation pureuanﬁ to this subparagraph shall be construed %o
relieve Lessee of the duty to perform all of the obligations
contained 1n the FERC license (or exemptlon, if appllcable).
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(f) Lessor and Lessee shall have the right to pass over any
exiating or subsequently constructed access roads to or across
the Premises. or other property retained by Lessor.

(g) Lessor &and Lessee agree to add the plans and
specifications of any Facilitles constructed or reconstructed on
the Premises or other property retaiﬁed by Lessor under the terms
of :this- Lease to this Lease, in order that the descriptions of
the Premises and the Facilities shall remain as accurate as
possible, ‘ : g
» (h) Lessor recognizes that water flow releases at the Gregg
Falls Dam (located immediately upstream of the Dam in Goffstown,
New Hampshire) will impact power production at the Dam. Lessor
agrees that it will give due conaideration to Lessee's
,‘requirements for power production at the Dam and will attempt to
minimize such impacts, subject to ‘and - conslstent with the public
interest and the terms of the Board's Lease of the Gregg Falls
dam site. '

-

8- QUIET POSSESSION.
'(a) Lessor covenants and warrants that:

L4

(1) it has full right and lawful authority to enter
into this Lease for the full term set forth and for any
renewal or e;tension hereof; :

(11) =all. legal requirements for the execution hereof
have been complied with; and

- (111) the Board and the State of New Hampshire are

] lawfully selzed of the entiré.Premises and have good,

marketable, and insurable.title thereto, free and clear of
all tenancies, liens, and ‘encumbrances.

(b) Lessor further covenants and warrants that if Lessee
shall diacharge the obligations herein set forth to be -performed
by it, then Lessee shall have and enjoy, during the term and any
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renewal or extension hereof the qulet and undisturbed possession
of the’ Premisea, and the appurtenant rights thereto, for the uses
hereln described. e

9-  LICENSES, PERMITS, CONSTRUCTION.
(a) Lessee shall make application for all necessary and

appropriate exemptions, certificates, permits, and approvals of
local 'and state ageneiea and FERC: and Lessor agrees to fully
cooperate and assist Lessee therewith.  Saild exémptions,
-oertiricatea, permits, and approvals shall 1nclude, but are not
limited to, the FERC license (or exemption, if applicable) and a
deterhination relative. to the need for a water ‘quality
certificate as prescribed by $401 of the Clean Water Act. Lessee
shall’ name the Board as a Joint developer in Lessee's application
to FERC: for a license (or exemption, 1f applicable),

(b) At_the earliest opportunity, Lessee shall submit- its
construction,"reeonstructlon, and repair plane to Lessor for
Lessor's = approval,' and Lessee shall. not . proceed . with
constructlon, reconstruction, or repair until Lessor has approved
such plans. - Leaaor B review of such plans shall be confined to
such review as may be necessary to protect ‘the Premises from
danage and - to- dischargé Lessor's  contractual and statutory
obligations. Lessor shall respond to Lessee within thirty (30)
days‘frdm the date of receiving -the plans, except for any
proceedings held pursuant to RSA Chapter 482, as to which the
time limits-allowed therein shall be applicable. )

10- RENT.
' ..(a) For purposes of this Section, the following ‘terms shall
be defined as follows:

(1) The term "Gross Revenues" (hereinafter, "GR")
shall mean the income recelved by Lessee from the sale of
electrical power produced by the Facilities at the Premises.

(11) The term "Adjusted Gross Revenues" (Hereihafter,
"AGR") shall mean GR less the sum of;
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(A) Lessee's Long-Term Project Debt Service
Payments (as defined below), plus

(B) Real estate taxes and/or assessments (or any
payments in lieu thereof pursuant to RSA 362-A:6, as
amended, or otherwise) assesed against the Premlses and
pald-by or on behglr' of Lessee,

which sum 1s hereinafter referred to as ‘the "DST Deduction”.

{111) The term "Long-Term Project Debt" shall mean the
total amount of money loaned to, or represented by any lease
or 'equity arrangements with, Lessee.‘or 1ts affillates to
capitalize or finance the entire cost of the Project
‘(including, but not  limited to, pre-construction
expendltures, construction financing, and the original and
any subsequent permanent bonding, financing, and/or leasing
a.tjrangem.enta) . These sums may be increased subsequent to
Commercial Operation (as defined .below), as Lessor
a.cknowledges that a substantial portion of these sums will
be 1ncur-red by Lessee after the commencement of Commercial
'Operation. The source of any such monlies may bdbe any
' 'arriliated or related company of ‘Lessor or any third party,
regardless of whether .saild third party 1s. a shareholder,
officer, director, or employee of, or 1is otherwise related
to, Lessee or any of its affiliated or related companlies.

- (1v) The term "Long-Term ProJect Debt Service Payments™

. shall mean the total amount of money expended, or prorated
during the applicable rental period, by Lessee 1in making any
interest, principal, sinking fund, 1lease, and/or other
payments with respect to the Long-Term Project Debt,
attributable to the construaction, re-constructioen, and/or
development of the Facllities as established by the original
or any aubsequent permanent capitalization or financing of
the ProjJect. Once established (including subsequent charges
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for Long-Term Project Debt Service Payments shall remaln
constant for- the purpose of the calculation of the rent
hereunder throughout the term of ‘the original permanent
capitalization and/or financing, regardless of " ‘whether
Lessee later refinances the debt thereunder, re-leases &any
improvements to or equipment installed on the Premises, or
otherwlse - amends the capltal atructure of the projact.
.Long—Temn ProJect Debt Service payments shall not include
_any payments or portiona thereof attributable to expenses
. 4ncurred at any site other than the Premises. ' ;

(v) The term "Commercial Operation” shall mean the
‘\ date on which 'Lessee first produces, sells, and delivers
“electrical pbwer at. the Dam to a purchasing party.

' (vi) The term "Plant PFactor" shall mean the quotient .
obtained, by dividing: |

(A) the actual metered output of power (expressed

1n kilowatt hours) -produced by’ Lessee 8 hydroelectric

generating equipment at the Dam during the rental

period in questlon; by
(B) the product obtained by multiplying

(1) the manufacturer's rated capaclty
(expresed in kilowatts), as inatalled, of Lessee's
sald hydroelectric generating equipment at the
Dam, by .

(2) .the number of hours in the rental period
in question.

(b) Upon the commﬂncement of rental payments purauant to
‘subparagraph {(c) below, Lessee covenants and agrees to pay to
Lessor the greater of:
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(1) A minimum payment of two thousand dollars
($2,000.00) annualiy; or..

(11) Semi-annual rental payments equal to filve percent
(5%) of AGR for the semi-annual rental payment in question;
provided, that for any semi-arnual rental period during
which‘ Plant Pactor exceeds rortj percent (40%), said
percentage of AGR shall be 1increased by . fifty-five
hundredths of one percent (.0055) for: each percentage point
increase ‘in Plant Factor over forty percent (HO})

‘Attached hereto as Exhibit B is a chart ahowing various rental'
.computationa baszed on. certaln assumptions which may or may not be
‘true in. any given year, including without limitation Plant Factor
values, hGR values; and payments on poqer Qales averﬁged at eight
cents ($.08) per kilowatt hour.

~(e) Rent shall be payable hereunder as of the date the Dam

commences Commerclal Operation. The semi-annual rental payments
shall be payable on or,before'Septemhér 30 of“gach year (for the
period of January .1  through June 30 of that year) and March 31
(for the period July 1 through December 31 of the immediately
preceeding year), The two thousand dollar ($2 000.00) minimum
-annpdlf}payment, if applicable, shall be paid annually, in
arré&ré, one (1) month following the close of each calendar year
~dur1ns the term of this Lease.

(d) For purpoees of the 1n1t1al year during - which rent
becomes payable hereunder, all rental payments shall be prorated
. &8 of the date the Dam commences Commercial Operation. For
purposes of any year during which thia Lease terminates and which
ends other. than on December 31 of that year, all rental payments
shall be prorated as of the date of termination, ,

(e) At any time during the term of this Lease, Lessor may
request Lessee to provide reasonable documentary, evidence of any'
capltalization or financing arrangements for -the ProJect. In
addition, at. the time that the semi-annual rental’ payments are
made hereuhder, Lessee shall submit reasonable documentary '
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evidence satisfactory to Lessor of the income received by Lessee
from the sale of electrical power during the period 1in question.
Such evidence may be ccpies of elther power. sales billings or
recelipts. ) '

, (L) Notwithetandihg the above, if, for any semi-annual
rental period or any'prorated porfion.thereof, during the term of
this Lease, OR does not exceéd. one hundred twenty-five percent
(125%) of the DST Deduction for that rental perlod, then the.
entire amount of rent payable by Lessee with reapect to such
rental perilod, 'as determined by subparagraph (b) above, 'shall be
deferred until the first (and/or eubeequent seml-annual rental
periode 1f sufficient amounte are not available in the first such
period) in which GR exceede one hundred twenty-rive peroent
(125%) of the DST deduction in that period. Sald deferred rental

o payments -shall accorue 1nterest at a rate equal to ten percent

(10%) per annum, compounded daily. Notwithstending the above,
nothing in this sub-paragraph - (£) shall release Lessee of 1its
obligation to pay the two thousand dollar ($2, 000. 00) minimum
payment as required by eubparagraph (c) above. Any such minimum
payment ‘made with respect to a rental peried for which there has
occurred a deferral as set forth above shall be applied against
such . deferred rental payment(s). In any semi-annual rental
" period in ‘which GR exceeds one hundred twenty—five percent (125%)
of the DST Deduction in that peirod, then only so much of: the sum
of (i) the rent payable by Lessee to Lessor with respect to -such
rental period; plus (11) any amounts, including principal and
interest accrued thereon, previously ‘deferred "and remaining
unpaid'(which sum is herein referred to as "Amounts Owed") as is
equal to such excess shall be paild by Lessee to Leeeor as
'otherwiee required in this Section. Any such payment of Amounte
Owed ehall first be applled to ~amounts previoualy deferred and.
remaining unpaid according to the earlieat such amounts then
outstanding; and, with respect to any one such amount, by belng
first applied t¢ 1interest accrued thereon and then to-the
principal balance of such aﬁouht."Any remaining portion of
Amounts Owed'after.therpayment of such excess shall continue to

1
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be deferred as hereinbefore provided. Any deferrals of rental
payments hereunder may not be extended beyond three (3) years
from the date on which the &same became due arid payable; although,
Lessée shall retaln the right to requeast further deferrals (or
waivers) pursuant to subparagraph (g) below.

(g) At any time or times during the term of this Lease,
Lessee may request from Lessor & walver or deferral .of any or all
amounts owed as rent to Lessor for any rental. period under this
Léaae, Such request shall be in written form and shall be
documented sufficiently to allow Lessor to determine whether or
not such request 1s warranted. Within sixty (60) days of
Lessor's recelpt of such a request, Lessor will notify Lessee in
_ﬁf_ifiing, rggarding Lessor's determination, of"'whe‘ther or not to
grant Lessee's request in full or in part and any condltions with
'respect thereto. |

“Ch) In the event of any actual or proposed sale,
assignment, conveyance, lease, or other transfer by Lessee of 1ts
rights under this Lease and/or in the Project to an unrelated
party, either Lessee or sald party may requeat from Lessor a
readJustment in the rent to be paid under the terms of thils Lease
auhaequent to such tranafer. Such request shall be 1in the form
of a written proposal, sufficiently documentéd to allow Lessor to
déqérmine,whether-or_not’such request 1s warranted. Within sixty
(60) .daya of Lessor's receipt of such proposal, Lessor will
notify Lessee and/or sald party, as the case may be, in writing,
regarding Lessor's determination of whether or not to grant such
'request°'prov1ded that Lessor agrees not to withhold its consent
if the proJected present value of the total rent to be paid to
Lessor over the then remaining term of this Lease under the terms
of'ﬂuch'proposal 1a greater than or equal to the projected
present value of the total rent otherwise payable to Lessor under
the terms of this Lease as then in effect.

11- CONSTRUCTION, REPAIRS, AND MAINTENANCE.
(a) Within eilghteen (18) months from the effective date of
this Lease or from the granting of the FERC 1license (or
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exemption, 1i1f applicable), whichever 1s later, Lessee shall
commenge Project construction. Lessee shall be'responsible for
all damages caused to.the Facilities by Lessee's construction
activities, including all labor, materials, and equipment costs
involved in any repalrs necessitated by any such damage.

' (b) Lessee shall, at all times during the term of this
Lesse,_snd at Lessee's own cost and expense, keep and maintain in
good"condition and .repair, all parts of the Premises utfilized by
Lessee, and Lessee shall use all- reasonable precautions to
prevent. waste, damsgs, or 1nJury to the Premlises. .

(o) Upon "the expiration or termination of this Lease,;
Lessea shall quit and surrender the Premises in good condition
and’ répair, ordinary wear and tear excepted.

(d) After the commencement of construction, Leassee shall
have ths r;ghp, at its own cost and expense, to construct on the
Premises such improvements and to make such aslterations to the
Premises and the Facilitles as Lessee shall determine to be
propes in connection with the development, construction, and
operation of ‘the premisés; provided, that the same shall be in
compliance with all applicable federal, state, and local
_ requirements. | ; ‘

(e) Within six (6) .months after completion of construction,
'Lessee shall remove all temporary structures from the Premises.

12- TITLE TO IMPROVEMENTB AND EQUIPMENT.

(a) ‘Until the expiration or termination of this Lease,
title shall remain solely 1n Lessee to any Iimprovements,
alterations, equipment, or other items erected or installed by
-Lessee on the Premises. '

‘(b) Except as specifically set forth 1in subparagraph (c)
below, upon any expiration or termination of this Lease, title to
all equipment located on the Premlses shsll remain in Lessee, and
Lessee, .at its own cost and expense, may remove any or all such
equipment. Alternatively, Lessee, at its option, may elect not
to remove any such equipment, and, upon any such election, title
' to any such équipment shail vest in Lessor and Lessee shall have
no further obligations to Lessor with respect thereto.
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(¢} Notwithstanding the provisions .of subparagraph (b)
above, 1f and only 1f the term 'of this Lease should expire (not
1nc1ud1ng an early termination of this Lease as.a result of a
default hereunder, an election to terminate by Lessee as provided
herein, or any other reason), at the end of the original term or
any renewal or extension thereof, then Lessor, at 1ts option,
shall be entitled to purchase any unencumbered equipment which 1s
.owned- by Lessee and which 1s located on the Premises, at the fair
market value thereof. Such option muat be exercised, by Lessor

giving Lessee written notice thereof within fifteen (15) days of

the expiration of this Lease. Sald notice shall state the item
or 1tems of equipment which Lessor desires to purchase, Lessor's
determination of the fair market value of each item listed, and
the name -and address of .an appraiser selected by Lessor. Upon
recelpt.or sald notice, . Lessee shall .have fifteen (15) days in
which to reject Lessor's determination of .the falr market value
as to any one or more of the items listed. Upon rejection of
Lessor's determination of the value of any or the items, Lessee
shall give Lessor written notice thereof, together with a list of
the disputed items, Lessse's determination of the rair market
value of each such item, and the name and address of an appraiaer
selected*by Leasee. Upon receipt of such notice of rejection,
Lessor shall have fifteen (15) days in which to reject Lessee's
determination ‘of the fair market value of the 1items listed as
disputed by Lessee. Upon Lessee's recelpt of written notice of
EeJection by Lessor of Lessee's determination of the value of the
‘remaining ‘items 1in disputé, the two appraisers selected shall
select a third appraiser and the three appraisers thus chosen
- shall determine the value of the remaining items in dispute,
which determination shall be final and binding upon the parties.
Each party'ahall be responsible for the cost of 1its respective
appraiaer, and both parties shall share equally the cost. of the
- third appraiser. Lessor's above purchase option shall

specifically not apply to equipment which 1s leased by Lessee

rrom, or which 1s owned by, a third party; regardlesa of whether
‘sald third party is a shareholder, officer, director, or employee

Do —————
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of, or 1s otherwise related to, Lessee or 1s an affiliated .or
related compeny of or to Lessee. Untll the expiration of this
Lease and Lessor's exerclse of 1its above purchase option; title
to any equipment that might'become‘aubject tb salid . purchase
option ehall remain aolely in Lessee, and'Lesaee shall be
entitled to ‘buy, sell, lease, mortgage, encumber, substitute, -and
otherwise dispoee of .and deal freely_with,anyesueh items of
‘ Equlpment without regard to Lessor's above purohaee option.

