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The State of New Hampshire
Department of Environmental Services

NHDES Robert R. Scott, Commissioner

February 14, 2024

His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord NH 03301

REQUESTED ACTIOM

Department Of Environmental Services (DES) to amend a Lease Agreement (Lease), pursuant
to RSA 481:8 and m accordance with Sections 5(d) and 25(g) of the Lease, with Green Mountain Power
Corporation (GMP) (VC # 174417-ROOl) 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
irected to lease state-owned dams to developers or operators of hydropower production facilities, if the

us°eTd°L'nef?""''" determining that the projects would be of public
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
KeHey Falls Dam for hydropower production. After soliciting and evaluating competing proposals from
hydropower developers, the Board selected Hydro Resources Corporation to redevelop and produce
ydropower at Kelley Falls Dam because of Hydro Resources Corporation's optlmai 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
art of the Federal Power Act for a period of 40 years, effective on April 1, 1984, and therefore will be

acquired by GMP through a series of transfers since1984, 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

Tost rl°L?edT"°'"''H ' subsequent license due to the anticipated capital
20J7 and downstream fish passage at Kelley Falls Dam. On December 292022, GMP opted to withdraw its March 30, 2022, FERC relicensing application, and to surrender the current
hcense 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.

fromThP Pff is fifty (50) years
first occurs 7^'"% Th exPiration date of the anticipated FERC License, whichever
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

Falk ^ maintain KelleyFalls 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

Fa?s DaTuntn'tieT "Maintaining KelleyFalls 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

wTlVu S?'"I conditions, as determined by FERC, to surrender the License in accordancewith 16 U.S.C. § 799 . In accordance with Section S(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.

We respectfully request your approval.

Robert R. Scott

Commissioner



GREEN
MOUNTAIN
POWER
OcrMrstlng PessibltlUts.Togcther

163 Acorn Lane

Colchester, Vermont 05446

John Tedesco (802) 2i9-7875
Generation Project CoohJihaidr John.tedesco@greenmountainpoy^.com

November 16,2023

Via Email & First Class Mail

Corey J. Clark, P.E., Chief Engineer
NH Department of Environmental Services
Water Division/Dam Bureau

29 Hazen.Drive, PO Box 95

Concord, NH 03302-0095

• Corev.J.Ciark<^des.nh,eov

Re: Request to Amend KeUey's Falls Lease

Dear Corey:

Please find enclosed a proposed First Amendment to Lease Agreement^ extending the term of the
original September 7,1983 KeUey*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 are 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 seeks to amend the
Lease in accoidance with Sections 5(d) and 25(g) of die Lease, to ensure that it ronains 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 questions, please do
not hesitate to reach out. Thank you.

Sincerel

John Tedesco

Generation Project Coordinator

End.

cc: Dan Mattiani, Operation & Maintenance Engiheer



FIRST AMENDMENT TO LEASE AGREEMENT

This First Amendment to Lease Agreement ("First Amendment") is entered into as of this
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 WHEREOF, 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

Napi6: Josh Castonguay

Its: Vice President, Chief Innovation

New Hampshire Department of
Environmental Services

Name: Robert R. Scott

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 fi"ee act and deed and the
Ifee act and deed of Green Mountain Power Corporation.

Before me:

Notary Publj
My Commission Expires: January 31, 2025
Commission Number: 0004604

X,pF
'"ilium'*'*STATE OF NEW HAMPSHIRE

COUNTY SS.

At , in said County, this 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:

Not Public /

My Commission Expires:
Commission Number:

SUZANNE E. BEAUCHESNE
Notaiy Public-New HampshireMy Commlssrcn Expires July U, 2026



Approved as to form, substance and execution

Date ^ /-^7! By:
Office of NH Attorney General

Approved by Governor and Council
Date Agenda Item 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 follovying resolutions were adopted at a meeting of the Board of Directors of Green Mountain

Power held on Wednesday, November 14, 2023 upon motion duty 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 I, 2024, each to hold office for one
year or until his or her successor is elected and qualified:

Man M. McQure — President & Chief Executive Officer

Michael T. Burke - Vice President, Operations
Kristin M. Carlson ~ Vice President, Strat^c & External Affiairs
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 WHEREOF, the undersigned has executed this Certificate on behalf of the Compxiny
this 27* day of February, 2024.

Penny J.t< llins, Secretary



SECRETARY'S CERTIFICATE

The undersig^ied, 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 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

RESOLVED

RESOLVED

RESOLVED

the Corporation has undertaken preliminary review and analysis of the acquisition of 20
small hydro units with an aggregate nameplate rating of appro)dmately 28 MW, located in
New England and New York (die "Acquisition Portfolio");

management of the Corporation has presented to the Board an analysis and evaluation of
the Acquisition Portfolio demonstrating that the acquisition has potential to prwide
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 r^lar 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 shall 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 empov/ered to cake
all su(^ 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 witfi the
intent and purposes of the foregoing resolutions are hereby in all respects ratified,
confirmed and approved.

IN WITNESS WHEREOF, the undersigned has executed this Certificate on behalf of the Company

this 27^ day of February, 2024.

Penny JJ Collins, Secretary



ACQUISITION PORTFOLIO

COMPANY PROJECT STATE CAPACITY (MW)
Consolidated Hydro
New Hampshire, LLC

Rolllnsford NH 1.57

Lower Valley, LLC Lower Valley NH .9

Salmon Falls Hydro,
LLC

Salmon Falls NH 1.35

Sweetwater

Hydroelectric, LLC

Woodsville NH .27

Sweetwater NH .9

Somersworth Hydro
Company, Inc.

Somersworth NH 1.2

Mascoma NH 1.6

West Hopklnton
Hydro, LLC

EHC NH .84

Kelley's Fails, LLC Kelley's Falls NH .5

Newbury Hydro
Company, LLC

Newbury VT .39

Bamet Hydro
Company, LLC

Barnet VT .55

Hydro Energies
Corporation

Dewey's Mills VT 2.78

Uttleville Hydro
Company, Inc.

Glendale MA 1.14

Litdevllle Hydro
Company, Inc.

Crescent MA 1.5

Kinneytown Hydro
Company, Inc.

Kinneytown CT 2.2

Wllllamantic Power

Corporation
Willimantic CT 1.54

Lower Saranac Hydro,
LLC

Grovevllle NY .9

Goodyear Lake Hydro,
LLC

Goodyear Lake NY 1.43

Walden Hydro, LLC Walden NY 1.86

Triton Power

Company

High Falls NY 1.85



CERTIFICATE OF AUTHORITY

I, Penny Collins, hereby certify that I 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 fijrther certify that it is undCTstood 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 firom the date of this certificate.

DATED: January 31,2024 ATTEST: ./ /vivuv ^,
Penny Collins, Corporate Secretary
L ̂LL.



State of New Hampshire

Department of State

CERTIFICATE

I, David M. Scanlan, Secretary of State of the Stale 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. 2012. 1

further certify that all fees and documents required by the Secretary of State's office have been received and is in good standing as

far as this office is concerned.

Business ID: 677700

Certificate Number: 0006S60I57

%

8a.
s

e
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-51in

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed

the Seal of the Slate of New Hampshire,

this 31 St day of January A.D. 2024.

David M. Scanlan

Secretary of State



CERTIFICATE OF LIABILITY INSURANCE
DATE<MM®f»YYYY)

02^1/2034

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 CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: If UiB CBitJflcatB hoMar 1$ an ADDITIONAL INSURED, tha policvfiBS) must hava ADDUIONAL INSURED provlalOflB or b# andoraad. if

SUBROGATION IS WAIVED, aubjact to tha tarma and condlUona of tha policy, cartaln pollctas may raqulra an andoraamant A atatamant on thia.

caitlfieata dooa not confar righta to tha cartifleata holdar In llau of auch andoraamantfa). .

PRODUCER

Aon Risk Services Central. Inc.

Minneapolis MN office
5600 west 83rd Street
8200 Tower, Suite 1100
Minneapolis MN 55437 USA

CONTACT

NAMC:

[^^nVe^i: (952) 886-8000 (312) 381-0536
EJiUIL

ADDRESS:

INSURERtS) AFFORDMG COVERAGE NAICS

IKBUREO

Green Mountain Power Corporation
2152 Post Road
Rutland VT 05701 USA

INSURER*: Zurich American ins Co 16535

wsuRERB: Assoc Electclc & Gas Ins Serv Ltd -AEGIS AA3190004

INSURER C:

INSURER 0:

INSURER E:

INSURER F:

COVERAGES CERTIFICATE NUMBER: 570103791382 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWFTHSTANDING 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. LIfnIt* ihown irt ■■ nqu—ted

INM

JJB.
TYPE OF MEUUNCe

*001

JCOA
•UOfl

POUCY NUMBER

GLC484643101

SIR applies per policy tei

POUCY EFF

mmh
IS & Condi

mm0COMMERCWi. OCMERAL UABBJTY

X  CUUUS-UAOE n OCCUR :ions
EACH OCCURRENCE

DAMAGE TO RENTED

PREMISES tE» onwnCTl

UEO EXP (Any en* pwten)

PERSONAL ■ AOV NJURV

GENT. AOGREa*TE UMIT APPUES PER GENERAL AOCREGATE

PRODUCTS ■ COUPnP AGO

$5,000,000

SIOO.OOO

$S.OOO

$5,000,000

$5,000,000

$5,000,000

$500,000

AUTOMOBAE LIABILITY COM8INEO SINGLE LIMIT

(E*»e<!M*nll

ANY AUTO

OWNED

AUTOS ONLY
HUtEO AUTOS

ONLY

BOOILY INJURY (P*r p*nen)

SCHEDULED

AUTOS

NOFLOWNED

AUTOS ONLY

BOOAY INJURY (Pw MdMni)

PROPERTY DAMAGE

(P««»eeia«nii

UMBRELLA LIAB

EXCESS UAS

XL5901204P 09/30/2023 09/30/2024 EACH OCCURRENCE $5,000,000

CLAJMS'MADE $5,000,000

OED X RETENTION SSOO.OOO

WORKERS COMPCNBATON AND

EMPLOYERS' LIASajTY

ANY PROPRIETOR 1 PARTNER / EXECUTIVE

CFFKERIMEMBER EXCLUCCOT

(MMtdMOfy In NH)

Hy**, flnultji und«f
DESCRIPTION OF OPERATIONS belpn

xm

OTH-

£B-

ELEACH ACCCENT

E L OLSEASEEA EMPLOYEE

E.L OlSEASE-POUCV UMIT

DESCRIFnON OF OPERATIONS ILOCATXMSIVEHKLES (ACORO 101. ABSBonM Raaurk* toMul*. may b* illaCiMd K men ipn it r**uM)

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

CERTIFICATE HOLDER CANCELLATION

NH Department of Environmental Services,
water Division, Dam Bureau
29 Kazen Drive
PO Box 95
Concord nh 03302-0095 USA

SHOULD ANY OF THE ABOVE OESCRBED POLICCI BE CANCELLED BEFORE THE

EXPIRATION DATE THEREOF, NOTKE W«X BE OEUVERED IN ACCORDANCE WITH THE

POUCY PROVIBIONS.