13~ ﬁSSIﬁNMENT, SUBLETTING AND FINANCING. ;

{a) " Right'to Assign or Sublet. Lessor agrees that Lessee
mayhgwith Lessor's !n;tten consent,,eeid conasent npt'to be
unreasonably withheld, assign or sublet the Premises; provided,’
that any such assignee or sublessee shall have agreed with Lessor
to perform all of Lessee's covenants and cbligations hereunder.
Lessor agrees te respond’' to Lessee's requests. for a proposed
‘assignment or sublease within aixty '(60) .deys from the recelpt
.thereor. Notwithatanding the above, Lessee shall be: entitled to
- asslgn this Lease, without Lessor's consent to Lessee's nominee,
which shall be a partnership or corporation to be set up to
perform Lessee's éovenantsfand obligations hereunder; provided,
however, that any - assignment ‘pursuant ot this- subparagraph (a)
ahall release Lessee from any further llabllity hereunder only ir
Lessee has obtalned Lessor's approval thereof, which approval
Lessor agrees not to unreasonably withhold. .

(b) _Financing. Lessor agrees that Lessee may, wilth
Lessor's prior written consent, mortgage, assign, transfer,
Leaae,-bniotherwiae create{security interests (including, without
limitation, gale andVleaeeback arrangements) in this Lease, the
Premises, or the Project improvements or equlipment, in order to
secure indebtedness 1incurred by lLessee to finance the Project or
to secure Lessee's obligations to a third party under a Lease of
the improvements or equipment to be used on the Premlses or
property adlacent thereto, provided, - that (1) any such
encumbrance shall not be permitted to ‘extend beyond ~the
expiretion date of this Lease; (11) a copy (or notice) of any
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such mortgage, assignment, transfer, lease, or other securlty
interest, together with the name and address of the holder
thereof (hereinafter, the "Secured Party", which term shall also

" include any purchaser at any roreclosure.eale), is duly recorded

in the Hillsborough County Registry of Deedas, 1f required by
other provisions of law; and (11ii) in the event of forecloaure,
the purehaaer thereof shall aucceed to Lessee's interest therein,

‘subJect to the provisions of aubparagraph (¢) (1) below. Leasor

agrees not to withhold 1ts consent to any propoeed eecurity
arrangement unless it has. reasonable grounds for objecting to ‘the

_mortgage, assignment, transfer, lease, or other security interest

to be created thereby. ) .
(c) Rights of Secured Party. In the event that Lessee

‘shall create mortgages, assignments, transfers, leases, or other

eecuriti interesta_in the Premlses as permitted by subparagraph
(b) above, then Lessor hereby agrees for the benefit of the
Secured Party that:

(1) No Secured Party shall be liable under the terms
and conditions of this Lease unless and until such Secured
Party shall have exercised its rights to succeed to Lessgee's "
intereete hereunder by giving written notice thereof to
Leeeor, nor shall any Secured. Party be liable thereafter nor
for any default or breach of this agreement before Lessee's
interests hereunder become vested in sald Secured Party.

~ (11) Lessor will, upon serving Lessee with any notice
-of default, simultaneously serve a copy of such notice upon
the Secured Party, and no such notice to Lessee shall be
effective unless a copy is so served upon the -Secured Party.

(111) In the event of any default by Leaaee hereunder,
‘or under the terms of the mortgage, lease, or other security
interest, the Secured Party shall have the right to perform
any of Lessee' '8 covenants or to cure any defaults by Lessee
hereunder, or to exeroise any election, option, or right
conferred upon Lessee by the terms of this Lease.
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(iv) Lessor will not terminate this Lease for any

default of Lessee (A) if within a period of one hundred

twenty (120) days after the explration of the period of time
within which Lessee might cure sald default under the
provisions of thils Lease, said default 1is cured or caused to
be cured by the Secured Party,:-or (B)- 1f within a period of
ninety’ (90) days after the expiration of the perlod of time
within which Lessee might commence to eliminate the cause of

guch default under the provislons of. this. Lease, the Secured

“Party commences to.ellmlnate the causes of such default and
proceeda ‘deligently - therewith; provided,  that this
subparagraph shall not apply to the obligation to pay rent,

as to which the Secured Party 1s subject 1n the same manner
-as Lessee. : '

(v) Lessor will not: terminate this Lease 1if the
Sephred Party takes possession of the Premises upon default
by Lepsee under the terms of the.mortgage, lease, or other
‘security interest; provided,-that the rent due and payable
under -this Lease shall continue- to 'be paid and the other
.covenants, conditions, and agreeménta of 'this Lease on
Lessee's part to be kept and performed shall continue to be
kept and-performed by the Secured Party.

(vli) No exerclse of any-right,-bri#ilege,'or option
available to Lessee to cancel or terminate this Lease, nor
any modification or amendment to this Léasg, shall be
erréctive'without the prior written consent of the Secured
Party; provided,’that in the event the Lessor;has the

‘unilateral right to terminate this Lease, the Lessor need.

not obtain the prior written consent -of the Secured Party,
to do so. Nothing in this sub-paragraph shall deprive the
Secured Party of its_right-to‘notice and all other rights
(including the right to cure) providéd herein. ;

.~
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(vii) Lessor agrees that it will, if requested by Lessee
in writing, make such minor and reasonable amendments to
this Lease as are required by a Secured Party to facilitate
the creation of mortgages, -leases,: or: other Bsecurlty
interests permitted hereunder, provided thaf the rent and
the other interests of Lessor are not 1m§a1red thereby. No
amendment to this Lease shall be valid unless made in
writing and signed by the parties.

14- PAXES, OTHER CHARGES, - FEES, ETC.  Lessee shall be
responsible for real estate taxes assessed for and with respect
to the Premises only (including aaseasments for betterments or
-1mprovements for all tax periods fully or partially included in
the term of this Lease), or, at Lessee's option, any payments 1in
lieu thereof pursuant to RSA 362-A:6, as amended, or otherwise.
In accordance with RSA 72:23,I (1975i8upp.),.Leasee shall pay all
properly assessed real and personal property taxes no later than
the due date, unles Lessee 18 in good falth contesting the same
or seeking an abatement thereof. - '

. 15— _PAYMENT FOR UTILITIES. Lessee shall pay promptly as and
when  the same Qecome,due and pgyable.all charges for water, -
steam, ‘heat, gas, hot water, electricity, light, power, and other
services ‘used’ by Leaaee in connection with the Premises during
the term of thia_Leaae. .

16+ INSURANCE.

(a) » Lessee shall provide, at Lessee's expense, and keep in
-fo?cé”duning the term of this Lease, general lilability insurance
with a good-.ﬁnd- solvent 1nsuranée cbmpany orl.companies,
reasonably aatiafactory to Lessor, 1n the amount of at least one .
million dollara ($1 000, 000 00) with respect to the Premisea for
‘one or more persons for any one occurrence. Such policy or
policies shall include Lessor as an additional named insured.

(b) Commencing with _pbnstpucfioh of the ProjJect, Lessee
shall ‘keep ail éx;sting structures, "and improvements built or
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erected by Lessee, on the Premieee insured against loss or damage
by flre (with standard: extended coverage endorsements) in an
amount not. less than .elghty percent (80%) of the current
replacement cost thereof.- Any such inaurance policy or policies
shall name Lessor as an additional named insured; as 1ts interest
may appear. '

.17~ MUTUAL REPRESENTATIONS.
| (a) Lessor repreeents and warrants to Lessee that thils
Leeee and the execution hereof have been duly authoirized by all
neceeeary action on the part of Lessor end 1ts governing ‘bodles.
{(b) Lessee repreeente and warrants to Lessor.that this
Leeee and the execution hereor have been duly - authorized by all
neceeeary action on the part or the Lessee.

8-~ DhHAGE CLAUSE. If the Premises shall be damaged, in whole
or 1n part by. rire, casualty, or action of public authority 1in
ooneequence thereof then:

" (d). The rent herelnbefore reserved, or & " Just and
proportionate part thereof according to the nature and extent of
the damege sustained, shell be suapended or abated upon the
mutual conaent of Lessor and Lessee or thelr respective legal
repreeentetivee {sald consent not to . be unreeeonably withheld)

‘until (1) the dedmage shall have been repalred, (11) the Premises
are restored substantially to thelr condition at the time of the
damage, and (111) the production of hydroelectricity resumes.

(b)f I1f the Premises or Facllitles are, by such damage, .
rendered unsultable for Legsee's use, then this Lease may be
terminated by Lessee or 1ts legal repreeentative. Any such
election ehall 'be made in writing within ninety (90) days after
such damage or. destruction occurs,’ and this Lease shall terminate
in aecordance therewlth aa of the date of such demage or

destruction. .

(e) In thé event of any damage or destruction, and thils

Lease 1s not. to termlnate as aforesaid, then the terms and

: conditions of this Leaee shall remain unaltered.
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19~ DAM FAILURE., Notwithatanding the provisions of Sections

7(d4) and 18 above, in the event of an imminent or actual failure ,

of the Dam, the Lessor has the right to lmmediately reenter onto
the Premises for the purposes of meking all necessary repairs to
sald Dam. 1In the event the Lessor repalrs the subject Dam, the
Lessee shall reimburse the Lessor for the reasonable cost of such
repairs’ that were necessitated by Lessee! 8 fallure to maintain
the Dam in good condition and repalir, as provided in Section

'11(b) above. To the extent. it 1is practical and reasonable, the

Lossor shall first afford the Lessee the opportunity to make dany
auch repaira i1tself. 1In other than emergency situations, before
makiqg any such repairs, Lessor shall: obtain Lessee 8 prior
written consent (which . consent shall not be unreasonably
nithheld) and to provide such plans ‘and other informaton about
the propoaed repaira a8 Lessee may reasonably request. Such

.repaira shall be only those required to restore the Premises to

their original sound and Berviceable condition. Lessor shall not
have the’ right to make Bigniricant improvements to the Premises
under this sub—paragraph but nothirng herein shall be interpreted
as limiting any of the Lessor's powers as provided by law.

20—~ -INDEMNITY.

g a) . Lessee does hereby agree to defend, indemnify, and save
Lessor, 1ts officera, employees and agents, harmless from and
agalinst ‘any - and all claims, = losses, actions, damages,
liabilities, and expenses (including, without limitation, legal

fees): in connection with the loss of 1life, personal injury,

and/or damage to property arising out of, or alleged to have
arisen .out of, any occurrence in, upon; and/or .at the Premises
occasioned by or ‘resulting from (1) the- occupancy or use by
Lessee of the Premises or any part thereof, or (1i) by any act or
omission of Lessee, .1ts agents, contractora or: employeea.

(b) Subject to subsection (c) below, Lessor does hereby
agree to defend, indemnify, and_save Lessee, 1ts officers,

employees and agents, harmless from and against any and all

claims, losses, actions, damages, liabilitieq, and expenses
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(including, without limitatlon, legal fees) in connection with
the loss qr-life,'personal.inJury, and/or damage. to property
arising out of, or alleged to have arisen out of, any occurrence
in, upon, and/or at the Premises or other_property of Lessaor
occasioned by or resulting from (1) the_dccupancy or use by
Lessor of the Premises or any part thereof; (11) any act or
omisaiori'ot Lessor, 1lts agents; contractors, or employees; or
‘(111) any other cause whatsoever with the sole'éiception of those
for which Lessor is to be indemnified by Lessee pursuant to
gubsection (a) above. ' ¢

- (o) Lessor's ~indemnification obligations pursuant  to
subsection (b) above shall only be enforceable and bindlng upon
‘Léé§6r3 to the extent: that Leasor'p.,oblisations thereunder
(including, without limitatlon, the obligation to defend) are
inéﬁreq by a contractual 1liability or like insurance policy
isageﬂ'bysa financially responsible insurance company licensed in
the State of New Hampshire and approved by Lessee. The premium
for such policy shall be the -sole obligation of Lessee. Lessor
, agrees to goopefgte'with Lessee in pbtaining or renewing any such
policy - during = the term of this Leéa; (including without
1imitation, immediately advising Lesaee of all notices or other
communications received by Lessor with respect to any such
policy). ! - ; :

~ (d4) No provision in this Section 20 is intended to be, nor

shall 1t be.inteépreted by either party to be, & general waiver
.of sovereign lmmunity; provided, that this subsection (d) shall
not operate to relleve the Board and the State of New Hampshire
from the limited obligation of indemnity set forth above.

5 % ' gt
21- LESSEE'S DEFAULT.

(a) 1If: )

o ) Lessee . neglects or fails to pay the rent or other
charges payable hereunQer and‘auch default shall contlnue
for a perlod of ninety (90) days;
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_ (11)_pes§ee.neglects or fails to perform or observe

" any of the other coyénants,'terms provisions, or conditlons

on 1ts part to be performed_br observed and such default

shall continue for a period of sixty (60) days from the date

that written notilce. of such default 1is received by Lessee
from Lessor; '

(111) the estate hereby ‘created shall be taken on
execution or by other process of law;

(iv) a recelver, guafdian, conservator, trustee 1in -
‘ woluntary -or involuntary 'bankvuptcy, or other similar

, offlcer is . appointed to take charge of all or &any

"substantial part of the Lessee's property by 8 court of

competent Jurisdlction,'and, in the case of an involuntary
‘.proceeding, said proceeding 18 not terminated withln sixty
' (60) days; or '

(v) proceedings shall be commenced to dissolve or
liquidate Lessee; '

-

' then, and in any of the said cases, Lessor lawfully may, upon the

'expiratién of the notlce periods provided herein, terminate this
Lease by glving to.Leséee at least thirty (30) days' written
notice of sﬁch:terminatioﬂ; provided that, in the event that
Lessor gives notice of default.of such a nature that 1it cannot
reaaonabiy"be remedied within the notice ;ieriod, other than a
fallure to pay rent as specified above; then such default shall
not be deemed to continue so long as Lessee, after receiving such
notice, proceeds to remedy the default as'soon.és is reasonably
possible and éoptinues diligently to thke.ail steps necessary to
complete such remedy within & reasonable perlod of time.
Notwithstanding any such purported-default, Lessor shall not have

‘such right of termination 1f a seoured Party shall cause to be

cured, within the time perlods set forth 1n Section 13(e){iv),
all defaults of Lessee hereunder, whether in the payment of rent
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or the performance of any other agreement, and shall continue to
cause such rent to be paid and Lessee 8. other agreements to be
performed. ' . _
(b) . In the event or 8 Judicially—enforced termination of
this. Lease following the. "occurrence’ of an event of default, &8
provided by and in saccordance with subsectlon (a) above, Lessee
shall Dbe reaponsible for liquidated damages as more particularly

* set forth in thie subsection. Said liquidated damages shall, at

jessor's sole option, be either (1). Lessee's payment to Leasor of

'an additional one (1) year's rental ‘installment - .based on ‘the

average of the annual rental payments pald to Leaeor to the date
of termination, provided that saild average rental.instellment

fsqali not exceed five percent (5%)..0of the long term average

annual ‘gross revenue for the proJect calculated at Lessee's then

' current oontracted price for power. - The- *long term average annual

groao ‘revenue used for this caloulation shall be based on “period
of record flowa" recorded at appropriate U8SGS gauges on the
Piscataquog river. Such period shall not be less than thirty
(30) years unless agreed to 1in writing by Lessee; or (11)
Lesaee's_transrer to Lessor of all unenoumbered,equipment which
18 owned by Lessee and which 1s 1ocated'on the Premises. With

_ respect to the latter option, Lescee shall. only be required to
transfer equipment and only equipment which is owned by Lesgee

and which is not subject to any mortgage, gsecurity interest,.or
other_lien. said equipment shall specifically not include

.equipment which 1is leased by Lessee from, oOr which 1s owned by, &
.third party; regardless of ‘whether said third party 1s &
“Bhareholder, offioer, director, or employee of, Or otherwise

related to, Laaeee or is an affiliated or related company of or
to Lessee. Until the termination of- this Lease as provided
above, title to &any equipment that might become aubjeot to
Lessee' 8 aforeeaid option shall remaln solely in Lessee, and
Lessee shall be entitled to buy, sell, lease, mortgage, encumber,
substitute, and otherwlse 'dispose of and ‘deal freely with any
such items of"equipment without regard to sald option.
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22~ LESSOR'S DEFAULT. If the Lessor shall fall to cure any
materiai derault of LeEAB? of_thieh it has been notified by
Lessee in writing, within the. time.reasonably required to cure
such default, Lessee shall have the right to terminate this
Lease, which right shall be in addition to any and all other

remedlies available to it.