AUTHORiZEO REPRESENTATIVE Cb-j

ACORD 25 (2016/03)

O1988-2016 ACORD CORPORATION. All rights msrvMl.

Tht ACORD nun* and logo an nglsttnd mariiB of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

RFARAONE

DATE (MIKUOCMYYYY)

2/2/2024

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 tho certificate holder la an ADDITIONAL INSURED, the pollcy(les) must have ADDITIONAL INSURED provlslona or t>e endorsed..
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer fights to the certificate holder In lieu of such endorsementfs).

PRODUCER

HIckok & Boardman Insurance Group
346 Shelburne Rd
Burlington, VT 0M01

c^tj^ACT Robin Faraone

KV Ert); (802) 383-1663 | no1;(802) 658-0541
rfaraonel^hbinsurance.com

INSURERIS) AFFORDINO COVERAQE NAIC*

INSURER A lEmolovers Insurance Comoanv of Wausau 21458

INSURED

Green Mountain Power Corporation
163 Acorn Lane

Colchester, VT 05446

INSURER B:

INSURER C:

INSURER D:

INSURER E :

INSURER F:

COVERAGES CERTIFICATE NUMBER; REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
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.

INSR
ITR TYPE OF INSURANCE

ADDL
iNSn

SUBR
wvn POUCY NUMBER

POUCY EFF
IMMflJD/YYYYI

POUCY EXP
IMM/DDATYVYI UMITS

COMMERCIAL GE NERAL UABILITY

« 1 1 OCCUR
EACH CXX:URRENCE S

CLAIMS-MAC
DAMAGE TO RENTED

MED EXP fAnv one uerton)

j

s

PERSONAL a ADV INJURY s

GEN-L AGGREGATE LIMIT APPLIES PER: GENERAL AGGRFGATE s

POLICY 1 \ |loc
OTHER:

PRODUCTS - COMPXDP AGG s

s

AUTOMOBILE UABIUTY
COMBINED SINGLE LIMIT

s

ANY AUTO

HEDULED
TOS

ttm?

BODILY INJURY (Paroaraoni s

OWNED
AUTOS ONLY

aIj^ ONLY

sc
Al BODILY INJURY (Par acddentl s

PROPERTY DAMAGE
(Per s

s

UMBRELLA LIAB

EXCESS UAB

cx:cuR

CLAIMS-MADE

EACH OCCURRENCE s

AGGRFGATE s

OED RETENTIONS s

A WORKERS COMPENSATION
AND EMPLOYERS' LIABIUTY y, ̂
ANY PROPRIETOR/PARTNER/EXECUTIVE fTn

LnJ
If yat. deicfttM under
DESCRIPTION OF OPERATIONS bekw

Nf A

WCC-641-445097-053 10/1/2023 10/1/2024

y 1 PER OTH-
^ 1 STATIJTF FR

E.L. EACH ACCIDENT
s  1,000,000

E.L. DISEASE - EA EMPLOYEE
,  1,000,000

E.L. DISEASE - POLICY LIMIT
s  1,000,000

DESCRIPttON OF OPERATIONS 1 LOCATIONS 1 VEHICLES (ACORD 101. Additional Ramtrka Schadida. may ba attachad H moia apaca la mtuimdl
Kelley's Falls Hydroelectric Project on lands ovmed by NH.

CERTIFICATE HOLDER CANCELLATION

NH Department of Environmental Services, Water Division,
Dam Bureau

29 Hazen Drive

P 0 Box 95

Concord, NH 03302-0095

1

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03) (E> 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



r  9/^83
STATE OF NEW HAMPSHIRE

INTER-DEPARTMENT COMMUNICATION

REClIvTD
/  DATS August 2, I9fl3 . ̂

nOM Delbert F. Oovnlng
Chalnnan

Wacer

SUBJECT Lease Agreement - Kelley Falls Dam 37 Pleasani
OL

TO His Excellency Governor John H. Stmunu
and The Honorable Council

RBQUESTBU 'ACTION

To authorize the Water Resources board to enter into a lease
of the Kellev Falls Dam site to Hvoro n^sources Coruoratlon* a
TJew beufipshire corporation, for a period not to exceed tittv
yeara-, for the purpose of rehahllitatino'ana Q^»«ra^inM a
hydroelgi£t£^£jjian^ adjacent to the dam, for a semiannual rental
or a minimum payment of ^2,U0U uer year or a nt- the
semiannual adjufl^^^ fir^Rp rftvftnuft. as outlined in the terms ot
tnh Lease.

EXPLANATION

The New bEunpshire Water Resources board has been negotiating
with Hydro Resources Corporation, for the last several months in
an attempt to secure the redevelopment ot the facilities ot the
previous hydroelectric plant that was associated with the Kelley
Palls Deun in Manchester, New heuDpshire. The purpose ot this
redevelopment is for generation of .hydroe^lectric pow^r and,better
utilization of the State's natural resources* The power win be
sold to the Public Service Company ot New beunpshire to meet the
needs of their local consumers*

.The Kelley Falls .Dam is maintained;by the New bzunpshire
Water Resources board tor the purpose of preserving a
recreational waterbody. If the lease is approved, then the
facility will serve a dual purpose* The leasing and operation ot
this facility by Hydro Resources Corporation, will utilize the
run-of-the-river flow being provided by the Water Resources board
through the discharge facilities at the dam at no expense to the
State* Hydro Resources Corporation, by acceptance ot this Tease,
will pay the State of New Hampshire a rent ot S2,UUU per year or
a percentage of the semiannual adjusted gross revenues, whichever
is greater, continuing to the term of the contract* The hydro
utilization will not affect the already established uses ot the
dEun and will be subordinate to them* The flows maintained at the

Kelley Falls Deun when combined^wlth the avialable head are such
that this site will have installed capacity ot 45U KW* Hyoro
Resources Corporation has a FERC license application outstanding,
and will include the water Resouces board's name to said

application, once it is granted by FERC* By the terms ot this
Lease, Hydro Resources Corporation will be responsible tor



tile Excellency Governor Oohn B. Sununu
and The,Honorable Council.

Paye Two
August 2, 19b3

operating and maintaining the facility and will be required to
secure and insure the.Facility. The estimated total project cost
to put the facilities on line is a minimum ot b^UUfUUU.

The Attorney General concurs with this position and the
negotiated Lease. They have reviewed it as to tormf substance
and execution.

DFD/TBC/mdw
Enc. - .



KELLEY B'fLLIiS DAM

WATER RESOURCES BOARD DAM NO. 150*02

LESSEE

PRINCIPALS

RENT

INSTALLED CAPACITY

ANNUAL OUTPUT

HOMES ELECTRIFIED

TOTAL PROJECT COST

PILINGS

TIME SCHEDULE

EXPERIENCE

MARKETING PLAN

FINANCE PLAN

MODE OP OPERATION

PLOW (CPS)

HEAD.

PLANT FACTOR

NUMBER OP UNITS

Hydro Resources Corporation, a New
Hampshire Corporation

Irv Tolles., Jim Rea, Skip Sansoucy, Clint
Smith

Based on a percentage of plant factor
efficiency*
During Debt Service (Average)

Range from 2,800-A8,000 (9»900)
After Debt Service (Average)
Range from 6,000-65,000 (17,000)
$2,000 Minimum Payment

A5b KW '

1,500,000 KWH ,

227

$500,000

PERC License Application

On Line In 19^4 ,

Involved In 15 hydro sites In Northeast.

Public Service Company standard contract.

Close Corporation or Limited Partnership

Run-of-the-Rlver

300

23'

50;l

One Vertlcle Francis Turbine: ^50 KW

TBC/mdw

7/27/83



LEASE AGREEMENT .

This Lease, dated this day of , 1983, le by and

between the New Hampshire Water Resources Boards a public

corporation and" an agency of the State of New Hampshire,

hereinafter called the "Board" or "Lessor" and ^dro Resources
Corporation* a New Hampshire corporation, located at P.O. Box

240* 83 Bay Street; Manchester, New Hampshire, 03105, hereinafter

called the "X^essee".

'  WITNESSETH

WHEREAS* New Hampshire Revised Statutes Annotated

(hereinafter* "RSA") Chapter 482-0 authorised the Board to

acquire and maintain the . Kelley Falls Dam .located on the

Plscataquog River In the City of Manchester, New Hampshire

(hereinafter* the "Dam");

WHEREAS* the Governor and 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

prot^uctlon of hydroelectrlclty le beneficial to £uad In the best
Interest: of the State;

WHEREAS* RSA 481:8 and action by the Governor and Council on

February 25; 1981* authorised the Board tio lease the Dam; and

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 In consideration of the mutual

covenants* conditions* and agreements herein contained and for

other good and . valuable . consideration* the receipt and



Bufflclency of which Is hereby acknowledged, the parties hereby
agree as follows:

PREMISES AND FACILITIES. For purposes of this Lease, the
term "Premises" shall include the entire real property at the Dam
as more particularly shown on a certain plan attached hereto as
Exhibit A, which plan Is Incorporated herein by this reference,
together with the following:

(a) all of Lessor's water rights at or associated with the
Dam;

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

;:\,(c) any amd all .present or future civil works, structures,
find ^.Improvements located on the Premises, including,. without
limitation, all structures adapted for the production of
hydroelectric power, such as the spillway. Intake structure,
flashboards, abutments, canal, powerhouse, substation,
transmission lines, tallrace, gates and gate lifting mechanisms,
water and sewer lines and the boxes protecting the same, all
existing features, and all civil works as constructed or
reconstructed under the terms of this Lease, (hereinafter,
collectively the "Pacllltles").

amendment of description. Lessee and Lessor may make, by
written amendment to. this Lease, such minor adjustments In the
description of the Premises and the Pacllltles as may
subsequently be found necessary to achieve the purposes of this
Lease,

3- PDRP0SE3. This Lease Is being executed In order to provide
for the redevelopment and operation of a hydroelectric power
production facility. at the Dam (the "Project"). Lessee's use of
the Premises and other areas permitted under this Lease shall
Include (a) the above purposes; (b) such other purposes as may be
set forth In the parties* Joint Application for License for a
Minor Water Power Project, Kelley Palls Dam (the "Application")



presently pending before the Federal Energy Regulatory Commission

(hereinafter "PERC")j or as.may be permitted In any license or

exemption from licensing Issued by FERC In connection.therewith;

and (c) such other purposes as are npt Inconsistent with the

terms of this Lease and the Board's statutory responsibilities to

protect the public Interest, so 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 power output consistent with the express purposes

for which the Dam was acquired by the Board, subject to the

conditions set forth In the permits (including FERC license or

exemption) Issued or to be Issued In connection therewith smd

with this Lease.

COOPERATION. Within the scope of their respective

obligations hereunder. Lessor and. Lessee shall cooperate 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 irelatlng to the achievement

of the purposes of this Lease, and (b) the performance of the

parties' obligations under this Lease,

5- LEASE. EFFECTIVE DATE. TERM. AND RENEWAL.

>  (a) ..Lessor hereby leases the entire Premises and Facilities

described In Section 1, to Xiessee.

(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 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 the expiration date

of the anticipated FERC license (or exemption. If applicable),

whichever first 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 Council, on a year-to-year



basis or longer term, each of which shall not exceed the original

term hereof. This renewal option shall be exercised In writing

. no later thaxi 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) months from the effectve date of this

Lease, Lessee will undertake to satisfy Itself 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 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 (11) that there are

questions concerning the existence of any rights necessary to
facilitate the Project, the parties agree to extend said period

for a reasonable time to allow Lessee to take, or request I#es80r

to take, such curative action as may be necessary. Lessor agrees

to cooperate fully In the taking, of euiy 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 first obtaining Lessee's prior approval). If,

during the. perlod(s) of time provided above, any defect In title

or questions as to Lessor's rights are not cured or resolved to

|ie8see's 'satisfaction, then Lessee shall be entitled to terminate
this Lease. . '

(b) Notwithstanding anything to the contrary set forth In

this Lease, Lessee shall have .the full right and option to

terminate this Lease by giving Lessor written notice thereof upon

the occurrence of any one (1) or more of the following events:

(1) a denial or refusal by PERC to approve the

Application or by any other federal or state agency to Issue

any licenses or permits necessary for Lessee to carry out

the purposes set forth In this Lease;

(11) the Inability of Lessee to lease or otherwise
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*

acquire any necessary easements, rights-ofrway, or other

.suitable development rights in« the. tract of land adjacent to

the.Dam which is owned by the City of Manchester, such

acquisition to be on such terms and conditions as are

acceptable to Lessee £uid to occur on or before December 31,

1983;

(lii) if, within two (2) years from the effective date

of this Lease, Lessee's leasehold interest in the Pr^nlses,

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

.Insurable at a reasonable cost, of if a. title .insurance

;l^inder issued in connection therewith contains any non-
standard exceptions to Lessee's ownership of good and

marketable leasehold title to the Premises

I

(iy) if the total cost of any Emergency or Flood Action

Plan (as referred to in Section 30 hereof) shall exceed the

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

j  '

(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) if, prior to completion of construction. Lessee is

unable to secure financing acceptable to Lessee;

(vii) if within two (2) years from the effective date of

this Lease, the. Lessee is unable to obtain insurance

pursuant to Section 16(b), at a reasonable cost.

(c) Upon termination of this Lease as permitted by

Bubparagraphs (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

as provided in subparagraphs (a) and (b) above. Lessee shall also



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 (!) the pro rata share of the then-present calendar
year's annual rental Installment computed as of the date of said
notice, plus (ii) an additional payment equal to two (2) years'
rental installments based on the average annual rental payments
having been paid to Lessor to the date of terminationi provided,
that the total cost of such final rental payment shall In no
event exceed the sum of fifteen thousand dollars ($15,000.00).

Xe) If, solely by reason of Lessee's fault. Lessee does not
procure the necessary state licenses and permits and PERC lloense.
(or exemption. If applicable) within two (2) years from the
effective date of this Lease, then the Lessor shall have the sole
option to terminate this Lease 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 pursuant to this paragraph

shall be. made in writing and shall become effective immediately
upon receipt by Lessee. ^

(f) If this Lease is terminated at any time prior to
completion of construction. Lessee will make available to Lessor
copies of all studies, reports, or other documents prepared by or
on behalf of Lessee in connection with the Facilities and the
I'remiBes.

7« prt.ated rights and obligations in the premises.

.  (a) In addition to its 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,
repair, and use all areas within the Premises and all
Facilities located or to be located on the Premises, as may

be necessary for (A) the production of hydroelectric power

at the Dam, (B) the construction, reconstruction, and/or
repair of any part of the Facilities, and (C) any planning

in connection therewith; and



(11) the exclusive benefit of. and right to use, all
available head and water flows at the Dam. as well as all
other water rights owned by Lessor and associated with th
Dam.

(b) Lessor also agrees (1) to grant Lessee and utility
companies, easements or other rights In property
owned or controlled by Lessor In order
utility services to be supplied to the Premises, and (11) to
permit the interconnections necessary for the sale
of the electric power generated at the Premises, prov ^ to
that the location of all such Installations shall be subject t
the prior approval of Lessor (such approval not to^be
unreasonably withheld) and In accordance with the
requirements of Lessor with respect to appearance, safety, an
public convenience. with

(C) Lessee shall operate the Facilities consistently with
the terms of the PERC license (or exemption. If
which will be held jointly by Lessor and Lessee.

.a lARUPd In connection tnerewxvn.
the other licenses and permits Issueo xn to
Lessor reserves the right to enter the Premises

with the PERC Imposed conditions, wnere
of assuring compliance wltn tne
required. Id to undertake any necessary activities to avoid the
loss of that license (or exemption. If applicable).

(d) Lessor shall have the right to Inspect and to en^er the
Premises pursuant to subparagraph (c) at reasonable times and in
euch a manner so. as to reduce to a minimum
Lessee's operation, and use thereof; provided, however, t^t In
the event of situations requiring Immediate actions. Lessor s
right of entry and Inspection shall be absolute

(e) Lessor may delegate to Lessee any or all
relating to the Facilities. Including those
license (or exemption. If applicable). Nothing contained In any
delegation pursuant to this subparagraph shall be construe
..X J... or r.. oow ro o-rro™ <■' »*

contained in the PERC license (or exemption, if app
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(f) Lessor and Lessee shall have the right 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

specifications of any Facilities constructed or reconstructed on

the Premises or other property retained 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.

(h) Lessor recognizes that water flow releases at the Qregg

Palls Dam (located immediately upstream of the Dam in Qoffstown,

New Hampshire) will impact power production at the Dam. Itessor

agrees that it will give due consideration to Lessee's

requirements for power production at the Dam and will 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- QDIET POSSESSION.

(a) Lessor covenants and warrants that:

(i) it has full right and lawful authority to enter

into this Lease for the full term set forth and for any

renewal or extension hereof;

(il) all legal requirements for the execution hereof

have been complied with; €ind

(ill) the Board and the State of New Hampshire are

lawfully seized of the entire Premises and have good^

marketable, and Insurable.title thereto, free and clear of

all tenemcles, liens, and encumbrances.

(b) Lessor further covenants and warrants that if Lessee

shall discharge the obligations herein set forth to be performed

by it, then Lessee shall have and enjoy, during the term and any



renewal or extension hereof, the quiet arid undisturbed possession

of the Premises, and the appurtenant rights thereto, for the uses

herein described.

9- LICENSES, PERWITa, COHSTRPCTIOW-

(a) Lessee shall make application for all necessary emd
appropriate exemptions, certificates, permits, and approvals of
local and state agencies and PERC and Lessor agrees to fully
cooperate and assist Lessee therewith. Said exemptions,

certificates, permits, and approvals shall Include, but are not
limited to, the PERC 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 11^06 the Board as a Joint developer in Lessee's application
to PERC for a license (or exemption, if applicable).

(b) At the earliest opportunity, lessee shall submit its
construction, reconstruction, and repair plans to Lessor for

Lessor's approval, * ctnd Lessee shall not . proceed with
construction, reconstruction, or repair until "Lessor has approved
such plans. Lessor's review of such plans shall be confined to

k  I

such review as may be necessary to protect the Premises from

damage and to discharge Lessor.'s ■ contractual and statutory

obligations. Lessor shall respond to Lessee within thirty (30)
days from the date of receiving the plans, except for any
proceedings held pursuemt 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:

(i) The term "Gross Revenues" (hereinafter, "GR")
shall mean the income received by Lessee from the sale of

electrical power produced by the Pacilltles at the Premises.

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

"AGR") shall mean GR less the sum of;
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(A) Lessee*0 Long-Term Project Debt Service
Paynients (as defined below) ̂ plus

.V

(B) Real estate taxes 6ind/or assessments (or any
payments in lieu thereof pursuant to RSA 362-A:6, as
amended, or otherwise) aasesed against the Premises and
paid by or on behalf of Lessee,

which sum Is hereinafter referred to as the "DST Deduction".

(Ill) 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 Its affiliates to
capitalise or flneince the entire cost of the Project
(Including, but not limited to, pre-construction
expenditures, construction financing, and the original and
any subsequent permanent bonding, financing, and/or leasing
arrangements). These sums may be Increased subsequent to
Commercial Operation (as defined .below), as Lessor
acknowledges that a substantial portion of these sums will
be Incurred by Lessee after the commencement of Commercial
Operation. The source of any such monies may be any

'  affiliated OP related compeuiy of Lessor or any third party,
Regardless of whether said third party Is a shareholder.
Officer, director, or employee of, or la otherwise related
to. Lessee or any of Its affiliated or related companies.

(Iv) 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 In making any
Interest, principal, sinking fund, lease, and/or other
payments with respect to the Long-Term Project Debt,
attributable to the construction, re-constructlon,. and/or
development of the Facilities as established by the original
or any subsequent permanent capitalization or financing of
the Project. Once established (Including subsequent charges
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for Long-Tenn Project Debt Service Payments shall remain
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 Prenlses, or
otherwise amends the capital structure of the project.
Long-Term Project^ Debt Service payments shall not include
any payments or portions thereof attributable to expenses

■ Incurred at any site other than, the Premises.

(y) The term "Commercial Operation" shall mean the

date on which Lessee first produces, sells, and delivers
electrical power at the Dam to a purchasing party.