23~ PORCE MAJEURE. In the event Lessor or Lessee shall be

delayed, hindered 1in, or prevented from the  performance of any
act required hereunder, except the payment of rent, by reason of
fire, floods, storms, or other casualtles, Acts of God, strikes,

_riots; insurrection, declared or undeclared acts of war, or other

unroreaeen and - unforeseeable event beyond such party's control,

'thqn the performance of such act shall be excused for the period
.of deley occasioned thereby ‘and the period for the performance of
.any such act shall be extended for a perlod equivalent to the

period of the delay occasioned thereby.

24~ 'EMINENT DOMAIN. .

(a) Eak g. If the Premises, or such-portion thereof as to
render the balance unsultable for the purposes of Lessee, shall
be taken by condemnation or by right of eminent domain, then
either party, upon ninety- (90) days' prior vwritten notice to the
other, . shall . be entitled to terninate this Lease.

"(b) Apportionment. Notwithatanding any contrary proviaion'
of law, the award granted for any such taking shall be falrly and

'equitebly,apportioned between the Lessor and the Lessee, based on

thelir percentage intereasts 1in the proportion taken on the

-Premisea.

_ _'(¢) ‘Termination and Abatement. In the event that this
Leaee‘ie terminated as a result of such taking, the terms of this
Lease ahali_eeaee and come to an end as of the date of such
taking, with the same force and effect as 1f such date had
originally been set forth as the explration of the term hereof,
and any rental payments in advance shall be promptly refunded by
Lessor to Lessee. If this Lease 1s not terminated as a result of
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such taking, a fair and Just proportion of the rent thereafter

' payable shall be suspended or abated, depending upon the extent

to which the Lessee may be required to discontinue its business
in the Premises and depending upon the nature and extent of the
taking.

25- MISCELLANEOUS PROVISIONS.

(a) Recordation. Lessor and Lessee shall execute & "Notice °
of Lease", conrorming to the standards of New Hampshire RSA :
377:7-a . and ‘reasonably. acceptable in form to both parties and
their counael .which notice shall be recorded in the Hillsborough
county Resiatry of Deeds. 5 _ . p

(b) Headigga. The article, section, paragraph, and

Bubparagraph headinga throughout this instrument are for

conveniépoe_and reference only, and the words contained therein
phall in no way be held to explain, modify, amplify, or aid in
the interpretation, construction or meaning of -the provisions of
this Lease. R

(o) Sucéession, Binding Agreement. Except as otherwise set
forth herein ‘all of the terms and provisions of this Lease shall
be binding upon and shall inure to the benefit of the heirs,

'executors, administrators, Bsuccessors, and assignees of the

reapective parties thereto. All of the terms and provisions of
this Leasg which' are binding upon the Board (or Lessor) shall
also be pind;ng upon the State of New Hampshire and its agencles.

(3) 'Exhibits. Each exhibit attached to this Lease shall be

Ancorporated into and be part of this Lease. If any exhlbit

referred ‘to in this Lease shall not be attached hereto at the
time of execution of this Lease, or if any such exhibit shall be
incomplete; then any such exhibit may be later attached or
completed by mutual consent of .the parties evidenced by thelr
réspgctive initialing of such e;hibits, eand such exhibits qhall,
as later attached or cbmpleted, for all purpcses be deemed a part
of this Lease as 1f attached hereto or completed at the time of
executlon thereof. _ . _

(e) Merger. This agreement, including all exhibits



av

28

attébhéd?'heﬁetb,j constitutes the entire agréement between the
parties, and all prior understandings, agreements, and
representations have ‘been merged herein. .

(f) Waiver. The waiver by either party of any breach of

this Lease shall not be deemed to be a waiver of .8 aubeequent

breach or the same or any other covenant, condition, or term of
this Lease.

(g) _Amendment of Lease. This Lease may be modifiéd. or
amended only by an lustrument in writing slgned by all. partiea
hereto.” | :

(h) SeverabilitX: If any term or provieion 'of this Lease,
or the application thereof to any person or circumatance shall,

‘to any extent be invalid or unenforceable, the . remainder of thils
Leaae, or the application of such teérm or provision to persons or

circumatances other than to those which it i1s held invalid or
unenrorceable, shall not be affected and each term and provision

.of this' Leaae shall be valid aund be enforced to the fullest

extent permitted by law.
(1) Governing Law, .This Lease shall be - governed

. exclusively by the laws .of the State of New Hempehire as the same’
exists as of the date of this Lease.

(J) "Notices. Any notice or other communication required or
permitted hereunder shall be in writing and shall be postage pre-

'paid, return receipt requeated.

. (1) 1if to Lessor: Water Resources Board
’ 37 Pleasant Street
Coucoird, NH 03301
Attn: Delbert F. Downing
Chairman

with a copy to: New Hampshire Attorney
General's. Office
Room 208, State House Annex
Concord, NH 03301
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'(;;)_uif‘to Lessee: Hydro Resources Corporation
' P.0. Box 240 :
83 Bay .Street .
Manchester, NH . 03104
Attu: Qeorge E. Samsoucy
Vice President

with a copy to: James G@. Cook, Esq.
' _ ’ Wiggin & ﬁourie
P.0. Box 808
,Franklin & Market Streets
Manchester. NH 03105

or to such other addreas as shall by like notice be sent to  the
other party. '

(k) COuntqugrts. - This Lease may be executed 1d
counterparts, each of which shall be an original, but all of
which shall conetitute one and the same instrument.

(l) Mechanics Liens. Lessee agrees to promptly teke steps
to diacharge or cause to be discharged (either by payment or the
riling ‘of a necessary bond, the contesting or an attachment, or
otherwise) any mechanic 8, materialman's or similar- lien placed
agalnsat- the Premiaes for the Facilities, arising out of any

-payment due ror labor, services, materials, supplies or equipment

which ‘may have been furnished to or. for the Lessee, 1its
contractors and subcontractors. _ '

_ (m) Progress _Reports. Lessee shall submit to Lessor
wpitten' quarterly progress reports detailing the Lessee's

,prcéress in 'obtaining a FERC 1license (or exemption, -if

applicabie) in conatructing_the-ProJect, and in bringing the
Project on iine.

(n) Third Parties. The parties hereto do not intend to
benefit any third parties and this agreement shall not be
construed .to counfer any such benefit,

26~ COMPLIANCE WITH THE LAW. Lessee shall comply promptly with
all laws, regulatiouns, rules, requirements, and orders of State,

Federal, and other public authority, local board of fire

underwriters, and similar orgaunlzations having Jurisdiction which

are applicable to the Premises.
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27~_ SHORTAGE CRISES: _If lawful, pursuant to the express
“-provisions of RSA-481:8, III,-aétﬁ@eﬁded;"In'fhé*evgnt of a-

shortage crilsis, as determined DY the Governor and Council, 1n
either the water resources of the State of New Hampshlre or the
capacity to fulfill the_ electrical rpqpirementa'bf the State of
New Hampshire, then the Goverunor and Couuncll may suspend the )
terms of this Lease, (but -only to the extent that hydroelectrilc
power generated at the Premises is provided outside of the State

nor-ﬁew'Hampahire) in order to fulfill the needs and requ;rements
_of the citigens of the State of New Hampshire. '

* 28~ EXECUTION AGAINST LESSOR'S PROPERTY. Nothing iu this Lease

ahaii'he qeemed to be a.'waiver by Lessor of the benefit of the

'h?évigions of RSA 1481:6-C with’ respect to  levy aund sale,
éx§¢cﬁion, or other judiclal process against property of Lessor.

29— NO WAIVER OF SOVEREIGN IMMUNITY. - No provision in this Lease
15.fntended to be,'nor shall it be, interpreted by elther party
to be -a walver of Sovereign ilmmunity; provided, that this
provision shall.not_éperatg to relleve Lessor or the State of New
Hampshire from their obligations set forth herein.

30- EMERGENCY ACTION PLAN. If, by virtue -of Lespee's
Qonstruction,' operation or maintenance "of  1ts hydroelectric
facilities at the Dém, a Flood or Emergency Actiomn Plau {(the
nplan") is required by FERC (pursuant to FERC order No. 122,
pbéket'ﬂo.'nm80;31; {esued January 21, 1982) or any other agency
having . jurisdiction, then Lessee agrees to prepare the Plan aud
to pay the cost thereof, subject %o Lessee's rights-as set forth
in Section 6(a)(iv) of thls Lease.

31- CERTIFICATES. Upou 1its executlomn of this Lease, Lessee
shall attach hereto-a Certiflcate of Authority to execute and be
bound by this Lease, together with a Certificate of Reglstration

"with the New Hampshire Secretary of Stete, all as required DY RSA

5:18-a. -
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' 3 - PLANT OPERATION. During the eantire recreational season (May
1st through October 19th), Lesaee shall maintaln the operationali

power pool elevation behirnd the Dam in accordance with the legal
flowage rights as obtalned from the Lessor under this Lease; and
an elevation established by the Lesaor pursuant. to RSA Chapter
482.

Lessee agrees to maintaln the curreunt 1mpoundment level
behlnd the Dam, during the above deseribed recreational season,
at approximately 160.75 MSL; the same being the elevation
established with ‘thirty-three (33) inches of flashboards, on top

"of the. existing permanent apillway crest. . The Lessee's

reaponaibilities for the maintenaunce of said” elevation- shall be
aubject to reasonable requirements for hydroelectric production

: t the Pacility. The above described elevation (160 75 MSL), may

be malntained by the Leassee at all other times of the year.
In the event of flashboard failure, the Lessee shall restore
said rlashboards within a reasonable time after such failure.

- The operation of gates shall be at the reasonable discretion. of

the Lessee. . Nothing herein shall limit the Lessor's statutuory
authority or the Lessee's statutory rights to establish or seek
alternatives to the existing lake level’ management

‘The Leseee shall have the right to fluctuate the impoundment
level behind the Dam a maximum of 81X (6) inches. Said six (6)
inches shall ' be measured. as reasoﬁably‘ practicable with
mechanical or other water level seusing devicea. The six (6)
inch 1im1tation shall apply only during the recreational season
described above. At all other times, Lessee may fluctuate the
1mpoundment level within l.essee's reasonable * discretion;
provlded, Buch fluctuation 18 consistent with the public luterest
and Leasor s and Lessee's statutory requirements. '

The Lessee agrees to cooperate with the abutting landowners
at the Dam's impoundmeant on the Fiscataquog ‘River, or any
assoclation representiug the eame, in regulating sald 1mpoundment
level for the recreational benefit or said landowners.
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"' IN- WITNESS- WHEREOF,-the paities  heréto--lave-executed -this..
Lease as of -the date first above written. - - -

NEW HAMPSHIRE WATER RESOURCES BOARD

DELBERT F. DOWNING, CHAIRMAN

HYDRO RES

URCES co TION

_WITNESS

"STATE OF NEW HAMPSHIRE
COUNTY OF
On this, the aﬂﬂv day of , 1983, before me, the..
undersigned officer, personally ear d Delbert F. Downilng, who
acknowledged himself to be the Chairman of the Water Resources
Board, e publioc 'corpbration created by the State of New
Hampshire, and that - he, as Chairman, being authorized to do 8o,
executed the foregoing instrument for the ‘'purposes thereln
contained. '
‘Before . me:

My Commission explres: q

—d

— e =
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'STATE:'OF NEW HAMPSHIRE™
COUNTY OF

" On this, the 7% day of ,» 1983, before me, the
undersigned officer, personally pea d George E. Sansoucy, who
acknowledged himself to be the Vice President of Hydro ‘Resources
Corporation, & New Hampshire corporation, and that he, as such
President, being authorized to do so, executed the foregoing

instrument for the purposes therein contained. g F SRR

Before me:

OF THE PEAGE i ,\\\’

F u,“.““

. My Commission expires: P

Approved by Attorney General this pl“" -day ofﬂu;q,} , 1983
as to form, substance and executlon. - 4,;

EDWARD L. CROSS, JR.
ASSISTANT ATTORNEY GENERAL

At this meeting on , 1983, the Governor and
Council determined that the proposed project will be of public
use and benefit and within the authority counferred upon the
Board, and approved exeuction of this Lease.

WILLIAM GARDNER, SECRETARY OF STATE
ON BEHALF OF THE GOVERNOR AND COUNCIL
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- ; CERTIFIGATION ] -

_" The - undersigned. . Secretary “of . the ~New . Hampshire Water
Reaources Board (the Board) does hereby certiry ‘that at a meeting
of the Board held on the 297  of Jy,. , 1983, said Board
voted affirmatively as follows:

Upon motion made and seconded, 1t was
voted to approve the lease with Hydro
Resources Corporation to develop the
hydropower at Kelley Falls Dam and to
suthorize Delbert F. Downing, Chalrman,
to execute said lease oun hehalf of the
Board. ' ‘

1 further certify that the above vote 1s official and still
in force and effect and that Delbert F. Downing 1s Chairman of
the Board as of the 2&7 of Toly , 1983,

NEW HAMPSHIRE WATER RESOURCES BOARD

'-RRISON A.

SARGENT,

STATE OF NEW HAMPSHIRE
COUNTY OF MERRIMACK

The foregojng 1lustrument was acknowledged before me this

“ 3 . 3
Jléav—ﬂday of > 1983, by Herrison A. Sargent, Secretary
of the New Hampkhire’ Water Resources Board.

. Before me:
¥

NOTARY

+ o
JJo,‘ e
L \ni'

My Commission expilres: M ‘1 19Y7S .
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_ Bepartment of State

CERTIFICATE OF GOOD STANDING

I, William M. Gardner, Secretary of State
of the State of New Hampshire, do hereby certify that

__Hydro Resources Corp.

is a New Hampshire corporation formed _December 28, 1979 .

"1 further certify that it is in good standing as far as
th;s office gs concerned, -having filed the anpual report(s)

and pald the fees required by law.

'IN TESTIMONY WHEREOF, I hereto set
my hand and cause to be affixed the
Seal of the State of New Hampshire

- this 28th day of . July , 1983 .,

William M. Gardner
Secretary of State

Form ?o. GS 1 ar




_ CERTIFICATE oF vorz

~I. Kathleen St. Louie. hereby certify that George SenSoucy ie the duly
" elected Treasurer of Hydro Resources Corp. I further certify that the .
following is a true copy of a vote taken at a meeting of the Board of
Directors of the Corporation duly called and held on July 26, 1983, at
vhich time a quorum of the Board was present and ;oringz

VO'.l'BD That the’ Treasurer of this COrporati:m be, and he hereby is,
authorized to execute end deliver on behalf of the Corporation an
- agreement for the lease of certain properties at the Kellys Falls
! Dam in Manchester, New Hampshire, from the New Eampshire Water
' h neeourcee Board endlor the Stata of New Hampshire as may be appro-
'priete. In connection with the above. he shall be empowered to
exacute and deliver all instruments and documents in connection there—
with thaf. he may deem in his sole discretion to be in ‘the best interests
- of this Corporation, and to take such other: action and to executé such .
other documents as he may deem necessary or desirable, s execetion of
any documents end his taking of such ection to be conclueive evidence

that the same was authorired by this’ vote. E

L}

Immcmmmrmvmmsmnmmnmonmmmmms
mmm T
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IRVIN W. TOLLES

144 W, Nebst';: Street

- Manchester; NH 03105 ) © Age: 32
(603) -622-8634 - - i ' : Health: Excellent
Education BA - Economics - 1972
. E i,
History
1973 Associate Instructor in Economics - Hawthorne.College
1974-76 Business Manager - Island Terrace, Inc. - -
_ . {73 bed nursing home facility in Massachusetts)
1976 _(':ont(ilmlng bevalopor aud Presld.eﬁt of Real Data Corporation:.
1980 -Senior Economist of East Coast Engineering

Primarily responsible for economic analysis and licensing
of Hydrnelectri.c projocts

-

REAL DATA CORPORATION
. Real Data COx;poratlon'm formed by Irv Tolles in 1976 to fill the
need far a statewlde information service on the credit an.d real estate

markets. The company employes approximately 18" people and provides this

) sewice through a computarized data collection system and ueekly newspaper,

i 1

'"‘l'he Reglstry Revlen.'f Real Data Corp. also provides specianzed statewide

'service Eor analysi.s of the real estate market and eaonomic trends. Since
.:1977. when pubucatlon was begun, "The Registry Review" has becomo the most

‘;respocted statentda pubhcatian of busi.ness and real estate 1nfomation. The

"Revicu" and its supplmntary services are now used by virtmlly all banks,

' appratsars, real estate bmkers and real estate economists in New Hampshite

Real Data Corp utiuzes an IBM 4300 series computer uhich is aIso available

to East Coast Engineering for specific engineering appli.cati.ons.