'  (vl) The term "Plant Factor" shall mean the quotient
obtained, by dividing:

'  i

i

(A) the actual meteced output of power (expressed
in kilowatt hours) produced by Lessee's hydroelectric
generating equipment at the Dam during the rental
period in question; by

(B) the product obtained by multiplying

(1) the manufacturer's rated capacity
(expresed in kilowatts), as installed, of Lessee's
said hydroelectric generating equipment at the
Dam, by

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

(b) Upon the commencement of rental payments pursuant to
subparagpaph (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) annually; or .

(11) Semi-annual rental payments equal to five percent

(5X) of AQR for the semi-annual rental payment In question;

provided, that for any seml-ahnual rental period during

which PlEuit Factor exceeds forty percent CtOit), said
percentage of AQR shall be Increased by . fifty-five

hiindredths of one percent (.0055) for each percentage point

Increase In Plant Factor over forty percent (403^).

Attached hereto as Exhibit B Is a chart showing various rental

computations based on certain- assumptions which may or may not be

true In any given year. Including without limitation Plant Factor

values, AQR values, and payments on power sales averaged at eight

cents ($.08) per kilowatt hour.

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

commences.Commercial Operation. The semi-annual rental payments

shall be payable on or before September 30 of each 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

preceedlng year). The two thousand dollar C$2,000.00) minimum

annual. payment, If iappllcable, shall be paid annually. In
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

becbmes payable hereunder, all rental payments shall be prorated
as of the date the Dam commences Commercial Operation. For

purposes of any year during which this Lease terminates and which

ends other, than on December 31 Pf 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 euiy

capitalization or financing arrangements for the Project. In

addition, at. the time that the semi-annual rental payments are

made hereunder. 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 in question.

Such evidence may be copies of either power sales billings or
receipts.

(f) Notwithstanding the above, if, for any semi-annual

rental period or any prorated portion thereof, during the term of

this Lease, OR 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 Lessee with respect to. such

rental period, as determined by subparagraph (b) above,'shall be
deferred" until the first (and/or subsequent semi-annual rental

periods if sufficient eunounts are not available In the first such
period) in which OR exceeds one hundred twenty-five percent
(125*) of the DST deduction in that period. Said deferred rental

paymen.ts -shall accrue interest at a rate equal to ten percent
(10*) per annum, compounded daily. Notwithstemding the above,
nothing in this sub-paragraph (f) shall release Lessee of its
obligation to pay the two thousand dollar ($2,000.00) minimum
payment as required by subparagraph (c) above. Any such minimum

payment made with respect to a reqtal period for which there has
occurred a deferral as set forth above shall be applied against

such deferred rental payment(8). In any semi-annual rental

'period in which OR exceeds one hundred twenty-five.percent (125*)
of t.he 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 (ii) any cuaounts, 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 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
remaining unpaid according to the earliest such amounts then
outstanding; and, with respect to any one such amount, by being
first applied to Interest accrued thereon and then to the

principal balance of such amount. Any remaining 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 beyond three (3) years

from the date on which the same became due arid payable; althoughj

Lessee shall retain the right to request 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 a waiver or deferral of any or all

euaoiints owed as rent to Lessor for any rental period under this

Lease.. Such request shall be In written form and shall be

documented sufficiently to allow Lessor to determine whether or

not such request Is warranted. Within sixty (60) days of

Lessor's receipt of such a request. Lessor will notify Lessee In

writing, regarding Lessor's determination, of whether or not to

grant Lessee's request In full or In part and any conditions with

respect thereto.

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

assignment, conveyance, lease, or other transfer by Lessee of Its

rights under this Lease €Uid/or In the Project to ah unrelated

party, either Lessee or said party may request from Lessor a

readjustment In the rent to be paid under the terms of this Lease

subsequent to such transfer. Such request shall be In the form

of a written proposal, sufficiently documented to allow Lessor.to

determine whether or not such request Is warranted. Within sixty

(60) days of Lessor's receipt of such proposal. Lessor will

notify Lessee and/or said party, as 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

If >he projected present value of the total rent to be paid to

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

of .such proposal Is 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 eighteen (18) months from the effective date of

this Lease or from the granting of the FERC license (or
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exemption, if applicable), whichever is later. Lessee shall

comfflence 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 repairs necessitated by any such damage.

(b) Lessee shall, at all times during the term of this

Itease, and at Lessee's own cost and expense, keep and maintain in

good condition and repair, all parts of the Premises utilized by

Lessee, and Lessee shall use all reasonable precautions to

prevent waste, damage, or Injury to the Premises.

(c) Dpon the expiration or termination of this Leaser

Lessee shall quit and surrender the Premises In good condition

and rdpalr, ordinary wear arid tear excepted.

(d) After the commencement of construction. Lessee shall

have the right, at Its own cost and expense, to construct on the

Premises such improvements and to make such alterations to the

Premises and the Facilities as Lessee shall determine to be

proper in connection with the development, construction, and

operation of . the premises; provided, ' that trie 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 IMPROVEMENTS AND EQUIPMENT.

(a) Until the expiration or termination of this Lease,

title shall remain solely in Lessee to any Improvements,

alterations, equipment, or other items erected or installed by

-Lessee on the Premises.

(b) Except as specifically set forth In subparagraph (c)

below, upon any expiration or termination of this Lease, title to

all equipment located on the Premises shall 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 equipment shall vest in Lessor sind Lessee shall have

no further obligations to Lessor with respect thereto.
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(c) Notwithstanding the .provisions of subparagraph (b)
above^ If and only if the terni 'of this Lease should expire (not
Including 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 its option,
shall be entitled to purchase any unencumbered equipment which Is
owned by Lessee and which Is located oh the Premises, at the fair
market value thereof. Such option must be exercised.by Lessor
giving Lessee written notice thereof within fifteen (15) days of
the expiration of this Lease. Said notice shall state the Item
or Items 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
receipt, of said notice. Lessee shall have fifteen (15) days In
Which to reject Lessor's determination of the fair market value
as to any one or more of the Items listed. Upon rejection of
Lessor's determlMtlon of the value of any of. the Items, Lessee
shall give Lessor written notice thereof, t6ge1;her with a list of
the disputed Items, Lessee's determination of the fair market
value of each such Item, and the name and address of an appraiser
selected^ by Lessee. Upon receipt of such notice of rejection.
Lessor shall have fifteen (15) days In which to reject Lessee's
determination of the fair market va.iue of the Items listed 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 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 shall be responsible for the cost of Its respective
appraiser, and both parties shall share equally the cost, of the
third appraiser. Lessor's above purchase option shall
specifically not apply to equipment which Is leased by Lessee
from, or which Is owned by, a third party; regardless of whether
said third party Is a shareholder, officer, director, or employee
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of, or l6 otherwise related to. Lessee or Is an affiliated or

related- company of or to Lessee. Until the expiration of this

Lease and Lessor's exercise of its above purchase option, title

to any equipment that, might become subject to said purchase

option shall remain 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 Items of

equipment without regard to Lessor's above purchase option.

13-, ASSIQKMENT, 3UBLETTIKQ AND FINANCING.

(a) Right to Assign or Sublet. Lessor agrees that Lessee

may, with Lessor's written consent,, said consent not 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 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; provided,

however, that any assignment pursuant ot this , subparagraph (a)

shall release Lessee from any further liability hereunder only if

Lessee has obtained Lessor's approval thereof, which approval

Lessor agrees not to unreasonably withhold..

(b) Financing. 1/essor agrees that Lessee may, with

Lessor's prior written consent, mortgage, assign, transfer.

Lease, or otherwise 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's obligations to a third party under a Lease of

the improvements or equipment to be used on the Premises or

property adjacent thereto; provided, that (1) any such

encumbrance shall not be permitted 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 security

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), la duly recorded

In the Hillsborough County Registry of Deeds, If required by

other provisions of law; and (111) 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 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

security interests In the Premises 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 Lessee's

Interests hereunder by giving written notice thereof to

Lessor, nor shall any Secured Party be liable thereafter nor

tor £uiy default or breach of this agreement before Lessee's

Interests hereunder become vested In said 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.

(Ill) In the event of any default by Lessee 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's covenants or to cure any defaults by Lessee

hereunder, or to exercise 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 expiration of the period of time
within Which Lessee might cure said default under the
provisions of thie Lease, said default Is cured or caused to
' be cured by the Secured Party, or (B) If within a period of

ninety- (90) days after the expiration of the period of time
within which Lessee might commence to eliminate the cause o
Buch default under the provisions of. this Lease, the Secured
Party commences to eliminate the causes of such default and
proceeds deligently therewith; provided, that this
subparagraph shall not apply to the obligation to pay rent,
as to which the Secured, Party 1b subject In the same manner
as Lessee.

(v) Lessor will not terminate this Lease if the
secured Party takes possession of the Premises upon default
by Lessee 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 agreements of this Lease on
Lessee's part to be kept and performed shall continue to e
kept and performed by the Secured Party.

.  (Vi) No exercise of any right, privilege, or option
available to Lessee to cancel or terminate this
any modification or amendment to this Lease, a a e
effective without the prior written consent of the Secured
party; provided, that in the event the Lessor has t e
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 t e
Secured Party of its right to notice and all other rig s
(including the right to cure) provided herein.
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(vii) Lessor agrees that it will. If requested by Lessee

In writing, make such minor and reasonable cunendments to

this Lease as are required by a Secured Party to facilitate

the creation of mortgages, leases, or other security

interests permitted hereunder, provided that the rent and

the other interests of Lessor are not impaired thereby. No

amendment to this Lease shall be valid unless made in

writing and signed by the parties.

11- 'taxes, other charges, pees. etc. Lessee shall be
responsible for real estate taxes assessed for and with respect

to the Premises only (including assessments for betterments or

improvements for all tax periods fully or partially included in

the term of this Lease), or, at Lessee's option, any payments in

lieu thereof pursuant to RSA 362-A:6, as amended, or otherwise.

In accordance with RSA 72:23,1 (1975 Supp.), Lessee shall pay all

properly assessed real and personal property taxes no later than

the due date,.unle8 Lessee is in good faith contesting the same

or seeking 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 used by Lessee in connection with the Premises during

th^ term of this Xieaee.

164 INSURANCE.

(a) ) Lessee shall provide, at Lessee's expense, cmd keep in

force during the term of this Lease, general liability insurance

with a good and solvent Insurance company or companies,

reasonably satisfactory to Iiessor, in the amount of at least one

million dollars ($1,000,000.00) with respect to the Premises for

one or more persons for any one occurrence. Such policy or

policies shall include Lessor as an additional named insured.

(b) Commencing with construction of the Project, Lessee

shall keep all existing structures, and improvements built or
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erected by Lessee, on the Premises Insured against loss or damage
by fire (with standard extended coverage endorsements) In an
amount not less than .eighty percent ,(80X) of the current
replacement cost thereof. Any such Insurance policy or policies
shall name Lessor as an additional named insured, as Its Interest
may appear.

.17- HOTPAL REPRESENTATIONS.
(a) Lessor represents and warrants to Lessee that this

Lease, and the executlpn hereof have been duly authorized by all
neceeeary action on the part of Lessor and Its goveralng bodies.

;  (b) Lessee represents and warrants to Lessor that this
Lease and the execution hereof have been duly authorised by all
nedessary action on the part of the Lessee-

i

18- damage clause. If the Premises shall be damaged. In whole
or in part, by fire, casualty, or action of public authority In
consequence.thereof, then:

(a); The rent hereinbefore reserved, or a 3ust and
proportionate part thereof according to the nature and extent of
the damage sustained, shall be suspended or abated upon the
mutual consent of Lessor and Lessee or their respective legal
representatives (said consent not to be unreasonably withheld)
until (1) the damage shall have been repaired, (11) the Premises
are restored substantially to their condition at the time of the
damage, and (111) the production of hydroeleotricity resumes.

(b) If the Premises or Facilities are, by such damage,
rendered unsuitable for Lessee's use, then this Lease may be
terminated by Lessee or Its legal representative. Any such

. election 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.

(c) In the event of any damage or destruction, and this
Lease is not to terminate as aforesaldi, then the terms and
conditions of this Lease shall remain unaltered.
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^9- _DAM—FAILURE, Notwlthatandlng the provisions of Sections
7(d) and 18 above^ In the event of an Imminent or actual failure
of the Dam, the Lessor has the right to immediately reenter onto
the Premises for the purposes of making all necessary repairs to
said Dam. In the event the Liessor repairs the subject Dam, the
Lessee shall reimburse the Lessor for the reasonable cost of such
repairs that were necessitated by Lessee's failure to maintain
the Dam in good condition and repair, as provided in Section
11(b) above. To the extent it is practical and reasonable, the
Lessor ehall first afford the Lessee the opportunity to make any
such repairs Itself, In other than emergency situations, before
making,any such repairs. Lessor shallobtain Lessee's' prior
written consent (which consent shall not be unreasonably
withhel^} and to provide such plans and other Informaton about
the proposed repairs 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 herein shall be interpreted
as limiting any of the Lessor's powers as provided by law.

20- INDQPIITY.

(a) . Lessee does hereby agree to defend,- indemnify, and save
Lessor, its officers, employees and agents, harmless from and
against any and all claims, losses, actions, damages,
liabilities, and. expenses (including, without limitation, legal
fees) In connection with the loss of 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
occasioned by or resulting from (i) the occupancy or use by
Lessee of the Premises or any part thereof, or (ii) by any act or
omission of Lessee, its agents, contractors, or employees.

(b) Subject to subsection (c) below. Lessor does hereby
agree to defend. Indemnify, and save Lessee, its officers,
employees and agents, harmless from and against any and all
claims, losses, actions, damages, liabilities, and expenses
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/

/

(including, without limitation, legal fees) In connection with
the lose or 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 Lessor
occasioned by or resulting from (1) the occupancy or use by
Lessor of the Premises or any part thereof; (11) any act or
omission of Lessor. Its agents, contractors. or employees; or
(111) any other cause whatsoever with the sole exception of those
for which Lessor Is to be Indemnified by Lessee pursuant to
Bub&ectloh (a) above.

(c) LesBor'B Indemnification obligations pursuant to
subsection (b) above shall only be enforceable and binding upon
Lessor to the extent that Lessor's obligations thereunder
(Including, without limitation, the obligation to defend) are
insured by a contractual liability or like Insurance policy
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 pooperate with Lessee In obtaining or renewing any such
policy during the term of this Lease (Including without
limitation. Immediately advising Lessee of all notices or other
communications received by Lessor with respect to any such
policy).

(d) No provision In this Section 20 Is Intended to be. nor
shall It be interpreted by either party to be. a general waiver
of sovereign Immunity; provided, that this subsection (d) shall
not operate to relieve the Board and the State of New Hampshire
from the limited obligation of Indemnity set forth above.

i *

21- LESSEE'S DEFAULT.

(a) If:

(1) Lessee neglects or falls to pay the rent or other
charges payable hereunder and such default shall continue
for a period of ninety (90) days;
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(11) Lessee neglects or falls to perform or observe
any of the other covenants, terms provisions, or conditions
on Its part, to be performed or observed and
shall continue for a period of sixty (60) days from the date
that written notice of such default Is received by Lessee
from Iieseor;

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

(iv) a receiver, guardian, conservator, trustee In
•voluntary or involuntary bankruptcy, or other similar

•  - officer IS appointed to take charge of all or a^
'  substantial part of the Lessee's property by a ^
'  competent Jurisdiction, and. In the case of an

■  proceeding, said proceeding Is not terminated within sixty
(60) days; op

(V) proceedings shall be commenced to dissolve or
liquidate Lessee; • •

»» 1» W or tt. .a.o.. "..or
„plr..lon or tt. no.lo. p.MoO. pro.lO.O h.r.ln. ..™i~..^tni.
Lease by giving to Lessee at least thirty C3 ) y 4.
no.lo. or ...n: ..r.i«..loi Pro.m.O
L...O. ,1... noun, or O.r.ol. or .utt . n.ttr. «... 1. o^ot
reasonably be remedied within the notice period, other th^ a
failure to pay rent as specified above; then such default shall
in: deeme^to continue so long as Lessee, -ter -elvl^
notice, proceeds to remedy the default as soon as Is
possible and continues diligently to take all steps neoeaaary to
Lmplete such remedy within a reasonable ^
Notwithstanding any such purported default,
such right of termination If a Secured
cured, within the time periods set forth In Section
all defaults of Lessee hereunder, whether In the payment of
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tne p„ro™«.» or »» ..nor «««»«, »<. .0.11 .o»tln^ «°
...» root to b. p.l. .»0 otn.r «ro».nt. t«

p.PPp™.0.^ .„nt or . J.01ol.ll,-.»roro.0

,bl. Lo... follo-M .b.'o.ourt.no. or m
urovlded by and In accordance with eubaectlon (a) above, Leaaee
ahall be reaponaible for liquidated damages as more ^
Bet forth in this subsection. Said liquidated damages shall, a
nsso^s sole option, be either (1) Lessee-s payment to lessor of
an a^itlonal one (1) year-s
average of the annual rental payments paid to Lessoraverage - . average rental InBtaXlment
of termination; provided, that eaia aver^B ^veraae
Shall not exceed five percent (5*) of the long term
alual gross revenue for the project calculated at Lessee ̂ hen
current contracted price for power. J;°^^®™^^^®3-'perlod
gross revenue used for this calculation s a
fp foora n...- .« approp"." "MS B.u!.. «» «•
Fi....„upg MPb P"'"" pp (11)
(30) years unless agreed to In writing y » . , ̂

I. p»,~. p> L..... -b"" " " "» • .r,p
Xa. 10 Pb. ««.. option. boll onl, »'
tr«.r.r o,-lP»«.t «»■ .0«1P».»' "blPb "
and which is not subject to any mortgage, security InterestVw Hen said equipment shall specifically not Includeequipment which Is leased by Lessee from, or ^ ^

«e> rt p whether said, third party is athird party; regardless of whether otherwise
shaireholder, officer, director, or employee of,

loi-Btd to Lessee or Is an affiliated or related companyrelated to. Lessee or j.o « »a npovlded
to Lessee. Until the termination of this Lease ^

K  title to any equipment that might become subject toIron...!* op.to;.b.ti ....i. .ouip i« t...... -<■
p.,.,. .b.U « .ntltl." to bup. ..11. "71;
substitute, and otherwise dispose of and deal f
such Items of equipment without regard to said option.
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22- LESSOR'S DEFAULT. If the Lessor shall fall 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 default. Lessee shall have the right to terminate this
Lease, which right shall be in addition to any and all other
remedies available to it.

23- FORCE MAJEURK. In the event Lessor or Lessee shall be

delayed, hindered in, or' prevented from the perforn^ce of any
act required hereunder, except the payment of rent,, by reason of
fire, floods, storms, or other casualties. Acts of God, strikes,
riots, insurrection, declared or lindeclared acts of war, or other
unforeseen and unforeseeable event beyond such party's control,

th^n the performance of such act shall be excused for the period
of delay occasioned thereby and the period for the performance of
any such act shall be extended for a period equivalent to the
period of the delay occasioned thereby.

24- EMINENT DOMAIN.

(a) Taking. If the Premises,- 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 domain, then
either party, upon ninety- (90) days' prior written notice to the

other, shall be entitled to terminate this Lease.
(b) Apportionment. Notwithstanding any contrary provision

of law, the award granted for any such taking shall be fairly and
equitably apportioned between the Lessor Euid the Lessee, based on

their percentage interests in the proportion taJcen on the
Premises.

.  (c) Termination and Abatement. In the event that this

Lease is terminated as a result of such taking, the terms of this

Lease shall cease and come to an end as of the date of such

taking, with the same force and effect as if such date had
orlgiinally been set forth as the expiration of the termi hereof,
and any rental payments In advance shall be promptly refunded by
Lessor to Lessee. If this Lease is 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- MISCSLLANBOnS PROVISIONS,

(a) Recordatlon. Lessor and Lessee shall execute a "Notice

oir Lease", conforming to the * standards of New Hampshire RSA

477:7-a and reasonably, acceptable in form to both parties and

their-counsel, .which notice shall be recorded in the Hillsborough

County Registry of Deeds.

(b> Headings. The article, section, paragraph, and

subparaigraph headings throughout this instrument are for

conveniepce and reference only, and the words contained therein
shall in no wcgr be held to explain, modify, eunplify, or aid 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 turxd provisions of this Lease shall

be binding upon and shall inure to the benefit of the heirs,

executors, administrators, successors, and assignees, of the
i' *

respective parties thereto. 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 agencies.

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

incorporated into and be part of this Lease*. If any exhibit

referred to in this Jjease 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 their

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

execution thereof.

(e) Merger. This agreement, including all exhibits
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attached' hereto," ephstltutes the' entire agreement 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 a subsequent
breach of the same or any other covenant, condition, or term of

this Lease.

(b) Amendment of Lease. This Lease may be modified, or
amended only by an Instrument in writing signed by all parties
hereto,

'(^) Severablllty. If any term or provision of this Lease,
^he application thereof to any person or circumstance shall,

to any bxtent, be Invalid or unenforceable, the remainder of this

Lease,\ or the application of such term' or provision to persons or
circumstances other than to those which It is held Invalid 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 Hampshire 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 requested.