T - EAST COAST-ENGINEERING- « -+ = == = s rmammrrnss

'Re'cm'ltly.- Irv Tolios has ‘become 1ncreasxngly activo in hydmponor"

S i s B

restoration in Nau Hampshiro. Ourrent ser\rice is a.s Senior Economist

for East Coast Engineering and responsibilities include economic analysis
and coordinatlon of environmental report.ing. Current projects for which
licming'.l.s undervay }nclude three developnents within Nwﬂampahiro
cach I':avin.g a total .-éstinato_d project cast exceeding $2. mitlion. These

' are currently in varicus stages of license preparation and processing.

e ]

RV
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- RESUME

JAMES M. REA - DESIGNER/PROJECT COORDINATOR

EXPERIENCE

.. REPRESENTATIVE ASSIGNMENTS

Mr. Rea®s career in the enginee:ing Merrimack cOunty Homal Boscawen

and planning field spans some 20
years. - His experience includes 5
years of planning work with a
government planning agency in
‘Montgomery County, Maryland, -
Quring which time he reviewed )
all subdivision plans, prepared
displays and exhibhits for various

planning groups within the agency.l
‘Prepared and presented zoning

cases and reviewed zoning appli-
cations. :Participated in the
p:eparation of numerous mastex
plans, zoning plans, zoning
regulations and subdivision.
regulations. He then spent the
next 4 years with a mobile con-
struction batallion of the U.S.
Navy, during which time 13 months
waere served in South Vietnam sur-
veying, layout work, etc.. and -
Construction Advisor to the South
Vietnamese Army. The next 6 years
Mr. Rea worked for the Engineering
Department of the City of Dover,
sexving- as City Surveyor, Engi-
neering Technician, Construction
Ingpector and Assistant City :
Engineer. The last 5 years have

been with Anderson-Nichols as a
Designer.

PROFESSIONAL DATA

-University of Haryland -2 yeara

Civil Bnginaering

U.S. Naval Engineering School -
'. Davisville, Rhode Island

New. England College - Henniker,
New Hampshire - Wastewater
Treatment Plant Operator's
Course

H%Egsﬁire - Surveyed site for es

-0Ff a treatment plant. and influent

sewaer. Supervised 1ayout work for
boring contractor.

~Bedford, New Hampshire - Participated
in sewer design of approximately 35,000
feet of sanitary sewer lines and

siphon facility for the Town of
Bedford, New Hampshire.

Carroll County Home Cogglex, Osaiﬁggz
New H shire - Particilpated the
deslgn of 27,000 GPD wastewater
treatment plant facility..

Antrim, New Hampshire - Participated .
in the aesIgn o% 210,000 GPD treatment
facility and 31,000 feat of sanitary
sewers.

New London, New Hampshire - Partici-
pated iIn the design of 55,000 feet of
sanitary sewera and 9 pump stations.

Hopkinton, New Hampshire - Coordinated
all surveys and boring layout work.
Participated in the design of 240,000

GPD treatment facility and 50,000 feet
of sanitary sewers. -

Hillsborough, New H shire - Partici~
pated in Ege design 05 30,000 feet of.
sanitaxry sewer and 475,000 GPD treat-
ment facility.

Bethlehem, New Hampshire - Participated
in the desIgn of 250,000 GPD treatment -
plant, 2 pumping stations, and 24,000
feet of sanitary sewer.




‘Town of Conway, New Hampshire.

T

.. REPRESENTATIVE ASSIGNMENTS (cont.) |

Bristol, New Hampshire ~ Designed 27,000 1.¥f.
of water malns. Coordinated survey and
subsurfacae exploration.

Whitefield, New H;ggshire - Desligned 30,000
-L. OL sanitary sewers and participated in

the design of a 285,000 GPD treatment plant.

Somersworth, New Hampshirae ~ Major invelve-
ment in the dealgn and coordination of a .
275 acre industrial park for the City of -

Somersworth. A unique project in that it is

a proposed industrial park with the emphasis.
put on planning. . . . ‘

Franklin, New Hampshire ~ Construction
Inspector for sanitary sewer at the Franklin
Shopping Center. IMI Investors Inc. .
(client). : ' :

Conway, New Hampshire -~ Participated in the
preparation of a Faclilities Plan for the

—

JAMES M. REA - DESIGNER/PROJECT. COORDINATOR .



RESUME - _ _
GEORGE E. SANSQUCY - -PARTNER, ~ PROJECT MANAGER
EXPERIENCE:s ' : L '
Prior to eatablishing East Coast Engineering, Hr. Sansoucy
was employed by Anderson-Nichols & Co., Inc, in the Zoncord N.H.
office and acted as Project Manager for many varied civil pro jects
in New England. His past construction experlence plus education
blended well in pl &, designing, and administering, private
and public civil, hydraulic, and sanitary projects. Through this -
work, Fr Sansoucy gained considerable experience and expertise in
financing, cost analysis, and loan and grant administration undary
the State, EPA, FmHA, and EDA. In aggregate, lir Sansoucy has plan-
ned and designed approximately $20,000,000 in civil projects with
successful construction of $6,000,000. . ; ;
Speclfic levels of expertise inelude: - ,
210,000 fest of gravity and mechanical water
and wastewater conveyance systems and sewersg

‘Assoclated road and subsurface design and con-
struction considerations with hydraulic projects
including drainage, ledge, paving, traffic control,
mhﬂm_hﬁ@m;mhMﬂWikammm

Water and vastewater treatment;
1and treatment and other alternative treatment modes;
Environmental assessment and impact statement work;

A1l faceéts of plﬁhning for pudblic and private utilities
. including extensive and complex public participations

' Court preparation and expert testimony

PROFESSIONAL DATAs. - , . 5
B.S. Civil Engineering, University of N.H., 1&7&
M.S. Civil, Sanitary Engineering, U.N.H., 1974
Registered Professional Engineering, N.H.# 4175
Member American Soclety of Civil Engineers

PUBLICATIONS IN3:
Journal of American Water Works Association
.Conference Proceedings, American water Works Assocciation
Proceedings, National Symposium on Land Treatment

. 4 e
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{ - RESUME (cont.) of GEORGE E., SANSOUCY

REPRESENTATIVE CLIENTS: (past & current)

Merrimack County Home, Boscowen N.H,
New London N.H, :
Hopkinton :.H. , : :
Carrol County Home, Qssipee N.H.
Whitefield N.H, .

lancaster N.H.

Conway . N.H,

,Contoocook village Water pPrecinct '
Town Of Henniker N.H,

Londonderry N.H. 4
White Mountain Laundry Inc., Conway " -
Hydro-Resources Co:r.. Manchester -
North Country Refining Ine.

L

_ "ADDITIONAL PROJECTS PARTICIPATION .
(~ .New Milford Conn., Environmental Impact Statement
" Manchester and Nashua parking Garage (EDA)
Merrimack Solid Waste Disposal and Composting
Bedford N.H.~ PFacilities Plan .
- Sludge Disposal, East Rygate Vermont .
" -Preparation of EPA Manual for Environmental Assessment

‘Dam Investigations, Marlow, Hillsboro, Marlborough, .eene,
. " Antrim, Goffstown

y = L

-
’
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STATE OF NEW HAMPSHIRE

INTER-DEPARTMENT COMMUNICATION ) R E ( rr-; ; W*-'
i : _ DA'IE August 2, 1983 mlz £
553 ’
MOM Delbert F. nnwnmg By & A Grmen 37 Rt Bj
) Chafrgan oo . Water RFsourceéQ%A“QSTRATmH .
{ a4 P .
SUBJECT Kelley Falls Dam - Rescission Agreement | i Plensant Srreet ~TSEL

TO His Excellency Governor .Tohn H. Sununu
.and The Homorable Council

Tl

|
|

REQUbbThD ALTION

. “To authorize the Wwater Resources Board to enter into a
Resc1351on reement_plth Renewable New kngland, Inc., for the
pUrpose Of resc1ndin§'a;Lé3EE—35;33533TfT3%-fﬁ-373?3electrlc
redevelopment of Kelley- Falls bLam, located in Manchester, New

Hampshire, dated January 13, 1981 and approved by the Governor
-and Council on February 25, 1981

.
d bXPLANATIUN—

Beyinning ‘in 1979, the State 1n1t1ated a plan to lease the
Kelley Falls Dam in Manchester, New Hampshire. Pursuant to this
plan, in 1480u, the Water Resources board' (WRE) acceptea
development bids from Renewable New bnglanu (RNE) and Hydro
Resources Lorporatlon (HRC) . .

; | ;

Based on RNE's bid, and. recommendations from bia evaluators,
the WRB selected RNE to; lease the Dam. Un the assumption that
-the Dam would have an .installed capac1ty=of 1 MW; could cycle the’
1mpoundment by 2 to 3 teet; produce over 3.%1 million KWHs
annually; and cost about $850 per installeg Kilowatt to place on- ",
line, RNE had bid . '25% ot AGR tor the initial b years ot power
production, 5U% of AGR for the toliow1ng ‘5 years, bU% ot AGK tor

- the next 1lU years and 50% ot AGR atter aebt retirement. - Under
these assumptions, the Board woula have realized approxlmately
$25,000:annually durlng-oebt service. _ ;

J :

HRC has submitted 'a license appllcatlon to the Federal
Eneryy Regulatory Lomm1351on {FERC) prior to RNE; theretore,
obtaining priority-in-time filing status.. Based on .the most
optimal development ot ‘the Dam'and the.tact that BRC has prlorlty
t111ng status,. FERC w1b1 likely. yrant a license to HRC, thereby
making RNb 8 ob'1ga+1nnq to pertorm under the former Lease ’ :
Agreement, impossible to . perform.

Because hydrolOQLJ, economlc, licensing ana proyrletary
restraints bar the. operatlon .of the Dam under the assumptions
enumerated in the second paragrapn above, 1t is Cclear that the
Dam's installed CapaClty may not exceed 45U KW, no- cyc11ng or the
impounament is probable only 1.5 mllilon KwHs will be prOcheo.

ﬁp/fa/%? : Q°

1o o
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i . " and" the cost per installed kilowatt will be -at.least s, iuu.‘_f .'h
. Consequently, the assumptlons used by RNE to prediicate. RNE's bidg "’ i
3‘ were errcneous.. RNE's 'bid is not economlcaily viable; even ir- -f
| .RNE were granted. a FERC 11cense, which is unllkely, lease s ) ﬁ
IJ.N ... payments-would have to be adjusted downward. - : - oo £
‘Since FLRC has- talled to-make -a .decision on. the matter, HRC;'“_ %
"RNE and the. WRB have strived ror over two years to devise a | iy
mutually satlstactory.agreement to settle the problem. In the i
3 ' meantime; the Dam, capital resources and redevelopment plans nave ‘' ﬁ
i laid idle; local and state governments have not reallzeo revenues,' i
b trom the Dam. : ' w
L The" Resc1531on Agreement.attempts to make the partles whole, i ' H
if The new lLease Agreement with HRC enables HKC to redeveliop the h i
i .Dam, which is in badry need .ot repairs, in the mOst expedltious ﬂ
i . ,and economic- manner,'whlle assurlng reasonable rent payments to 'S
*4; the state. i i Sy 1 G -

Lonsequently, due ' to FEKC's inaction, and the 1mpOSBlblllty‘

‘n“

)
f of RNE to.pertorm under its Lease -Agreement, the WKW has strivea .
to assemble a ‘'workable solution by leasiny the Lam-to a.competent .ﬂ
hyoroyower developer, who. will develop the Dam most oPtimally, P

whlle retalnlng reasonable compensatory payments to. the btate. By \ 3

; . g ﬂ

; DFD/TBC/mdw - 8 —— L |
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" hydroelectric developm?nt;

|
t
|
|
}REscIssxon AGREEMENT -
|

This Agreement, dated this day of . 5 1983, by
and between the New Hampshire Water Resources Board, a public
corporation and an agéncy of ‘the State of New Hampshire, having

its offices at 37 Pleasant Street, Concord, New Hampshire_ 03301,

hereinafter referred |to as the "Board", - and  Renewable New
England, Incorporated,| a .corporation having its principal place
of business at P. 0. Box 414, North Harﬁland, Vermont 05052,
hereinafter referred to as "Renew”. : '

WITNESSETH THAT -
1’;. (R E *

i,ﬁﬁEREAS, 1n”NOVe+ber of 1980, the Board, on the basls of

_ Reqe#'é_bid, selected Renew to lease the state-owned Kelley ‘Falls ,

Dam, ‘hereinafter referred to as the "Dam", located on the

* Piscataquog . ~River, in Manchester, New Hawpshire, for’

L

I
= s .

WHEREAS in January of 1981, the Board and Renew executed &
Lease Agreement for the hydroelectric development of° the Dam,
hereinafter referred to as "Lease Agreement"

' WHEREAS, in Pebruary .of 1981, and pursuant to paragraph 11

- of the Leaae Agreement' Renew paid to the Board an Earnest Money

Deposit in the amount of Seven Thousand Five Hundred .Dollars

>($7 500. 00), for “the purpose of securing performance of filing
_ang recieving a federal license to develop hydroelectricity at

the Dam;

WHEREAS in July éf 1981, and pursuant to paragraph 9 of.the
Lease Agreement on the behelf of and in the name_of the Board,
Renew submitted a minor lieense application to the Federal Energy
Regulatdry Cotmission, |hereinafter referred to as "FERC", for the
purpose of optaining federal authority to develop the Dam;

1
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;thé Dam;

2

WHEREAS, as of September, 1981, prelicense rent is payable
pursuant to paragvéph 10(B) of the Lease Agreement;

WHEREAS, in March, of 1983, Renew and . Hydro BResources
Corporation, hereinafter referred to as "HRC", a competing hydro
developer and priority-in-time FERC license applicant -for the
Dam, entered into a settlement agreement with Renew, whereby for
certain consideration, Renew would rescihd its Lease Agreement

with the ‘Board, HRC would negotiate & mnew lease agreement with

the Board, the Board would withdraw its FERC-license application
for the Dam and HRC would add the Board's name to HRC's FERC
license application,

s
" WHEREAS, in March of 1983, the Board acknowledged the
existence of sald settlement agreement, did not consider said
agreement to be adverse to the State's interest, and with Renew's
approval, proceeded negotiatingda new lease with HRC;
WHEREAS, FERC has falled to award a license to the Board_
which llcense was applled for by Renew on the Board's behalf;

_WHEREAS, the l1iklihood of the Board being awarded sald FERC
license is remote;

I.e ) o :
| 'WHEREAS, the failure of the FERC to issue a license to the
Board, makes it imposslble for the parties heretc to perform
théir obligations under the Lease Agreement;

| ; :

{-WHEREAS, the Board and HRC have negotiated a wmutually
acégptable lease agreement for the hjdroelectric development of

L]

NOW THEREFORE .for and in conslderation of the mutual
covenants conditions and agreements herein contained and for
other good and valuable conaideration, the parties hereto agree

as rollows
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i3 That the Lea?e Agreement executed by the'parties hereto
on January 13, 1981, and approved by the Governorvand
Council on February 25, 1981, is hereby rescinded;

2. *That each party hereto, their successors and assigns,
hereby releases ~and absolves each other and their
respective offlcers, agents and employees, from any and
all obligations and/or liablility arising out of ‘the

Lease Agreement; provided, however, the following
occurs: | ' v
i :
NI R. That to|offset expenses reasonably luncurred by the,

Boardlﬁa a result of its participation in this
project; the Board shall retain the Seven Thousand
Five Hundred Dollars  ($7,500.00) of Earnest Money

oo

Deposit) plus interest accrued to date;

ba ‘That the Board héreby releases Renew of 1ts
obligation to pay prelicense reunt;
c. That tpe Board shall, within a reasonable time

after Fhe date of this Rescigsion Agreement,

withdraw 1ts FERC liceunse application for the Dam;

IN WITNESS WHEREOF, the parties have hereunto set their
hands and seals &s of this day and year first written above. *-

) NEW HAMPSHIRE WATER RESOURCES BOARD

R

¥ A
DELBERT F. DOWNING, ﬂHﬁ;ﬁﬁﬂN

thﬂZ%ﬂwL\‘leﬁfiﬂbm%w
//'. WITNE§§7




y
RENEWABLE NEW ENGLAND, INCORPORATED

oo Wl

ROGER W. LAMSON, COUNSEL
AUTHORIZED AGENT -

-WITNESS

'STATE OF NEW HAMPSHIRE
COUNTY OF

.On this, the &8 day of JuLy , 1983, before me, the
undersigned officer, pesénally appeared Delbept F.'Downing, who
acknowledged himself to be the Chairmen of the Water Resources
Boad, a publiec corporation created by the State of New Hampshire,
and that he, as 'such Chalrman, being authorized to 'do s0,
executed - the foregoing Ilustrument for the 'purposea' therein
contained. :

-t .