.  (1) If to Lessor: Water Resources Board

37 Pleasant Street

Concord, NH 03301

Attn: Delbert P. Downing

Chairman

with a copy to: New Hampshire Attorney

General's Office

Room 208, State House Annex

Concord, NH 03301
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(fl) If to Lessee: Hydro Resources Corporation
P.O. Box 2i\0

83 Bay Street

Manchester, NH . 03104

Attn: George E. Sansoucy

n  ̂ Vice President

with a copy to: James G. Cook, Esq.

Wlggln & Nourle

P.O. Box BOB

Franklin & Market Streets

Manchester, NR 03105

or to such other address as shall by like notice be sent to the

.other party.

Counterparts. This Lease may be executed lii
counterparts, each of which shall be an original, but all of
which shall constitute one and the same Instrument.

•  (1) Mechanics Liens. Lessee agrees to promptly take steps
to discharge or cause to be discharged (either, by payment or the
filing of a necessary bond, the contesting of an attachment, or
otherwise) any mechanic's, materlalman's or similar lien placed
against this Premises for the Facilities, arising out of any
payment due for labor, services, materials, supplies or equipment
which may have been furnished to or for the Lessee, Its
contractors and subcontractors.

Progress Reports. Lessee shall submit to Lessor
written quarterly progress reports detailing the Lessee's
progress In obtaining a FERC license (or exemption. If
applicable) In constructing the Project, and In bringing the
Project on line.

M Third Parties. The parties hereto do not Intend to
benefit any third parties and this agreement shall not be

construed to confer any such benefit.

26— COMPLIANCE WITH THE LAW. Lessee shall comply promptly with
all laws, regulations, rules, requirements, 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- STtnBTAOE CRISES; If laKful. pursuant to the express
provisions Of RSA 1(61:8. Ill. as amended, in °
shortage crisis, as determined hy the Governor and ^
either the water resources of the State of New
capacity to fulfill the.electrical requirements pf the State of
New Hampshire, then the Governor and Council may suspen

L...,. (t.. onl, to the ....ot th.t
power generated at the Premises is provided outside of the State
of New Hampshire) in order to fulfill the needs and requlremen
of the oltleens of the State of New Hampshire.

28- ETRCGTION AQA1N1T PROPERTY. Nothing In this ^aseShall he deemed to be a, waiver hy lessor of the ^ ^
provisions of RSA K8l:6-C with respect to levy " '
exaction, or bther Judicial process against property of Lessor.

2Q- NO V'T^p nw snvKREIGN IMMONITT. No provision in this Lease
IS intended to he. nor shall it he.
to he a waiver of Sovereign immunity;
provision shall not Operate to relieve Lessor or the State of
Hampshire, from their obligations s.et forth .herein.

30- vvRPURNnv ACTION PLAN. If. by Virtue of
construction, operation or maintenance of itsfacilities at the D^m. a Flood or Emergency Action Plan J h

•  "Plan") is required hy PERC (pursuant to PERC Order No.
Doclcet No. RM80-31. ieBued January 21, 1982) or anyhaving jurisdiction, then Lessee agrees to prepare the Plan And
to pay the cost thereof, subject to Lessee's rights as se
In Section 6(a)(iv) of this Lease.

31- CERTIFICATES. Upon its execution of this Lease, Lessee
shall attach hereto a Certificate of Authority to
hound by this Lease, together with a Certificate of ««8latrat^n
With the New Hampshire Secretary of State, all as required hy RSA
5:l8-a.
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32- PLAHrr OPERATION. During the entire recreational season (May
Iflt through Octoher 19th), Lessee shall maintain the operational.
power pool elevation behind the Dam in accordance with the legal
fiowage rights as obtained from the Lessor under this Lease; and
an elevation established by the Lessor pursuant to RSA Chapter
482.

Lessee agrees to maintain the current Impoundment level
behind the Dam, during the above described recreational season,
at approximately 160.75 MSL; the same being the elevation
established with thirty-three (33) Inches of flashboards, on top
of the exlstlT^; permanent spillway 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 Lessee at all other times of the year-

In the event of flashboard failure, the Lessee shall restore
said flashboards within a reasonable time after such failure.
The operation of gates shaU. 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 Lessee shall have the right to fluctuate the Impoundment
level behind the Dam a maximum of six (6) Inches. Said six (6)
inches shall be measured as reasonably practicable with
mechanical or other water level sensing 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 discretion;
provided, such fluctuation Is consistent with the public Interest
and Lessor's and Lessee's statutory requirements.

The Lessee agrees to cooperate with the abutting landowners
at the Dam's Impoundment on the Plscataquog River, or any
association representing the same. In regulating said Impoundment
level for the recreational benefit of said landowners.
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-  IN-WITNESS-WHEREOF,-the parties hereto^^liaver-executed this.

Lease as of the date first above written. -- -

WI

NEW HAMPSHIRE WATER RESOURCES BOARD

0  DELBERT P. DOWNING, CHA^HiJAN
Af

ifc* /S, ^

Witness

HYDRO resources CORPORATION

eT^^sooc^ VICE PRESIDENTGEORGE

STATE OP NEW HAMPSHIRE

COUNTY OP

On this, the day of i 1983, before me, the

undersigned officer, personally a^earcM Delbert P. Downing, who
acknowledged himself to be the Chairman of the Water Resources

Board, :a public corporation created by the State of New

Hcuhpshlre, and that he, as Chairman, being authorized to do so,

executed the foregoing Instrument for the purposes therein

contained.

Before.me:

My Commission expires: IP ■

7

NOTA P THE PEACE
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STATE OP NEW^HAMPSHIRE:"

COUNTY OP

On this, the day of » 1983, before me, the

undersigned officer, personally s^ea^d Qeorge E* Sansoucy, who
acknowledged himself to be the Vice President of Hydro Resources

Corporation, a New Hampshire corporation, and that he, as such

President, being authorized to do so, executed the foregoing

instrument for the purposes therein contained. /'' ■ WJ AV
/  ' /

■ /'/
Before me: ^ \

'  I<  . • fZ
liOTAR^^^TOLIC/JUSTI^pP THE PEAC|yv/ ■

My Commission expires: 19^^

Approved by Attorney General this ^ day ^ 1983

as to fom, substance and execution. - ' ̂

-  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 conferred upon the

Board, and approved exeuction of this Lease.

WILLIAM GARDNER, SECRETARY OP STATE

ON BEHALF OP THE GOVERNOR AND COtWCIL
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_  The!7-u^ Secretary.'of ..tW "New....Hampshire ' Water

Resources Board (the Board) does hereby certify that at a meetlns

of the Board held on the Z of * 1983, said Board
voted affirmatively as follows:

Upon motion made and seconded. It was

voted to approve the lease with Hydro

Resource's Corporation to develop the

hydropower at Kelley Falls and to

authorize Delbert P. Downing, Chairman,

to execute said lease on behalf of the

Board.

I further certify that the above vote Is official and still
I  ,

In force and effect and that Delbert P. Downing Is Chairman of

the Board as of the 2^^ of , 1903.

WITNESS

NEW HAMPSHIRE WATER RESOURCES BOARD

hSmIISON A. SARQ^T,y(^

STATE OP NEW HAMPSHIRE

COUNTY OP MERRIMACK

The forego!^ Instrument was acknowledged before me this
day , 1983, by Harrison A. Sargent, Secretary

of the New Hamprolr^Water Resources Board.

Before me:
N*'

''-'..v.,'*'. .

»j.. , y.

My Commission expires

NOTARY pHBLIC/JamfftB:
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^cparhnent of ̂ iaie

CERTIFICATE OF GDQO 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 *
f

I further certify that it is in good standing as far as

this office is concerned, having filed the annual report(s)

and paid 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 , 19 83

William M. Gardner

Secretary of State

Form No. GS 1 ar
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CBRTmCATE pP VOTE

I• Kathleen St.' Louis* hereby certify that George-SanSoucy'Is the'duly

elected Treasurer of Bydro 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

which time a quonm of the Board was present and voting:

VOTED; That the Treasurer of this Corporation be* and he hereby is*

authorised to execute end deliver on behalf of the Corporation an

agreemmt for the lease of certain properties at the ILellys Falls

,  Dam in Manchester* Mew Hampshire* from the Mew Hampshire Water

Besources Board and/or the State of Mew Hampshire as may be appro-

priate. In connection with the abovsi he shall be empowered to

execute and deliver all instnzments and documents in connection there

with that he may deem in his sole discretion to be in the best interests

of this Corporation* and to take such other action and to ezecutS such

other documents as he may deem necessary or desirable* his execution of
a  •

any documents and his taking of Such action to be conclusive evidence

that the same was authorised by this vote. *

1 HEBBHY CERXm THAT SAID VOTE HAS NOT BEEN AMENDED OR REFEALQ) AMD REMAINS

IN FULL FORCE.
I  • i • t * • • •

DATE: ATTEST:

^

ithleeh. St. Louis* Clerk
^2



R4.JUME

IRVXN W. TOLLES
T  * -

144 N. Nebster Street
Manchester^' NH 0310S
(603) '622-8634 -

Age: 32
Health: Excellent

Education

History

1973

1974-76

1976 Continuing

1980

BA - Economics - 1972

Associate Instructor in Economics - Hawthorne. College

Business Manager - Island Terrace, .Inc.
(73 bed nursing home facility in Massachusetts)

Developer and President of Real Data Corporation-.

Senior Econbnist of East Coast Engineering.
Primarily responsible for economic analysis arid licensing
of K/droelectric pirajects

REAL DATA CORPORATION

. Real Data Corporation was formed by Iry Tolles in 1976 to fill the

need for a statewide information service on the credit and real estate

markets. The company eo^loyes approximately 18 people and provides this

service through a cooputerized data collection system and weekly newspaper,

•The Registry Review.** ^1 Data Corp. also provides specialized statewide

service for analysis of the real estate market and economic trends; Since

1977, when publication was begun, "The Registry Review*' has become the most

:Tespected statewide publication of business and real estate Information. The

**ltoview"^^ its supplementary services are now used by virtually all banks,

appraisers, real estate broken and real estate economists in New Haiiq>shire.

Real Data Corp. utilizes an IBM 4300 series computer which Is also available

to East Coast Engineering for specific engineering applications.



EAST COAST-EMCINEERINC

•  (

fteCMtly, Irv Tolros has bwome Increasingly active in hydro^wer--

T«sv>ration~ln New H^shire^ Curzent service Is as Senior Ecm^ist

fdr East Coast Engineering and responsibilities Include ecoiwi^c analysis

and coordination of environoiental reporting. Current projects for which

licensing is underway include three developoents within Hew Hao^shize

each having a total estimated project cost exceeding $2. million. These

are cinrrently in various stages of license preparation and processing.



RESUME

JAMES M. REA 7 DESiGNER/PROJECT COO.^INATOR

■EXPERIENCE REPRESENTATIVE ASSIGNMENTS

Mr. ^a's career in the engineering
and {Planning field spans some 20
years. His experience includes 5
years of planning work with a
government planning agency in
Montgomery County, Maryland,
during which time he reviewed
all subdivision plans, prepared
displays and exhibits for vario\is .
planning groups within the agency,
prepared and presented zoning
cases and reviewed zoning appli
cations . : Participated in the
preparation of numerous master
plans, zoning plans, zoning
regulations and subdivision .
regulations. He then spent the
next 4 years with a mobile con
struction batalllon of the U.S.
Navy,, during which time 13 months
were. served in South Vietnam sur
veying, layout work, etc. and
Construction Advisor to the South
Vietneunese Amy. The next 6 years
Mr. Rea worked for the Engineering
Department of the City of Dover,
serving- as City Surveyor, Engi
neering Technician, Construction
Inspector and Assistant City
Engineer. The last 5 years have
been with Anderson-Nichols as a
Designer.

4

PROFESSIONAL DATA

University of Maryland - 2 years
Civil Engineering

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

Nietw England Allege - Hennlker,
New Hampshire - Wastewater
Treatment Plant Operator's
Course

Merrimack County Hero, Boscaven, New
Hyg>8hire - Sur^yed Site for design
of a treatment plant and influent
sewer. Supervised layout work for
boring contractor.

sBedford, New Hampshire - Participated
in sewer design of approximately 35,000
feet of sanitary sewer lines and
siphon facility for the Town of
Bedford, New Has^shire.

Carroll Co^ty Home ^mplex, Oaaippe,
New Hampshire - Participated in the
design of 27,000 GPD wastewater
treatment plant facility.

yttrim. New Hampshire - Participated
in the design of 2X0,000 GPD treatment
facility and 31,000 feet of sanitary
sewers.

New ]tondon. New Hampshire - Partici-
pated in the design of 55,000 feet of
sanitary sewers 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.

Hillsborouqh, New Hampshire - Partici-
pated in the design of 30,000 feet of
sanitary sewer and 475,000 GPD treat
ment facility.

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

(  .



RESUME

cpgi^^^

. , REPRESENTATITO ASSIGNMENTS (cont ̂) . "v : v

Bristol^ New Hanpahire - Designed 27,000 l,f.
of water msina. Coordinated survey and
subsurface exploration.

^Itefield. Mew Hamoahirft - Designed 30,000
=  sanlta^sewersahd participated in

tne design of a 283,000 GPD treatment plant.

Somer^orth. Mew Hampshira - Major involve
ment In the aeaign 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 en^hasis,
put on planning.

Franklin, New Hampshire - Construction
Inspector for sanitary sewer at the Franklin
Shopping Center. LMI Investors Inc.
(client).

Conway. New Hampshire - Participated in the
preparation of a Facilities Plan for the
Town of Conway, New Hanpahire.
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RESOTIE ' ■ „ _ _ '

GEORGE E. SANSOUCy - PARTNER, ~ PROJECT MANAGER

EXFERXENCEi
Prior to establishing East Coast Engineerings Mr. Saneouoy

was employed by Anderson-Nichols 4 Co., inc. In the Concord N.K.
office and acted as Project Manager for many v€uried civil projects
In New England. His past construction experience plus education
blended well In planning, designing, and administering, private
and public civil, hydraulic, and sanitary projects. Through this
work, Kn Sansoucy gained considerable experience and expertise in
financing, cost analysis, and loan and grant administration under
the State, EPA, FtnHA,; arid EDA. In aggregate, Mr Sansoucy has plan*
ned and designed approximately $20,000,000 in civil projects with
successful construction of $6,000,000. .

Specific levels of expertise includet
210,000 feet of gravity and mechanical water
and wastewater conveyance systems and sewers t

Associated road and subsurface design and con
struction considerations with hydraulic projects
including drainage,, ledge, paving, traffic control,
redesign, bridging, and utility interferencei

Water and v/astewater treatment i

Land treatment and other alternative treatment modesj
ft V ,

ErivlronmentaX assessment and impact statement worki

All facets of planning for public and private utilities
.  including extensive and complex public particlpationt

Court preparation and expert testimony

PROFESSIONAL DATAi.
B.S. Civil Engineering, University of N»K., 197^
M.S. Civil, Sanitary Engineering, U.N.K., 197^.
Registered Professional Engineering, N.H.# 4175
Member American Society of Civil En^neers

PUBLICATIONS INi
Journal of American Water Works Association

( • Conference Proceedings, American Water Works Association
Proceedings, National Symposium on Land Treatment
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RESUME (oont.) of GEORGE E. SANSOUCY

REPRESENTATIVE CLIENTSi (past & current)

Merrlmack County Hone, Bosoowen N.H.
New London N.K.
Kopkinton :;.H.
C^rol County Homo. Osalpee N.H.
Whitefield N.H.
Lancaster N.K.
Conway.N.K.
Contoocook Village Water Precinct
Town Of Hennlker N.H.
Ldndonder^ N.K.
White Mountain Laundry Inc.. Conway'
Hydro-Reaources Corp.. Manchester
North Country Refining inc.

ADDITIONAL PROJECTS PARTICIPATION
t** ' • •

•

New Milford Conn.. Environmental Impact Statement
Manchester and Nashua Parking Garage (BDA)
Kereimack Solid Waste Disposal and Composting
Bedford N.H.- Facilities Plan
Sludge Disposal, East Rygate Vermont
^^eparation of EPA Manual for Environmental Assessment
Dam Investigatioiw. Marlow, HilZshoro, Marlborough. .reene,

Antrim, Goffstown



STATE OF NEW HAAAPSHtRE
INTBt'OEPAftTMENT COMMUNICATION •  RECfiiv'!- !. .. V j

■DATE August 2, 1983

AT (OmCE)

Watf»r Rp.sourceS""fi«Atf<l^ / ma nONSUBJECT Rfsllpy Falls Dam - Resclflslon Agreement ' ^7 ^lensant Strect^^jJ^O^^ ,
HtOM Delbert F. Downing

Chairman
ing^

TO His Excellency Govcmbr John'H. Sununu
and The Honorable Council

j KEQUESTEU ACTION
To authorize the Water Resources board to enter.into a

Rescission Agreement with Renewable New bnglano, Inc., for the
purpose ot rescinding' a|Lease Agreement tor tne nyaroelectric
redevelopment of Kelley Falls Dam, located in Manchester, New
tiampshire, dated Januar^^ 13, I9bi and approved by the Governor
and Council on February 25, 1981.

■  LXPLANATIUN
I  . , " •

Beginning "in 1979, the State initiated a plan to lease the
Kelley Falls Dam in Manchester, New Hampshire. Pursuant to this
plan, in 198U, the Water Resources board. (WRb) accepted
development bids from Renewable New England (RNE) and Hydro
Resources Corporation (hrC). , , , .

■i • '
Based on RNE*s bid, and recommendations from bio ev.aluators,

the WRB selected RNE tO{lease the Dam. On fhe assumption that
the Dam would have an installed capacity!of 1 MW; could cycle the
impoundment by 2 to 3 feet; produce over 3.1 million KWHs
annually; and cost about 8850 per installed kilowatt to place on
line, RNE had bid i25% of AGR tor the initial 5 years ot power
production, 50% of AGR for the following 5 years, 60% ot agk tor
the next lu years and 5)j% ot AGR after debt retirement, under
these assumptions, the Board, would have realized approximately
$25,000-annually duringj debt service.

i'
HRC has submitted |a license application to the Federal ,

Energy Regulatory Commission (FERC) prior to RNE; theretore,
obtaining priority-in-time filing status. , based on the most ^
optimal development ot the Dam and the tact that HRC has priority
filing status,. FERC will likely,grant a license to HRC, thereby
making RNB*s obligations to perform under the former Lease
Agreement, impossible to perform.

Because hydroloyic, economic,.licensing and proprietary
restraints bar the operation .of the Dam under the assumptions
enumerated in the second paragraph above, it is clear that the
Dam's installed capacAy''may not exceed 45U kW, no cycling or the
impoundment is probable; only 1.5 million KWHs will be produced;

J
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"I

His Excellency Governor Jonn H, bununu
an^ The 'Honorable Council, ;/

Page TVo . ■

August 2# 19b3
■if

. I

and the cost per installed-kilowatt will' be at. least -^IMUU, '
Consequently, the assumptions used by RNE to predicate KNE's bio
were erroneous. RNE's bid is not economically viable; even ir
RNH were granted,a PEKC license. Which is unlikely, lease --
payments- would have to be adjusted downward. -

.  Since FERC has tailed to make a -decision on the matter, HKC;
RNE and the WRb have strived tor over two years to devise a
mutually satistactory .agreement to settle the problem. In the
meantime> the Dam, capital resources and redevelopment plans have
laid idle; local and state gpyernments have not realized revenues
trom the Dam. ' • . > • .

1i

;  i

I

•a,;

H

]}

I
I,

The Rescission Agreement attempts tp make the i^arties whole.
The new Lease Agreement with hrc enables HKC to redevelop the

-Dam, which is in badly need of repairs, in the most expeditious
-and economic manner, while assuring reasonable rent payments to .
the state. . , : . • , i

.  ' Consequently,. due to i'EKC's inaction, and the impossibility
of RNE tp pertorm under its Lease Agreement, the WKb has strived
to assemble a workable solution by leasing the Dam to a.competent
hybiropower developer. Wo. will develop the Dam most optimally,
while retaining reasonable compensatory payments to the btate.. .

' n'i r-f" ■ " ■ • ■ "
-DFD/TbC/mdw

.t

t.. . '
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RESCISSION AGREEMENT

This Agreement, dated this day of , 1983, by
t  * . .

and between the New Hampshire Water Resources Board, a public

corporation and an agency of the State of New Hampshire, having

Its offices at ,37 Pleasant Street, Concord, New Hampshire 03301,

hereinafter referred

England, Incorporated,

of business at P. 0.

to as the "Board", and Renewable New

a corporation having. Its principal place

Box North Hartland, Vermont 05052,

hereinafter referred to as "Renew".

WITNESSETH THAT

WHEREAS, In "November of 1980, the Board, on the basis of

Renew's bid, selected" Renew to lease the state-owned Kelley Palls .