. .I-I:.-I E .l ‘_. ..A..:\‘_‘“' - 3
'{ \\"'Befgre, me: gm.)_gm, ¥
Loy FUSBIOE-OfAUE PEAGE/NOTARY PUBLIC
'l

‘My Commissi,pn expires%"l LS .

nnnnnnn

"\ *‘.n WA d

STA'E% OF . Yeronont
couNTY. OF - onebeor”

On this, the /? day ofM R 1983, before we, the

undersigned officer, personally“appeared Roger W. Lamaon,l who
ack'nowledged'.hj.mself to be the Corporate Counsel and Authorized
Ageht of Renewable New England, Incorporated, =a corporation
having 1ts 'p'rincipa;l'place of business in Vermont, and that he,
as such, being, authorized to do so, executed the foregoing.

1nstrument for the purposes therein conta.:l.ned. P
. "....-:-.\ )\ Ve

Before wme:

My Commission expires st F7 . Wy _.) R, ol
7 " LI s _l "l ;
5 e \] ‘,

T . f‘l‘) I\)




Approved by the Jlttorney General this A""day of Megest
_1983, as to form, aubstance and executlon.

 eew .l L[ 4""_’,%
EDWARD L. CROSS, JR.
ASSISTANT ATTORNEY GENERAL

At this meeting% on the day of , 1983, the
Governcr and Council detemined that the proposed project will be
of public use and benefit and within the authority conferred .upon
the Board, and appr-oveg execution of this Rescission Agreement.

WILLIAM GARDNER, SECRETARY OF STATE
ON BEHALF OF GOVERNOR AND COUNCIL

"
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CERTIFICATION

The undersligned Secretary of the New Hampshire Water
Resources Board (the Board) does hereby certify that at a meeting
of the Board. held on the 29 of Junme , 1983, said Board
voted affirmatively ds follows:

Upon motion made and seconded, it was
voted to éﬁprOVe.the Rescission Agreement
with Renewable New England, Inc., to
‘rescind the prior Kelley Falls Lease
Agreement made between these same parties
on January 13, 1981, and to authorilze
‘Delbert F. Downing, Chairman, to execute
sald Rescission Agreement on behalf of

A the Board.. BT '

I further certify that the above vote 1s officlal and st111
in force and effect and that Delbert.F. Downing 1s Chalirman of
the Board as of the 28% of 7'../7' , 1983.

NEW HAMPSHIRE WATER. RESOURCES BOARD

P ey ./ . Q%Wm W%/ R

WITNESS 'HAHRISON A. SARGENT, SECHETARY

J
STATE OF NEW HAMPSHIRE

'COUNTY OF MERRIMACK

The foregoing instrument was acknowledged before me this
day of , 1983, by Harrison A. .Sargent, Secretary of the New
Hampsh¥re Water Besources Board.

B Fusmzbelor FHE-PEAGE/NOTARY PUBLIC

'mMy F?mpission expires 1 Lﬁiﬁiﬂ .

(:1‘»1
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LEASE AGREEMENT

» i , .
? 77 Qay orxgz.h,, ;983, is by and

between the New Hampshlre Water Resources Board, 'a& publile
corporation and an agency of the State of New Hampshire,
hereinafter called the “Board" or "Lessor" and Hydro Resources
COrpofation, & New Hahmpshire corporation, located at P.0. Box

This Lease, dated; this

. 230, 83 Bay Street, MaTchester, New Hampahire, 03105, hereinafter

called the "Lessee". i

: | WITNESSETH
\ : - S

'WHEREAS, - New Hampshire Revised Statutes ! Annotated

'(hereinafter;- "RSA") !Ghapter 482-G authorized the Board to

acqulre End maintain{ the Kelley Falls Dam located - on the
Piscataquog River ini the City of Manchester, New Hampshire
(herelnafter, the "Damé); | '
3 p B . o oow @ i
WHEREAS, the GoVernor end Council of- the State of New
Hampshire (hereinafter, the "Governor and council") and the Board

.have determined that the redevelopment and use of the Dam ‘for the

production of hydroelectricity 15 beneficial to angd: in—thefbest
interest of the State,I Lo,

' WHEREAS, RSA 481:8 and action by 'the Governor and Council on
February 25, 1981, authorized the Board to lease the Dam; and

; i ﬂ L

WHEREAS the BoaJd has selected Hydro Resources Corporation

to be the Lessee of the Dam upon the terms and conditions set

: -
~ NOW THEREFORE, for and” ln éonsideration of the mutual
covenants, conditions4 and agreements herein contained and for

forth in this Lease;

other good and _ valuable conslderation, the receipt and’

ST - me

r_,,_,,_.._._
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term "Premisea" shall i1nclude the entire real property at the Dam

2

sufficiency of which is hereby acknowledged the parties hereby

agree ‘as follows.

1- PREMISES AND FACILITIES. For purposes of this Lease, the

as more particularly shown on & certain plan attached hereto as
Exhibit A, which plan 1s incorporated hereln by this reference,
together with the followlng: .

(a) all of Lessor's water righte at or ‘assoclated with the
Dam; . ;

(b) all other rights and easements necessary to carry out
the purposes set forth in this Lease; and

(c) any and all present or future c¢ivil works, etructures,:

limitation, all structures, adapted for the production of
hydroelectric power, such as the epillway,.intake etructure,
flashboards, abutments, canal, . powerhouse, eubetation,
transmission 1ines, tallrace, gates and gate lifting mechenisme,

water and .sewer llnes and the .boxes- protecting the same, all
existing features,  .and all civil works as constructed or
'reconstructed under the terms .of this Lease, , (hereinafter,

coi&eetively‘ﬁhe_"Facilities“). 3 _ .
2- AMENDMENT OF. DESCRIPTION. Leesee and Leseor may make, by
written amendment to this Lease, euch minor adJustmente in the

"description of . the Premises and the Facilities as . may

. j _‘N

— D

eubsequently be found necessary to achieve the purpoees of this:

Leaseol v Jl : Lt L - REETTIE

I - ..
v . L - . i ) . £

: . : o
3- PURPOSES. This Lease 1s being executed 1n order to provide

for the redevelopment and operation of a hydroelectric power
production facility at the Dam (the. “ProJect")., Lessce's use of
the Premises and. other areas permitted under this Lease shall

and improvements located on the Premieee, including, without,

“4

e

in¢lude (a) the above purposes; (b) such other purposes as may be

set forth in the parties' Joint Application for License for aL““

Minor Water Power Project, Kelley Falls Dam (the "Application")

9 £ N L

K
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presently pending before the Pederal Energy Regulatory Commission
(hereinafter "FEHC"),|or as may be permitted in any license or
exemption from licensing 1ssued by FERC in connection therewlth;
and (¢) such other purposes as are not ilnconsistent with the
"terms of this Lease a?d the Board's statutory responsibilities to
protect the public interest, so long as Lessee's rental payments
and repalir obligations under this Lease are not reduced thereby.
Such redevelopment and .operation shall be carried out so &8s to
achieve maximum power output conslstent with the express purposes
for which the Dam wés acquired by the Board, subject to the
conditions set forth |[in the permits (including FERC license or
exemption) 1issued or to be 1ssued in connection therewith and

with this Lease. ,

K- _COOPERATION. 'Within the scope of thelr respective
obligatlons hereundér, Lessor and Lessee shall cooperate to
achieve the purpoaeé of this Lease. Such cooperation shall
include, but not be|limited to, (a) keeping the other party
reasonably informed as to all matters relating to the achievement
of the purposes of this Lease, and (b) the performance of the
parties' obligations %nder this Lease. ;

5- LEASE, EFFECTIVE | DATE _TERM, AND RENEWAL. ,
(a) Lessor hereby leases the entire Premises and Facllities
described 1in Sectlon 1, to Lessee. -
(b) This Lease jand all obligations of Lessor and Lessee
hereunder shall become effectlve upon approval of this Lease by

‘the Governor and'Council.

(¢c) Unless soongr terminated as provided herein, the term
of thls Lease .shall expire on ‘the date which is fifty (50) years
from the effective date of this Lease or upon the expiration date
of the anticipdted FéRC 11cgnse (or exemption, if applicable),
whichever first occurs. ‘

(d) Provided thére is legal authority therefore, this Lease
may be renewed, at the option of Lessee, subject to the approval
of the Board and the Governor and Councll, on a year-to-year
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basis or longer term; each of which shall not exceed the original
term hereof. 'This renewal optlon shall be exerclised 1in writing
no later than one hundred twénty (120) days before the expiration
of the original term or any renewal term of this Lease.

6~ EARLY TERMINATION OF LEASE.

(a) Within six (6) months from the effectve date of this
Lease, Lessee will undertake to satlsfy itself as to the status
of Lessor's title to the Premlises and the extent of Lessor's
‘existing rights to permit the redevelopment and operation of the
ProjJect at the Premises. If, during said six (6) month period,
Lessee determines (1) that Lessor does not hold good, marketable,
and insurable title to the Premises, or (i11) that there are.
qneaﬁiona concerning the exlstence of any rights necessary to
facilitate the Project, the parties agree to extend sald period
for a reasonable time to allow Lessee to take, or request Lessor
to take, such curative actlon as may be necessary. Lessor agrees
to cooperate fully in the taking of any such curative action;
provided, that all out-of-pocket expenses incurred with respect
to the same shall be the obligation of Lessee (if incurred by
Lessor after firet obtalning Lessee's prior approval). If,
during the period(s) of time provided above, any defect in title
or questions as to Lessor's rights are not cured or resolved to
Lessee's satisfaction, then Lessee shall be entitled to terminate
this Lease,

(b) Notwithatanding anything to the contrary set forth 1n
this Lease, Lessee shall have thé full :1ght and optlion to
terminate this Lease by glving Lessor written notlce thereof upon
the occurrence of any one (15 or more of the following events:

‘(1) a .denial or refusal by FPFERC to approve the

Application or by any other federal or state agency to issue

'_any licenses or permits necessary for Leaaee to carry out
the purposes set forth in thls Lease;

(11) the inability of Lessee to lease or otherwise



5

acquire any necessary easements, rights-of-way, or other
sultable. developmeht rights 1n the tract of land adjacent to
the Dam which ia owned by the City of Manchester, such
acqulisition to be on such terma and conditions as are
acceptable to Lessee and to occur on or before December 31,

1983;

(111) 1ir, witﬂin two (2) years from the effective date
of this Lease, Lessee 8 leasehold interest in the Premises,
or any- mortgage or security interest - therein, 1s not
insurable at a reasonable cost, of if a title insurance
binder issued 1n[connection therewith contalns eny non~
standard exceptiops to Lessee's ownership of good and
marketable leasehold title to the Premlses;

: |
(1v) if the total cost of any Emergency or Flood Action
Plan (as rererred|to in Section 30 hereof) shall exceed the

sum of five thousand dollars ($5,000.00);

; | | .
"(v) 1if the total cost of any fish passage facllities
required to be coﬁstructed at the Premises shall exceed the

-sum of forty thousknd dollars ($40,000.00);

|
(vi) 1if, prior to completion of construction, Lessee 1s
unable to secure financing acceptable to Leasee; '

- {vi1) 1if withih two (2) years from the effective date of
this Lease, the. Lessee 1s unable to obtain insurance
pursuant to Section 16(b), ‘at a reasonable cost.

(c) Upon termination of this Leake as permitted by

subparagraphs (a) or (b) above, Lessee shall have no further
obligations for rentaU payments or otherwise hereunder, except
.for obligations accrued prior to the date of termination.

{d@) 1In addition to. Lessee's rights to terminate this Lease

as provided in subparagraphs (a) and (b) above, Lessee shall also
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be entltled to terminate this Lease at any time and for any
'reason, if Lessee shall glve Leasor written notice of ‘termination
of this Lease ,and shall pay Lessor 'a rinal rental payment equal
to the sum of (1) the pro rata share of the then-present calendar
year's annual rental installment computed as of the 'date of sald
notice, plus (11) an additional payment equal to two (2) years®
rental installments based on the average annual rental payments
having been pald to Lessor to the date of termination; provided,

that the total cost of such rinal rental payment shall 1n no
event exceed the sum of fifteen thousand dollaras ($15,000.00). '

(e) If, solely by reason of’ Lessee s rault, Lessea does not
. procure the necessary state licenses and permits and FERC llcense
(or exemption, 1f applicable) within two (2) years from the
effective date of this Lease, then the Lessor shall have the sole
option to terminate this lLease at the end of such two (2) year
period with no remaining obligation of any kind on the part of
Lessor. Termination of this Lease purauant to this paragraph
shall be made in writing and shall become egrectlve immedlately
upon recelpt by Lessee. :

(f) If this Lease 1s terminated at any time prior to
completion of construction, Lessee will make avallable to Lessor
coples of. all studies, reports or other documents prepared by or
on behalf of Lessee in connection with the Faclllitles and the
Premises. o

7- RELATED RIGHTS AND OBLIGATIONS IN THE PREMISES.

' (a) In addition to 1ts rights and possession, use,
operation, and occupancy of the Dam and the Premises, Lessee
shall also have the following rights:

(1) the .right to construct, reconstruct, modify,
repalr, .and use all .areas "wlthin thée Premisesa and all
Facilities located or to be located on the Premlses, as may
be necessary for (A) the production of hydroelectric power
at the Dam, (B) the construction, . reconstruction, and/or
repalr of any part of the Facllities, and (C) any planning

in connection therewith; and
: 1
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(11) the exc}usive benefit. of, and right to use, all
avallable head and water flows at, the Dam, as well as all
other water rights owned by Lessor and assoclated with the

Dam.

(b) Lessor also |agrees (1) to grant Lessee and utility
compaﬁiea, easements or other rights in property and public ways
owned or controlled by Lessor in order to permlt necessary
utility services to be supplied to the Premises, and (11) to
permit the 1nterconnectiona necessary for the sale and delivery
of the electric power generated at the Premlses; provided always,
that the location of all such installations shall be subject to
the prior approval Pr Lessor (such approval not to be
unreasonably withheld) and in accordance wilth the reasonable
requireméntq of Lessor with respect to appearance, safety, and
public convenlence.

(c) Lessee shall operate the PFacllitles consistently with
the terms of the FERC|{ license (or exemption, if applicable),
which will be held'inntly by Lessbr and Lessee, and with
the other licenses and permits 1ssued 1n connectlon therewith.
Lessor reserves the right to enter the Premlses for the purpose
of assuring complianc% with the FERC 1imposed conditions, where
required, and to undertake any necessary activities to avold the
loss of that license (%r exemption, 1f applicable).

(d) Lessor shall have the right to inspect and to enter the
Premises pursuant to subparagraph (c) at reasonable times and 1in
such a manner 8o as to reduce to a minimum interference with
Lessee's operation and| use thereof; provided, however, that 1n
the event of situations requiring Jimmediate actions, Lessor's
right of entry and lnspection shall be absolute and unquestioned.

(e) Lessor may delegate to Lessee any or all obligatilons
relating to the Facilitles, including those imposed by the FERC
license (or exempﬁion,~1f applicable). Nothing contained in any
delegation pursuant to this subparagraph shall be construed to
relieve Lessee of the duty to perform all of the obligations
contained in the FERC license (or exemption, if applicable).
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(f) Lessor and Lessee shall have the righ£ to pass over any
existing or subsequently constructed access roads to or across
the Premises or other property retained by Lessor,

(g) Lessor and Lessee agree to add the plans and
apecifications of any Facllities constructed or reconstructed on
the Premises or other property retained by Lessor under the terms
of this Lease to this Lease, 1n order that the descriptions of
the Premises and the Facllitles shall remalin as accurate as
possible. ; : :

{h) Lessor recognlzes that water flow releases at the Gregg
Fells Dam (located immediately upstream of the Dam in Goffstown,
New Hampshire) will 1mpact power production at the Dam. Lessor
agrees that 1t willl glve due consideration to Lessee's
reduirements for power production at the Dam and wlill attempt to
minimize such impacts, subject to and consistent with the public
interest and the terms of the Board's Lease of the Gregg Falls

dam site.

8- QUIET POSSESSION.
(a) Lessor covenants and warrants that:

(1) 1t has full right and lawful authority to enter
into thls Lease for the full term set forth and for any

renewal or extension hereof;

(11) all legal .requirements for the execution hereof

-

have been complied with; and

(111) the Board and the State of New. Hampshire are
lawfully seized of the entlire Premises and have good,
marketable, and insurable title thereto, free and clear of
all tenancles, liens, and encumbrances.

(b} Lessor further covenants and warrants that if Lessee
shall discharge the obligations hereln set forth to be performed
by 1t, then Lessee shall have and enjoy, during the term and any



renewal or extension hereof, the quiet and undisturbed possession
of the Premlses, pnd the appurtenant rights thereto, for the uses
hereln described.

9- LICENSES, PERMITS, CONSTRUCTION.

{(a) Lessee shall make application for all necessar'.y and -
appropriate exemptlons, certificates, permits, &and approvals of
local and statq agenéies and FERC and Lessor agrees to fully
cooperate -and asalst Lessee therewlth. Said exemptions,
certificates, permits,| and apprévala shall 1nclu6e, but are not
limited to, the FERC license (or exemption, if applicable) and a
determination relative to ‘the need for a water quality
certificate as prescribed by §401 of the Clean Water Act. Lessee’
shall name the Board as a Joint developer in Lessee'é application
to FERC for & license $or exemption, if applicable).

(b) At the earliest opportunity, Lessee shall submit 1ts
construction, reconstruction, and repair plans to Lessor for
Lessor's approval, and Lessee shall not proceed with
construction, reconstruction, or repa;f'until Lessor has approved'
such plans. Lessor's |review of such plans shall be confined to
such review as may bé necessary to protect the Premlses from
damége and to disch?rge Lessor's contractual and statutory

' obligations. Lessor shall respond to Lessée within thirty (30)

days from the date of recelving the plans, except for any
proceedings held pursuant to RSA Chapter 482, as to which the
time limits allowed therein shall be applicable.

(a) For purposesfof this Sectlon, the following terms shall

1

be defined as follows:

(1) The term "CGross Revenues" (hereinafter, "GRY)
shall mean the income received by lLessee from the sale of
electrical power prodﬁced by the Facilities at the Premises.

(11) The term "Adjusted Gross Revenues" (hereinafter,

"AGR") shall mean GR less the Bﬁm of;
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(A) Lessee's Long-Term Project Debt Service
Payments (as defined below), plus .

(B) Real estate taxes and/or assessments (or any
_peﬁments'in lieu thereof pursuant to RSA 362-A:6, as
amended, or otherwlse) assesed against the Premises and

. pald by or on behalf of Lessee, -

L3

which'sum 1s ‘herelnafter referred to as the "DST Deduction”.

(111) ‘The term "Long-Term ProJect'Debt“ shall mean the
'totel amount or money 1oaned to, or- represented by any.lesase

or equlty arrangements with 'Lessee’ or 1its’ affillates to

'capitalize or 'finance the" entire cost’ of -the Project
(ineluding, ‘but  not limited  to)  pre-construction
expenditures, “construction¥financing’, 'and the original and
" any’ subsequent permanent’bonding,'rinancing, and/or ‘leasing
arrangements). Thesé sunis may be*increesed subsequent to
CommErcial Oﬁgrétion tas”- defined~" béloi);'*’as ‘Lessor
acknowledges "that & substantial portion’ ‘of these suins will
be 1ncurred by Lessee arter the commencement of - Commerclal

) -Operation." ‘The source “of any su¢h monies may ‘be any

’arfiliated or .related company of *Leasor or any third party,
regardless “of whether said third party is a “sharehiclder,
) orficer, dlreetor,‘or employee or"or’is otherwise*related
to, Leasee oi any ‘of its arrillated or releted companies.
oy (iv) The term “Long—Term ProJect Debt Service Payments®
. shall mean the total amount of money- expended or prorated
during the applicable rental perlod “by ‘Lessee-1in making any
1nterest principal, . sinking _rund, ‘lease, and/or other
payments with ‘ pespect to' the TLong-Term Project Debt,
ttributable ‘to the cénstruction, re-construction, and/or
development ‘of ‘thle Faciiities- as established‘by ‘the original
or. any subsequent permanent capitalization or filnancing of
the ProJect. Once established (1ncluding subsequent charges

l P
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for Long-Term Project Debt Service Payments shall remaln
constant for the |purpose of the .calculation of the rent
hereunder throughout the term of the origlnal permanent
capitalization and/or financing, regardless of whether
Lessee later reflnances the debt thereunder, re-leases any
improvements. to or equipment installed on the Premises, or
otherwise amends;the capital .structure of the project.
Long-Term FProject Debt Service payments shall not include
thereof attributable to expenses Iy

any payments or p?rtions
incurred at any site other than the Premlses.

The term "Commercial Operation" shall mean, the
sells, ,and delivers

(v)
date on which Lessee first produces,
electrical power at the Dam to a purchasing party. . .

0] \ . " o
T

“(v1) The term "Plant Factor" shall .mean the yguotient.
obtained by dividing. | : B

f

——

I~

~ - (A) thejactual metered’ output -of power (expressed

‘n—ain-kilowatt,1oursl_produced_by_Lesseees hydroelectric =
generating equipment at the Dam during the rental w

o e e

period 1n quegtion, -by ] i i a

Wt

tﬁe

4 b {
product cobtalined by multiplying

-

. {B)

e L)

¥ o L T

Dam, by B

o _(2)

in question.

(b)

Léssor the greater of:

!

-the manufacturer 8 rated capacity
Lk Pt (expresed in kilowatts), as installed, of Lessee's i
v, 7 sald hydroelectric generating equipment at the - X

the number of hours in the rental period }

Upon ‘the commencement of rental payments ﬁunsuant to
subparagraph'(c) below, Lessee covenants and agrees to pay to
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“.Attached hereto 'as Exhibit B 1s a chart showing vanious renta.l'
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(1) A minimum payment of two . thousand dollars
($2,000.00) annually; or

(11) Seml-annual rental payments equal to five percent
(5%) of AGR for the semi-annual rental payment. in question;
provided, that for any semi-annual rental- perlod duping
which Plant Féctoy exceeds forty . percent (40%), sald
percentage of AGR shall " be increased by fifty-five
hundredths of one percent. (.0055) for each percentage point
increase 'in Plant Factor over forty. percent (402)

computations based on certain assumptions which may or may not be

true 1in any glven year, including without limitation Plant Factor

values, AGR values, and payments on power sales averaged at eight
5.

cents ($.08) ‘per kilowatt hour. -. ° SORN
(c) Rent shall be payable hereunder:as .of the date the Dam

" commences Commercial Operation. The semi-annual rental payments

shall be ‘pdyable ‘on or before. September 30!6Tjgach year (for the
‘pépriod 6f Jaruary 1 through June. 30. .of‘that year) and March 31
(for the period "Ju'ly =} through. December:.31 -of ,the immediately

'preceedipg yeqr){ The two thousand dollar ($2,000.00) minimum

annual payment, if applicable, shall be paid annually, 1in
arrears,  one (1) month'following the close-of each calendar year

during the term of this Lease. .
(d) " For purposes of the 'initial year during which rent

'becomes payable hereunger, all rental payments shall be prorated

as of the date the' Dam commences- Commercial Operation. For
purposes ‘of any year during vwhich this Lease terminates and which
ends other than on December 31 of that year, all rental payments
"shall be prOrated as of  the date of termination. _ ;
(e) At any time during the term of this Lease, Lessor may
requesat Lessee to provide reasonable documentary, evidence of any
capitalization or financing .arrangements for the Project. In
addition, at the time that the seml-annual Prental payments are
made hereunder, Lessee shall submit reasonable , documentary

-

—-



13

evidence satisfactory. to Lessor of the 1ncome received by Lessee
from the sale of electrical power during the period 1n question.
Such evidence may be coples _of either power sales billings or-

recelpts.,
(f) Notwithstanding the above, 1f, for any semli-annual
~rental period or any'prorated portion thereof, during the term of
this Lease, GR does not exceed one hundred twenty-five percent
(125%) of the DST Deduction for that rental period, then the
entire amount of rent payable by Leasee with respect to such
rental period, as detef'mined by subparagraph (b) above, ‘shall be
deferred. until the first (and/or subsequent semi-annual rental
perlods 1f sufficient amounts are not avallable in the first such
period) in which GR exceeds one huridred. twenty-five percent
(125%) of the DST deduétion in that period. Sald deferred rental
bayménts shall accrue [interest at a rate equal to ten percent
(10%) per annum, compounded daily. Notwithstanding the above,
nothing 1in this sub-eragraph (f) shall release Lessee of 1ts
obligation to pay the! two thousand dollar ($2,000,00) minimum
payment as required by subparagraph (c3 above. Any such minimum
payment made with respect to a rental perilod for which there has
occurred a deferral aJ'set_forth above shall be applled agalnst
such deferred rental ipayment(s). In any semi-annual rental
peripd in which GR exceeds one hundred twenty-five percent (125%)
of the DST Deduction in that peirod, then only so much of the sum
of (1) the rent payabl% by Lessee to Leésor with respect to such
rental perlod, plus (11) any amounts, including principal and
1htéreat dccrued .thereon, previodsly deferred and remalning
unpaid (which sum is herein referred to as "Amounts Owed") as 18
equdl to such excessiahall be paid by Lessee to Lessor as
otherwise required in this Section. Any such payment of Amounts
Owed shall first be applied to amounts previously deferred and
remalning unpaild acco%ding'to the earliest such amounts then
outstanding; and, wlth| respect to any one such amount, by being
first applied to interest accrued thereon and then to the
principal balance of [such amount. Any remalning portion of
 Amounts Owed after the payment of such excess shall continue to
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be deferred as hereinbefore provided. Any deferrals of rental

payments hereunder may not be.extended~beyondﬂthréé (3) years.

fror the date on which the same became due and payable; although,
Lessee shall retain the right to request further deferrals (or

walvers) pursuant to subparagraph (g) below.
(g) ‘At any time or times during the term of this Lease,

Lessee may request from Lessor a walver or deferral of any or all
amounts ‘owed as rent to Lesaor for any rental period under this

‘Leaee.. Such request shall. ‘be in written form end shall be

documented eufficiently to allow Lessor to determine whether or

+ not such request 1s warranted. Within ‘sixty (60) days of

Lessor's receipt of such a requeat Lessor will notify Lessee in
writing regarding ‘fLessor's determination of - whether 'or ‘not to

grant Leaeee 8 request in Tull or-in part and. any conditions4with_

reepect thereto. i s SR Lol

(h) In "the event .of any- actual. or "-proposed-i.sale, -

N/
aasignment conveyance’ lease, ‘or -other transfer by’Lessee of 1ts

rights under this“Leaee and/or in the Project to an- unrelated
party, either Leasee or aald party may“request from Lessor &’
readjustment in ‘the rent to be pald under 'the terms-of -this«Lease

subsequent to such’ transfer. Such request shall be+in the form

e s & : D/ Tl Py et
of a written proposal, sufficiently documented to allow Lessor to -

determine whether or not such réquest 18 warranted "iWithin-sixty
(60) days or Leasor 's recelpt of: such proposal Lessor will
notify Leesee and/or 3ald party, &s the case may be, in.writing,

regarding Lessor s determination of whether or not to 'grant such

request provided that Lessor agrees not to withhold its consent

1r the proJected present valiie of the total rent: to’ be-paild to

Lessor over ‘the then remaining term-of this Lease under the terms

of euch ‘proposal 1s greater than or equal to the projected

present value of the total rent otherwlse payable to Lessor -under

the terms of this Lease as then in effect. -

t - N e

11~ CONSTRUCTION, REPAIRS " AND MAINTENANCE..
‘(a)” Within eighteen (18) months from' the effective date of

this Lease or from the granting of the FERC 1license (or

L -
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exemption, 1f applicable), whichever 1s later, Lessee shall
commence: Project construction. . Lessee shall be responsible for
all damages caused to| the Facilities by Lessee's construction
activities, including gall labor, materials, and equipment costs
involved in any repairs necessitated by any such damage.

' (b) Lessee shall, at all times durlng the term of this
Lease, and at Lessee's lown cost and expense, keep and maintain in
good condition and repair, all parts of the Premises utlliced by
Lessee, and Lessee ehall use all reasonable precautions to
prevent waste, damage, lor injury to the Premises.

(¢c) Upon the expiration or termination of this Lease,
Lessee shall quit and'surrender the Premises 1n good condition
and repair, ordinary wéar and tear excepted, '

(d) After the commencement of construction, Lessee shall
have the right at 1ts|own cost and expense, to construct on the
Premises such improvements and to make such alterations to the
Premises and the Facilitles as Lessee shall determine to be
proper in connection with the development, constructlon, and
operation of the premiees; provided, that the same shall be 1n
compliance with all applicable federal, state, and local
requirements.

(e) Within six (6) months after completion of construction,
‘Lessee shall remove al% temporary ‘structures from the Premises.

12- TITLE TO IMPROVEMENTS AND EQUIPMENT.

{a) Until) the e*piration or termination of this Lease,
title shall remain solely 1in Lessee to any 1mprovements,
alteretions, equipment] or other 1tems erected or 1installed by

Lessee on the PremisesJ

{b) Except as sgecifically set forth 1in aubparagraph (c)
below, ﬁpon any expiration or termination of this Lease, title to
all equipment located on the Premises shall remain in L.essee, and
Lessee, at its own cost and expense, may remove any or all such
equipment. AlternativFly, Lessee, at 1ts option, may eleet not
to remove any such equipment, and, upon any such election, title
to any such equipment shall vest in Lessor and Lessee shall have

no further obligations [to Lessor with respect thereto.
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(¢) Notwithstanding the provisions of subparagraph (b)
~above, 1f and only if the term of this Lease should explre (not
including an early termination of this Lease as & result of a
default hereuhder, en election to terminate by Lessee as provilded
herein, or any other reason), at the end of the original term or
any renewal or extenalon thereof, then Lessor, at its optilon,
-shall be entitled to purchase any unencumbered equipment which 1is
owned by Lessee and which 1s located on the Premises, at the falr
market value thereof. Such option must be exerciaed by Lesaor
giving Lessee written notice thereof within fifteen (15) days of
the expiration of this Lease. Said.notice shall state the 1item
or items of equipment which Leasor desires to purchase, Leéspr's
determination of the falr market value of each ltem iisted, and
the name and address of an appraiser eeleéted by Lessor. Upon
rédeipt of sald notlce, Lessee shall have fifteen (15) days in
- which to reject Lessor's determination of the fair market value
as to any one or more or the items listed. Upon rejection of
Lessor's determination of the value of any of the items, Lessee
shall give Lessor written notlce thereof together with a list or'
the disputed items, Lessee's determination of the fair market
value of each such item, and the name and address of an appralser
selected by Lessee. Upon receipt of such notice of rejection,
Lessor shall have fifteen (15) days in which to reject Lessee's
" determinatlion of the fair market value of the items llsted as
disputed by Lessee. Upon Lessee's receipt of written notice of
rejection by Lessor of Lessee's determination of the value of the
remaining items in dispute, the two appralsers selected shall
gselect a third appralser and the three appralsers thus chosen
shall determine the value of the remaining items in dlspute,
which determination shall be final and binding upon the parties.
Each party shall be responsible for the cbsf of its respective
appraiser, and both parties shall share equally the cost of the
third appralser, Lessor's above purchase opt;on shall
specifically not apply to equipment which 1s leased by Lessee
.from, -or which 1s owned by, a thirad party;_regardless'of_wheﬁher
sald third party is a shareholder, officer, dlrector, or émployee
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of, or is otherwise related to, Lessee or is an affiliated or
related company of or [to Lessee. Untll the expiration of thias
Lease and Lessor's exercise of 1ts above purchase. option, title
to any equipment that might become subject to sald purchase
option shall remain Folely in Lessee, and Lessee shall be
entitled to buy, sell, lease, mortgage, encumber, substitute, and
otherwlse dispose of land deal freely with any such items of
-equipment without regard to Lessor's above purchese option.

13- ' ASSIGNMENT, SUBLETTING AND FINANCING.

. ' (a) Right to Ass&gn or Sublet. Lessor agrees that Lessee
may, with Lessor's written consent, sald consent not to be
unreasonably withheld essign or sublet the Premises, provided,
that any such assignhee or suhlessee shall have agreed wilth Lessor

5 to perform all of Lessee's covenants and obligations hereunder.
Lessor agrees to respond to Lessee's requests for a proposed
assignment or sublease] within sixty (60) days from the receipt
thereof. Notwithstanding the above, Lessee shall be entitled to
assign this Lease, without Lessor's consent to Lessee's nominee,
which shall be a partnership or corporation to be set up to
perform Lessee's covenants and obligations hereunder; providegd,
however, that any assignment pursuant ot this subparagraph (a)
shall release Lessee from any further liability hereunder only 1if
Lessee has obtalned Lessor's approval thereof, which approval
Lessor agrees not to unreasonably withhold.

. (b). Pinancing. Lessor agrees that Lessee may, with
Lessor's prior written consent, mortgage, . assign, . transfer,
Lease, or otherwlse create security interests (including, without.

' limitation, sale and leaseback arrangements) in this Lease, the
Premises, or the ProJect improvements or equipment, in order to
secure indebtedness incurred by Lessee to finance the Project or
to secure Lessee 8 obligations to a third party under a Lease of
the imprOVements or equipment to be used on the Premlises or
property adjacent thereto; provided, that (1) any such
encumbrance shall ‘not be hermitted to extend beyond the
expiration date of. this -Lease; (ii) a copy (or notice) of any
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such " mortgage,” assignment, transfer, lease, or other Secﬁr;ty
interest, together with the name and address of the holder
* thereof (hereinafter, the "Secured Party", which term shall also
include any purchaser at any foreclosure sale), 1s duly recorded
in the Hillsborough County Reglstry of Deeds, 1f required by
other provislons of law; and (1i11) in the event of foreclosure,

the purchaser thereof shall succeed to Lessee's interest therein,.

subject to the provisions of: subparagraph (c) ‘(1) below. Lessor
agrees not. to withhold its consent to any proposed security
arrangement unless 1t hes réaqonable grounds for objecting to the
: _mortgagé,'&saignment transfer, lease, or- other.security interest
ot te be created thereby ¥ . . :,

2 'R (c) Rights of Secured Party. In the event that Lessee
shall cpeqte.mortgages,'asaignmenta, transters;.1easea,,or_other
‘decurity ‘interests in the Premises as permitted by subparagraph
6 ) above,‘then Lessor‘hereby agrees. for:the.benefit or the

=". "Secured Party that: ' S AU A SPE TS
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cli AT . (%) SNo -Secured Party shall be: liable'under the terms
' ' dnd condltiohs of this Lease unless and until such' Secured,
f¢‘Party“shall’have exercised its rights to ‘succeed to-Leasee's

" "*ﬂfﬁﬁbréﬁta“hereundb? by giving written notice thereof to
Lessor, ‘nor shall any-Secured Party be ‘1iable. thereafter nor
EE +  for any default or breach of this esgreement before Lessee's
}sd 1nterests hereunder becone - vésted:in sald 'Secured Party.
A E Be g 8 BE T : : Cedas Lo
L (11) Leasor will, upon serving Lessee with any.notlce
‘of default, simultaneously serve ac:copy -of such.notice upon
’ﬁhé Secured Party, and no auchlnotice to Lessee. shall be

efrective unleas a copy 1s 80 served upon the Secured Party.

1

" (111) In the event of any default by Lessee'. hereunder,

or undér the terms of the mortgage, lease, or othgr security

interest, the Secured Party shall have the right to perform

-any of Lessee's covenants or to cure any defaults by Lessee

hereundpp, or to exercise any election,'dption; or right
con{efréd upon Lessee by the terms of this Lease.

b
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(1v) Lessor will not terminate this Lease for any
default of Lessee (A) Af within a -period of one hundred
_twenfy (120) -days ﬁrter the expiration'of the perilod of time
within which Les%ee.might cure saild default under the
provisions of this Lease, sald default 1s cured or caused to
be cured by the Seeured Party, or (B) Af within a per;oq of
ninety {(90) days after the expiratlon of the period of time
within which Lessee might commence to eliminate the cause of
such default under ithe provisions of this Lease, the Secured
Pafty commerices to:elimipate the causes of such default and
proceeds deligently therewith; provided, that this
subparagraph shall not apply to the obllgation to pay rent,
as to which the Secured Party is subject 1in the same manner

(v) Lessor will not terminate this if the
Secured Party takes poassession of the Premises upon default
by Leasee under the terms of the mortgage, lease, or other
provided, that the rent due and’' payable
under this Lease shall continue to be pald and the other
conditions, and agreements of this Lease on
kept and performed shall continue to be

as Lessee.

Lease

securlty 1ntereat

covenants,
Lessee's part to be

‘kept and performed

{vi) No exerc
avallable to Lesse

by the Secured Party.

ise of any right, privilege, or option
e to cancel or termlnate this Lease, nor

any modilfication or amendment to this Lease, shall be
effective without, the prior written consent of the Secured
that in the event the Lessor has the
the Lessor need

Party; provided,
unilateral right éo terminate this Lease,
not obtaln the prior written consent of the Secured Party,
to do 50, Nothing in this sub-paragraph shall deprive the
Secured Party of’ 1ts right to notice and all other rights
(including the right to cure) provided hereln. '
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(vii) Lessor agrees that 1t will, 1f requested by Lessee
in writing, make such minor and reasonable amendments to
thls lLease as are regqulred by a Secured Party to facilibate
the creation of mortgages, leases,‘ or other security
interssts permitted hereunder, provided that the rent and
the other lnterests of Lessor are not impalred thereby. No
amendment to thls Lease shall be valid unless made 'in
writing and signed by the partles.

14- TAXES, OTHER CHARGES, FEES, ETC. Lessee shall be
responslble for real estate taxes assessed for and wlth respect
to the Premises only (Including assessments for betterments or
1mprovéments for all tax perlods fully or partlally included in
the term of this Lease), or, at Lessee's optlon, any payments 1in
lieu thereof pursuant to RSA 362-A:6, as amended, or otherwilse.
In accordance with RSA 72:23,I (1975 Supp.), Lessee shall pay all
properly assessed real and personal property taxes no later than
the due date, unles Lessee 1s 1n good falth contesting the same

or seeklng an abatement thereof.

15—~ PAYMENT FOR UTILITIES. Lessee shall pay promptly as and
when the same become due and payable all charges for water,
steam, heat, gas, hot water, electricity, light, power, and other
services ﬁsed by Lessee 1n connection with the Premilses during

the term of thls Lease.

16— INSURANCE.
{a) Lessee shall provide, at Lessee'a expense, and keep in

force during the term of thls Lease, general liabllity insurance
with a good and solvent 1nsurance company or companies,
reasonably satisfactory to Lessor, 1n the amount of at least one
million dollars ($1,000,000.00) with respect to the Premlses for
one or more persons for any one occurrence. Such policy or
policies shall 1nclude Lessor as an additional named lnsured,

{b) Commencing wlth construction of the Project, Lessee
shall keep all exlisting structures, and 1improvements bullt or
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erected by Leséee, on t#e Premises lnsured agalinst loss or damage
by fire (with standard extended coverage endorsements) in an
amount not 1less than| elghty percent (80%) of the current
replacement cost tpereof. Any such insurance pollcy or policies
shall name Lessor as an additional named insured, 88 1ts interest

may appear.
|
17~ MUTUAL REPRESENTATIQNS. ;

_ (a) Lessor repréaents and warrants to Lessee that thils
Lease and the exeéutio? hereof have been duly authorized by all
necessary action on thelpart of Lessor and its governing bodles.

(b) Lessee represents and warrants to Lessor that thils
Lease and the execution hereof have been duly authorized by all
necessary action on the part of the Lessee. '

. ' | |
18- DAMAGE CLAUSE. If the Premises shall be damaged, in whole
or in part, by fire, cLaualty, or actlion of public authority in

consequence thereof, then:

(a) The vrent h?reinbefore rééerved; “or a Just and
proportlionate part thereof according to the nature and extent of
the damage sustainedﬁ shall be suspended or abated upon the
mutual consent of Lessor and Lessee or their respective legal
representatives (sald 'sonsent not to be unreasonably withheld)
until ti) the damage shall have been repaired, .(i11) the Premlses
are restored substantislly to thelr condition at the time of the
damage, and (;11) the Hroduction of hydrcelectricity resumes.

(b) If the Premises or Facllitiles are, by such damage,
rendered unsuitable for Lessee's use, then this Lease may be
terminated by Lessee jor 1ts legal representative. Any such
electlion shall be made in writing within ninety (90) days after
such damage or destruction occurs, and this Lease shall terminate

in accordance therewith as of the date of .such damage or,

destruction.
(¢) In the event of any damage or destruction, and this

Lease 18 not to terminate as aforesald, then the terms and
conditions of thils Lease shall remaln unaltered. '
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19- DAM FAIﬁURE. Notwithstanding the provi'sions ~of Sections
7(d) and 18 above, in the event of an imminent or actual fallure
of the Dam, the Lessor has the right to lmmediately reenter onto
the Premises For the purposes of making all necessary repalrs to
sald Dam. In the event the Lessor repalra the subject Dam, the
Lessee shall reimburse the Lessor for the reasonable cost of such
repairs that 'were necessitated by Lessee's fallure to maintain
the Dam 1in gcod condition and repair, as provided 1in Sectlon
11(b) above. To the extent 1t is practical and reasonable, the
Lessor shall first afford the Lessee the opportunity to make any
such repairs itself. In other than emergency sltuations, before
making any such repalrs, Lessor shall obtailn Leesee'e prior
written consént (which consent shall not be’ unreasonably
withheld) and!to provide such plans and other informaton about
the proposed repalrs as Lessee may reasonably request. Such
repairs shall be only those required to restore the Premises to
their original: sound and serviceable condition. Lessor shall not
have the right to make significant improvements to the Premises
under this sub—paragraph, but nothing hereln shall be interpreted
as limiting ang of .the Lessor's powers as provided by law.
20— INDEMNITY. :

| (a) Leaeee does hereby agree to defend, indemnify, and save
Lessor, its officers, employees and agents, harmless from and
against any | and all clailms, losses, actions, damages,
11ab111t1es; End expenses (including, withcut.limitation, legal
fees) in connectlion with the lossa of life, personal injury,
and/or damage’ to property arising out of, or alleged to have
arisen out ofI any occurrence 1n, upon, and/or .at the Premises
occasioned by or resulting from (1) the occupancy or use by
Lessee of the Premises or any part thereof,'or (11) by any act or
omisslon of Lessee, 1ts agents, contractors, or. employees.

(v) Subject to subsection (c) below, Lessor does hereby
agree to defend indemnify, and save Lessee, 1ts offlcers,
employees and agents, harmless from and against any and all
claims, losses, actions, damages, liabilities, and _expensea'
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(including, wilthout limitation, legal fees) 1n connection with
the loss of life, peréonal injury, and/or damage to property
arising out of, or alleged -to have arisen out of, any occurrence
in, upon, and/or at tﬁe Premises or other property of Lessor
occasioned by or reauiting from (1) the occupancy or use by
Lessor of the Premises or any part thereof; (11) any act or
omission of Lessor, 1its agents, contractors, or employees; or
(111) any other cause whatsoever with the sole exceptlon of those
for which Lessor 1s to be indemnified by Lessee pursuant to
subsection (a) above. |- ! '

(c) Lessor's indemnlfication .obligations pursuant to
subsection (b) above‘sﬁall only be enforceable and binding upon
Lessor to the extenﬂ - that' Lessor's obligations thereunder
(including, without limitation, the obligation to defend) are
insured by & contractual 1lilability or llke insurance poliey
issued by a financially responsible insurance company licensed in
the State of New Hampshire and approved by Lessee. The premium
for such policy shall be the sole obligation of Lessee. Lessor
agrees to cooperate with Lessee 1n obtaining or renewling any such
policy during the term of this Lease (1ncluding without
limitation, immedlately| advising Lessee of all notices or other
communications received by Lessor with respect to any such
policy). o
(d) No provisilon Fn this Section 20 1s intended to be, nor
shall it be interpreted by elther party to be, a general waiver
of soverelgn immunity; |provided, that this subsectlon (d) shall
not 'operate to relieve |the Board and the State of New Hampshire
from the limited obligation of indemnity set forth above.

21~ LESSEE'S DEFAULT.
(a) If:

(1) Lessee neglects or falls to pay'the rent or other
charges payable h?reunder and such default shall continue
for a period of ninety (90) days;
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(11i) Lessee neglects or falls to perform or observe
any of ‘the other covenants, terms provisions, or conditions,
on 1ts part to be performed'or observed and such default
shall continue for a period of sixty (60) days from the date
that written notice of such default 1s recelved by Lessee

IT'rom Lessor;

(111) - the estate hereby created shall be taken on
executlion or by other process of law;

[

. (1v) a recelver, guardlan, conservator, trustee 1n
véluntary or involuntary bankruptcy, or othar similar
.officer 1s appointed to take charge of all or any
suh?tantial part of the Lessee's property by a court of
combetent Jurisdiction, .and, in the case of an involuntary
proceeding, sald.proceeding 1s not terminated within sixty

(60) days; ar -

1)

(V) 'proceedings'shall be -commenced to dlssolve or
liquidate Lessee;

then, and 1n.any of the said cases, Lessor lawfully may, upon the
expiration of the notlice periods provided herein, terminate thls

.. Lbease:by gilving to Lessee at least thirty (30) days' written

notice of such terminatlon; provided thet, in the event that
Lessor glves notice of default of such a nature that 1t cannot

reasonably be remedied within the notlice period, other than a
failure to pay rent as specified above; then such default shall
not be deemed to continue so long as Lessee, after recelving such
notice, proceeds to remedy the default as soon as 'ls reasonably
possible and continues diligently to take all steps necessary to
complete such remedy within a reasonable period of ‘time.

Notwithstanding any such purported derault, Lessor shall not have
such .right of termination 1f a Secured Party shall cause to be
cured, within the time periods set forth in Section 13(c)(iv),

all defaults of Lessee hereunder,'whether In the payment of rent
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or the performance of any other agreement, and shall continue to
causé such rent to be pald and Lessee's other agreements to be
performed. - ' | -

(b) 1In the event lof a Judicially-enforced termination of

this Lease following tJe occurrence of an event of default, as
) provided by and in accordance with subsection (a) above, Lessee
shall be responsible ror liquidated damages as more particularly
set forth in this subaection. Said liquidated damages shall, at
Lessor's sole option, b% elther ;i) Lessee's payment to Lessor of
an additional one (1) lyear's rental installment based on the -
average of the annual rental payments paid to Lessor to the date
of termination; provided, that said average rental Iinstallment
shall not exceed rive'percent (5%) :of the long term average
annual gross revenue for the project calculated at Leassee's then
current contracted prioe for power. The long term average annual
gross revenue used for this calculation shall be based on "period
of record flows" recorded at appropriate USGS gaugea on the
Piscataquog river. .Such period shall not be less than thirty
(30) years unless agreed to in writing by ' Lessee; or (11)
Lessee's transfer to Lessor of all unencumbered equipment which
is owned by Lessee and|which 1s located on the Premises. With
respect to the latter option, Lessee shall only be required to
'transrer equipment and jonly equipment which 1is owned by Leéssee
and which is not subject to any mortgage, security interest, or
other lien. Said eq&ipment shall specifically not include
equipment which is leased by Lessee from, or which is owned by, a’
third party; regardleéa of whether sald third party 1is a
shareholder, officer, {director, or employee of, or otherwise
related to, Lessee or is an affillated or related company of or
to Lessee. Until the| termination of this Lease as provided
above, title to any equipment that mlght become subject. to
Lessee's aforesaid option shall remaln solely in Lessee, and
' Lessee shall be entitled_to buy, sell, lease, mortgage, encumber,
substitute, and otherwise dispose of and deal freely with any
such 1teme of equipmentwithout regard to said option.
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22-° LESSOR'S DEFAULT. If the Lessor shall .fail to cure -any
material default of Lessor of which it has been notified by
Lessee in writing, within the time reasonably required to cure
such derahlt, Lessee shgll have the right to termlnate this
Lease, which right shall be in addition to any and all other
remedies avallable to 1it.

23-' FORCE MAJEURE. In the event Lessor or Lessee shall be
‘delayed, hindered 1in, or prevented from the performance of any
'act_required hereunder, except the payment of rent, by reason of
fire, flobda; storma, or other casualtles, Acts of God,.strikes,
riots, :insurrection, declared or undeclared acts of war, or other
unforeseen and unforeseeable event beyond such party's control,
then the performance of such act shall be excused for the period
of delay occasloned thereby and the period for the performance of
any such act shall be extended for a period egquivalent to the
period of the delay occaslioned thereby. ;

- . o

24~ EMINENT DOMAIN. .

(a) ' Taking. If the Premlses, or such portion thereof as to
render the balance unsuitable for the purposes of Lessee, shall
be taken by condemnation or by right of eminent domalin, then
either party, upon ninety (90) days' prior written notice to the
other,  shall be - entitled to terminate this Lease.

(v) Apportionment. ~Notwithstanding any contrary provlsion
of law, the eward granted for any such taking shall be fairly and
- equitably apportioned between' the Lessor and the Lessee, based on
their percentage 1nterests in the proporﬁion taken on the

Premises.
(¢) Termination and Abatement. In the event -that this

Lease 1s terminated eas a result of such ﬁaking, the terms of thia
Lease shall cease and come to an end as of the date of ‘such
taking, with the same force and effect as 1f such date had
" originally been -set forth as the explration of the term hereof,
_end any rental payments in advance shall be promptly refunded by
Lessor to Lessee. 1f this Leasé is not terminated as a result of
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such taking, a fair and Just ﬁroportion of the rent thereafter
payable shall be ahspended or ebated,-depending upon the extent
to which ‘the Lessee may pe required to d;acontinue its bueiness
in the fremisea and dépending upon the nature and extent of the

25~ MISCELLANEQUS PROVISIONS. o

.{(a) Recordation.! Lessor and Lessee shall execute & "Notice
of Lease", conforming to the standards of New Hampshire RSA
477: 7-a and reasonably acceptable 1n form to both partles and
thelr counsel which notice shall be recorded in the Hillaboroush
County Registry of Deeds.

| - (b) _Headings. The article, section, paragraph, and
subparagraph headingq throughout this - instrument are for
convenlence and reference only, and the words contalned.therein
shall in no way be held to explain, modify, amplify, or ald in
the interpretation, construction or meaning of the provisions of
this Lease.

(c) Succession; Binding Agreement. Except as otherwise set -
forth herein, all of the terms and provisions ¢f this Lease shall
be binding upon and %h&;l inure to the benefit of the helrs,
executors, administrators, successors, and assignees of the
respective partles théreto. All of the terms and provisions of
this Lease which are |binding upon the Board {or Lessor) shall
also be binding upon the State of New Hampshire and its agencles,

’(d) Exhibits. Each exhibit attached to this Lease shall be
incdrporated into and be part of this Lease. If any exhibit
referred to 1n this Lease shall not be attached hereto at the
time of execution of this Lease, or if any such exhibilt shall be
incomplete, then .any| such exhiblt may be later attached or
completed by mutuel consent of the parties evlidenced by thelr
respective initialing of such exhibits, and such exhibits shall,
as later attached or completed, for all purposes be deemed a part
of this Lease.as if attached hereto or completed at the time of
executlon thereof.

(e) Merger. This agreement, 1including all exhlbits
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attached hereto, constitutes the entire agreement between the
parties, and all prior understandings, agreements, and
repreeentations have been merged herein.

(£f) Waiver. The waiver by elther party of any breach of
this Lease -shall not be deemed to be a walver of a subsequent
breach of the same or any other covenant, condition, or term of
this Lease. -

(g) Amendment of Lease. This Lease may be modified or
amended only by an lastrument 1n wrlting slgned by all parties

hereto.

(h) Severability. If any term or provislon of this Lease,
or the applicatioh thereof to any person or circumstance shall,
to any extent, be lnvalid or unenforceable, the remalinder of this
Lease, br the application of such term or provision to persons or
circumstances other than to those which 1t 1s held 1nvalid or
unenforceable, - shall not be affected and each term and provision
of this Lease shall be valid and be enforced to the fullest
extent permitted by law. )

(1) Governing Law. This Lease shall be governed

exclusively by the laws of the State of . New Hampahire as the same
exists as of the date of this Lease.

' '(j) Notices. Any notice or other communication required or
permitted hereunder shall be in wrlting and shall be postage pre-
paid, return recelpt requested.

(1) 41if to Lessor: Water Resources Board
37 Pleasant Street
Concord, NH 03301
Attn: Delbert F. Downlng
Chalrman '

with a copy to: New Hampshire Attorney
' General's Office
- Room 208 State House Aanex
Concord, NBE 03301
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(11) 1f to Lessee: Hydro Resources Corporation
' P.0, Box 240 :

83 Bay Street

[- Mancheater, NH 03104

f Attn: GQGeorge E. Sansoucy

1 Vice President

' with a copy to: James G. Cook, Esq.
Wiggin & Nourie

P.0. Box 808

Franklin & Market Streets
Manchester, NH 03105

" or to such other address as shall by like notlce be sent to the
other party.

(k) Counterparts’ This Lease may be executed 1n
counterparts, each of‘which shall be an original; but all of
which shall constitute ione and the same instrument.

(1) Mechanics Liena. Lessee agrees to promptly take steps
to discharge or cauase to be discharged (either by payment or the -
filing of a necessary bond the contesting or an attachment, or
otherwise) any mechanik 8, materialman's or simllar lien placed
agalnst the Premlses |for the Facilities, arising out of any
payment due for labor,!aervicea; materials, supplies or equipment
whiech may have been| furnished to or for the Lessee, 1ts

contractors and subcontractors.

(m) Progress Reﬂdrta. Lessee shall submlt to: Lessor
written quarterly progress reports detailing the Lessee's
progress 1n obtaining a FERC license (or _exemption, Af
applicable) 4in conatructing the ProJect and 1in bringing the

'ProJect on line. .’

I

" (n} Third Parties. The parties hergto do not intend to
benefit any third partiea and this agreement shall unot be
construed to confer any such benefit.

26— COMPLIANCE WITH THE LAW. Lessee shall comply promptly with
all laws, regulatiouns, rules, regquirements, and orders of State,

Federal, and other public authority, local board of fire
underwriters, and similar organizations having Jurisdiction which

are applicable to the Premises.

!
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27- SHORTAGE chISES. If lawful, pursuant . to the express
provisions of RSA 481:8, I1II, as amended, In the event of a

shortage crieie, as determined by the Governor and Council, in

either the water resourdes of the State of MNew Hampehire or the
capacity to fulfill the electrical requirements of the State of
New Hampshire, then -the Governor and Council may suapend the
terms of this Lease, (but only to the extent that hydroelectric
power generated at the Premises 18 provided outside of the State

of New Hampshiref in order 'to fulfill the needs and requirements '

of the citiqens of‘the State or'New Hampshire.

28~ EXECUEION AGAI“ST LESSOH‘S ?RDPERTY. Nothing in this Lease

. 8hall be deemed to be a waiver by Lessor of the benefit of the

provisions ‘of RSA 481:6~C° ‘with respect to levy and sale,
exeuction, or other Jjudicial process agalinst property of Lessor.
.y '-, i

' 4 ; v ! - ’

29-' NO HAIVER OF SOVEREIGN “IMMUNITY. ‘No provieion'in this Lease

is intended to be, nor ehall 1t be, interpreted by eilther party

to be a waiver ‘of Sovereign immunity, provided *.that this
proviaidn shall not operate to relieva Lessop- ‘or the State of New :

, Hampshire from their obligatione set forth ‘herein. on

30— EMERGENCY--ACTION PLAN. . If, Dby *virtue of -Lessee's -

construction,‘ operation or maintenance ‘of  1its’ * hydroelectric
‘facllities at the Dam, a Flood ‘or' Emergency Action Plan (the
"Plan%) 18 required by FERC (pureuant ‘to FERC ‘Order No.-122,
Docket No. RM80—31 iseued January 21J *1982) or any other agency

having Juriadiction then Léssee - agrees to prepare the Plan and -

to pay the cost thereor, aubJect to Lessee's righta as set forth
in Section 6(a)(1v) of this Lease. T

av
N [ H

I
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31- CERTIFICATES. "Upon 1ts executidn of this Lease, Lessee
shall attach hereto a Certlricate of’ Authority to execute and be
bound by .this Lease, together with a Certiricate of Registration
with the New Hampshire Secretary of State, all as required by RSA

Ty

5: 18-&. . ERCIR -
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32.. PLANT OPERATION. ?uriné the entire recreational season (May
18t through October. lgtp), Lessee shall maintain the operational
power pool elevation pep}nd the Dam 1in accordance with the legal
flowage rights as obtalned from the Lessor under this Ledse; and
an elevation established by the Lessor pursuant to RSA Chapter

"'82.

Lessee agrees to |maintain the current impoundment level
behind the Dam, during |[the above described recreatlonal season,
at approximately 160.?5 MSL; the same belng the elevation
established with thirty-three (33) inches of flashboards, on top
of the exlisting permanent splillway crest, The ' Lessee's
responsibilities for the maintenance of said elevation shall be
subJect to reasonable requirements for hydroelectric production
at the Facility. - The above described .elevation (160.75 MSL), may-
be maintained by the Leaaee at all other times of the year.

In the event of flashboard failure, the Lessee shall restore
sald flashboards within a reasonable time after such failure.
The operation of gatesiahall be at the reascnable discretlon of
the Lessee. Nothing héreln shall limit the Lessor's statutuory
authority or the Lessee's statutory rights to .establish or seek .
alternatives to the existing lake level management.

The Lessee shall have the right to fluctuate the impoundment
level behind the Dam almaximum of slx (6) inches. Said six (6)

.inches shall be measured as. reasonably practicable with

mechanical or other water level seusing devices., The six (6)
inch limitation shall apply only during the recreational season
described above. At all other times, Lessee may fluctuate the
impoundment level within Lessee's reasonable 'discretioh;
provided, such fluctuation is consistent with the public interest
and Lessor's and Leasee s statutory requirements.

The Lessee agrees ito cooperate with the abutting landowners
at the Dam's impocundment on the Piscataquog River, or any
assoclation representing the same, in regulating sald impoundment .
level for the recreatioﬂal benefit of said landowners.
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IN WITNESS WHEREQF, the partles hereto have executed this
Lease as of the date first above wrltten.

NEW HAMPSHIRE WATER RESOURCES BOARD

__Zégﬁéyg&%jﬁgéggiﬁiaﬂﬂ1154%

DELBERT F. DOWNING, CHA AN

ey f. Lommnddm

WITNESS GEORGE E.

ANSQUCY, VICE C;}ﬁ@mmm

STATE OF NEW HAMP3HIRE

COUNTY OF
On this, the éR?fi?day of QF 1983, before me, the
undersigned officer, personally appear¥d Delbert F. Downing, who

acknowledged himself to be the Chalrman of the Water Resources
Board, a public corporation created by the State of New
Hampshire, and that he, as Chalrman, belng authorlzed to do so,
executed. the foregoing I1nstrument for the purposes thereiln

contalned.

Before me:

DI Cepat
F THE PEACE

My Commission explres: el [od "



STATE OF NEW HAMPSHIRE
COUNTY OF

On this, the 4?'7fé day of , 1983, before nme, the
undersigned officer, personally pea d George E. Sansoucy, who
acknowledged himself to be the Vice President of Hydro Resources
Corporation, a New Hampahire corporation, and that he, as such
President, belng authorized to do so, executed the foregolng

instrument for the purp?ses therein contalned. " e,

Before me:

My Commission expires:_| s

Approved by Attorney General this '!ﬁd -day oﬂﬁhQH“L, 1983
as to form, substance and executlion. £

'zgzd&uu—4? A C4Arﬁv7;4.
EDWARD L. CROSS, JR.
ASSISTANT ATTORNEY GENERAL

At this meeting on ?/$ : , 1983, the Governor and
Council determinéd that the proposed project will be of public
use'and beneflit and within the authority conferred upon the
Board, and approved exeuction of this Lease.

Yy (Lhi  WEbmEs cARDNERDYSECRETARY OF STATE

ON BEHALF OF THE QGOVERNOR AND COUNCIL

H,“ ” o at
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CERTIFICATION

The undersigned Secretaby of the New Hampshire Water
Resources Board (the Board) does hereby certify that at a meeting
of the Board held on the 297 of Jume » 1983, said Board
voted affirmatively as follows: '

“Upon motion made and aeconﬁed, it was
voted to approve the lease with Hydro
Resources Corporation to develop the
hydropower at Kelley ¥Falls Dam and to
authorize Delbert F. Downing, Chairman,
to executé sald lease on behalf of the
Board.

I further certify that the above vote is officlal and still
in force and effect and that Delbert F, Downing is Chairman of
the Board as of the 2&7 of 7uv/; | 1983,

NEW BAMPSHIRE WATER RESOURCES BOARD

WITNESS '

RISON A. SARGENT,

STATE OF NEW HAMPSHIRE
COUNTY OF MERRIMACK

The foregolng instrument was ‘acknowledged before me this

H . ‘ .
;1237'-day oréiydz} ,. 1983, by Harrison A. Sargent, Secretary

of the New HampShire Water Resources Board,

A
Before me:

Qém.@ﬂf’@k

A - NOTARY BLIC/

" RSN pit

'..:I'l..{"..{.‘,‘..:'. |
My Commission explres: Wo.a\ “l’_l‘i_?'S' s

Jd




State jof Netw Hampshire
Bepartment of State

CERTIFICATE OF GOOO STANDING

I, William M. Gardner, Secretary of State
i of the State of New Hampshire, dd'hereby certify that

Hydro! Resources Corp.

is a New Hampshire corporatlon formed _December 28, 1979 .
I further certify that it 1is in good standing as far as

this office 1s concerhed, having filed the annual repoxrt(s)

and paid the fees required by law.

IN TESTIMONY WHEREQOF, I hereto set
imy hand and cause to be affixed the

Seal of the State of New Hampshire

this 28th day of July , 1983,
déin-i S 1??5-? |
ORGSR .
w{rﬁwﬂﬁ%_-f s%JQLn/gg?kaﬁrgu~/
f}E < Willlam M. Gardner

Secretary of State

Form No. GS 1 ar




CERTIFICATE OF VOTE

I, Kathleen St. Louis, hereby certify that Ceorge SanSoucy is the duly
elected Treasurer of Hydro Resources Corp. I further cextify that the
following 1s a true copy of a vote taken at a meeting of the Board of
Directors of the Corporation duly called and held om July 26, 1983. at
vhich time & quorum of the Board was present and voting:

VOTED: That the Treasurer of this Corporation be, and he hereby is,

. authorized to execute and deliver on behalf of the Corporation an
"agreement for the lease of certain propertiea at the Kellys Falls

Dam in Manchester, New Hampshire, from the New Hampshire Water '
Resourcea Board and/or the State of New Hampashire as may be appro-~
priate. In connection with the above. he shall be empowered to

execute and deliver all instruments and documents in conmection there-
with that he may deem in his sole discretion to be in the best interests
of this Coiporation, and to take such other action and to executé such
other documents as he may deem necessary or desirable, his execution of
sny documente and his taking of such action to be conclusi@e e&idenca

-

that the same waalauthorized by this vote.

1 HEREBY CERTIFY THAT SAID VOTE HAS NOT BEEN AMENDED OR REPEALED AND REMAINS
IN FULL FORCE.

DATE: " ATTEST:

}aséy 20, 17/3 ' /(tf]:lleen St.

ouis, Clerk
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/(c-"ﬂr’/ sToils Dam
EXRIBIT 1 /=13 -8

Beginning at a concrete bound marking the northwesterly corner
of the land hereby leased, sald concrete bound being located
northeasterly of but not adjacent to the intersection of
Roosevelt and Agnes Streets; thence, South 05° 35' 37" West,
three hundreéd tuenty-nlne;and si{xty-six hundredths (329.66)
feet to a concrete bound; thence, South 84° 24' 23" EBast, two

. hundred twenty-six and fifty-eight hundredths (226,58) feet to
. a point at the high water mark on the westerly bank of the

- Piscataquog River; thnnce.|no:th 88° 44' Bast, two hundred
fifteen and forty-two hund:edtha (215.42) feeot crossing the
river te a point on the eaatetly 8lde of the river near the
existing Eelley's Palls Station; thence, Morth 41° 25!'25" East,
thirty=-six and thi:ty-fou: hundredths (36.34) feet; South 48°
34'35" EBast, twcnty-thteo‘and forty-four hundredths (23.44)
featy North 27 East, one hundred seventy~seven and sixty
hundredthas (177.60) feet: ﬂorth 73° 16°'15" East, one hundred
twenty and fifteen hundredtha (120.15) feet; South 63° 02'53*
Bast, sixty-tuo and eeventy-elght hundredths (62.78) feet; andéd
North 45°47'36" Bast, nine and forty-seven hundredths (5.47)
feet to a point in the weaterly line of the railroad right-of-
way of the Worth Weare B:anch of the bBoston & Maine Corpora-
tion; thence, North 33° 56'29' West, one hundred thirteen and
one hundredth (113.01) !eet along the westerly line of said
rallrdad right-of-wvay to the easterly bank of the river;
thence, Horth 83° 54°'23" w:at. six hundred forty-nine and
thirty~seven hundredths (649.37) feet crossing aaid river to
the point: of. beginning.

Ll it & 5 = TR Ll

There is _also hereby lncluded all riparian rights of tho Leaso£
and the right to maintaln!the flashboards to thelr present -
elevatton {two faet nine inches ahovo the existing crest).

N W T e

-Thote is alao thereby 1nc1udod the dam, intake, powerhouse
structure, and conduit as [shown in the sketch entitled "Re-
activation of xelley s Palls Hydro", dated August 11, 1980, -
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