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

Plscataquog River, In Manchester, New Hampshire, for

hydroelectric development;

WHEREAS, In January of 1981, the Board and Renew executed a

Lease Agreement for the hydroelectric development of^ the Dam,

hereinafter referred to as "Lease Agreement";

WHEREAS, In February ..of 1981, and pursuant to paragraph 11

of the Lease Agreement', Renew paid to the Board, an Earnest Money

Deposit in the amountj of Seven Thousand Five Hundred Dollars
($7,500.00), -for ^the purpose of securing performance of filing

and reclevlng a federal license to develop hydroelectrlclty at

the 'Dam;

WHEREAS, In July of 1981, and pursuant to paragraph 9 of,the

Lease Agreement, on the behalf of and In the name of the Board,

Renew submitted a minor license application to the Federal Energy

Regulatory Commission, hereinafter referred to as "PERC", for the

purpose of obtaining federal authority to develop the Dam;

•v-



WHEREAS, as of September, 1981, prellcense rent Is payable

pursuant to paragraph 10(B) of the Lease Agreement;

WHEREAS, in March, of 1983, Renew and . Hydro Resources

Corporation, hereinafter referred to as "TOC", a competing hydro

developer and prlority-ln-tlme PERC license applicant for the

Dam, entered into a settlement agreement with Renew, whereby for

certain consideration. Renew would rescind its Lease Agreement

with the Board, HRC would negotiate a new lease agreement with

the Board, the Board would withdraw its PERC license application

for the Dam and HRC would add the BoardVs name to HRC s PERC

license application;

t  '

WHEREAS, in March of 1983, the Board acknowledged the

existence of said settlement agreement, did not consider said

agreement to be adverse to the State's interest, and with Renew's

approval, proceeded negotiating a new lease with HRC;

WHEREAS, PERC has failed to award a license to the Board,

which license was applied for by Renew on the Board's behalf;

WHEREAS, the liklihood of the Board being awarded said PERC

license is remote;

;  WHEREAS, the failure of the PERC to issue a license to the

Board, makes it impossible for the parties hereto to perform

their obligations under the Lease Agreement;
i
I

1  WHEREAS, the Board and HRC have negotiated a mutually

acceptable lease agreement for the hydroelectric development of

the Dam; ^ .
I

NOW THEREFORE, for and in consideration of the mutual

covenants, conditions and agreements herein contained and for

other good and valuable consideration, the parties hereto agree

as follows:



That the Lease Agreement executed by the parties hereto

on January 13, 1981, and approved by the Governor and

Council on February 25, 1981, Is hereby rescinded;

That each party hereto, their successors and assigns,

hereby rele^ases and absolves each other and their
respective officers, agents and employees, from any and

all obligations and/or liability arising out of the

Lease Agreement; provided, however, the following

occurs:

a. That to offset expenses reasonably Incurred by the

Board as a result of its participation In this

project; the Board shall retain the Seven Thousand
•  I

Five Hundred Dollars ($7,500.00) of Earnest Money

Deposit^ plus Interest accrued to date;

b. That the Board hereby releases

obligation to pay prellcense rent;

Renew of Its

That the Board shall, within a reasonable time

after the date of this Rescission Agreement,

withdraw its PERC license application for the Dam;

IN WITNESS WHEREOF, the parties have hereunto set their

hands and seals as of this day and year first written above. ■■

I  ̂

NEW HAMPSHIRE WATER RESOURCES BOARD

£/r?ia^\

WITNESS DELBERT F, DOWNING, CHA^^AN



RENEWABI^ NEW ENGLAND, INCORPORATED

rfr CC:£ol
WITNESS ROGER W. LAMSON, COUNSEL

AUTHORIZED AGENT

STATE OP NEW HAMPSHIRE ■

COUNTY OP

On this, the day of J\JU/ , 1983, before me, the
undersigned offleer, pesonally appeared Delbert P. Dovming, who

acknowledged himself to be the Chairman of the Water Resources

Boad, a public corporation created by the State of New Hampshire",

and that he, as such Chairman, being authorized to do so,

executed the foregoing Instrument for the purposes therein

contained.

^\'^6ef6're. me:

-v ;■ JUSTICE o£^HB ;PEAGB/N0TARY PUBLIC
.Mi'"C6mmlssiph expires ̂ "WWs 1 »

state' of .
COUNTY OP

On this, the day » 1983, before me, the
undersigned officer, personally Appeared Roger W. Lamson, who
acknowledged himself to be the Corporate Counsel and Authorized

Agent of Renewable New England, Incorporated, a corporation

having its principal place of business in Vermont, and that he,
as such, being, authorized to do so, executed the foregoing
instrument for the purposes therein contained. .

Before me:

^  OP THE PEACE/NOTAR^;,PU|i)j.'lC'My Commission expires /rf' Z « ' '.y-*
y''



». •

Approved by the

1983.,, as to form, subs

ttorney General this <^^*^day qT ,
I^ance and execution.

fj- C-
EDWARD L. CROSS, JR.

ASSISTANT ATTORNEY GENERAL

At this meeting on the day of , 1983,. the

Governor and Council determined that the proposed project will be

of public use and benefit and within the authority conferred upon

the Board, and approved execution of this Rescission Agreement.

WILLIAM GARDNER, SECRETARY OP STATE

ON BEHALF OP GOVERNOR AND COUNCIL



CERTIFICATION

The undersigned Secretary of the New Hampshire Water

Resources Board (the Board) does hereby certify that at a meeting

of the Board, held on the 2.1^ of , 1983, said Board
voted affirmatively as follows:

Upon motion made and seconded, it was

voted to approve the Rescission Agreement

with Renewable New England, Inc., to

rescind the prior Kelley Palls Lease

Agreement made, between these same parties

on January 13, 1981, and to authorize^
Delbert F. Downing, Chairman, to execute

said Rescission Agreement on, behalf of

'  the Board..

I further certify that the above vote is official and still

in force and effect and that Delbert^F. Downing is Chairman of

the Board as of the Z of 7«/^ , 1983.

NEW HAMPSHIRE WATER RESOURCES BOARD

WITNESS .HAI(rISON A. SARGENT, SEC TARY

STATE OF NEW HAMPSHIRE

COUNTY OP MERRIMACK

^e foregoing instrument was acknowledged before me this
33^^ day of^t^Ln- , 1983, by Harrison A. Sargent, Secretary of the New

Hampshire liater Resources Board.

'-.jMy ■pommission expires
.s

JUDTlW^OP THE rCAOB/NOTARY PUBLIC
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This Lease, dated

LEASE AGREEMENT

this day , 1983, Is by and
between the New Hampshire- Water Resources Board, a public
corporation and an agency of the State of New Hampshire,
hereinafter called the "Board" or "Lessor" and Hydro Hesources
Corporation, a New Hampshire corporation, located at P»0. Box
2^10, 83 Bay Street, Manchester, New Hampshire, 03105, hereinafter

!

called the "Lessee".

WITNESSETH-

WheHEAS, New Hampshire Revised Statutes ' Annotated
(hereinafter, "RSA") Chapter 482-Q authorized the Board to
acquire and maintain the Kelley Palls Dam located on the
Plscataquog River In: the City of Manchester, New Hampshire
(hereinafter, the "DamV);

WHEREAS, the Governor arid Council of the State of New
Hampshire (hereinafter! the "Governor and Cbuncll") and the Board
rfave determined that the redevelopment and use of the Darri ^for the
production of hydroele|ctrlclty Is beneficial to and - in-the best
Interest of the State; |

WHEREAS, RSA arid action by the Governor and Council on
February 25, 1981, authorized the Board to lease the Dara; and

WHEREAS, the Board has selected Hydro Resources Corporation
to be the Lessee of tlhe Dam upon! the terras and conditions set
forth In this Lease; j

*  * * I *
NOW THEREFORE, for and' In consideration of the mutual

covenants, conditions,! and agreements herein contained and for'  I

other good and valuable consideration, the receipt and

V



sufficiency of vfhlch Is hereby acknowledged, the parties hereby

agree as follows;

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

term. "Premises" shall Include the entire real property at the Dam

as more particularly shown on a certain plan attached hereto as

Exhibit A, which plan Is Incorporated herein by this reference,

together with the following:

(a) all of Lessor's water rights at or associated 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 civil works, structures,

and Improvements located the Premises, Including, without .

limitation, all structures, adapted for the .production of

hydroelectric power, such as the spillway, Intake structure,

flashboards, abutments, canal, powerhouse, , substation,

transmission lines, tallrace, gates and gate lifting mechanisms, ,

water and sewer lines and the boxes • prote.ctlng the same, all ^

existing features,' .and all civil works as constructed or

reconstructed under the terms of this Lease, . (hereinafter,

collectively the. ".Facilities"). - . . .

'• ; ■ » .y • ' - i

2- ..AMENDMENT OF- DBSCRIPTION. Lessee and Lessor may make, by

written amendment to this Lease,,,such minor adjustments in the

description of. the Premises, ^d^^ the Facilities as may

subsequently be fotmd necessary to achieve the purposes of this

Lease*) , » . i » . *

3- ' . PURPOSES. This Lease Is being executed In order to prpvlde
for the redevelopment and operation of a- hydroelectric power

production facility at the Dam (the. "Project") Lessee's use of

the Premises and other areas permitted under this Lease shall

include (a) the above purpoaea; (b) such other purposes as may be

set forth In the parties' Joint Application for License for a

Minor Water Power Project, Kelley Palls Dam (the "Application II J



presently pending before the Federal Energy Regulatory Commission

(hereinafter "PERC"),j or as may be permitted in any license or
exemption from licensing Issued by PERC in connection therewith;

and (c) such other purposes as are not inconsistent with the

terms of this Lease eind the Board's statutory responsibilities to

protect the public interest, so 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 power [output consistent with the express purposes

for which the Dam was acquired by the Board, subject to the

in the permits (including PERC license or

to be issued in connection therewith and

conditions set forth

exemption) issued or

with this Lease. ,

ft- COOPERATION. Within the scope of their respective

obligations hereunder. Lessor and Lessee shall cooperate to
i

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 relating-to the achievement

of the purposes of this Lease, and (b) the performance of the

parties' obligations under this Lease.

5- LEASE. EPPECTIVE [DATE..TERM. AND RENEWAL. .

(a) Lessor hereby leases the entire Premises and Pacllltles

described in Section 1, to Lessee.

(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 provided herein, the term

of this Lease shall expire on the date which is fifty (50) years

from the effective datle of this Lease or upon the expiration date
of the anticipated PERC license (or exemption, if applicable),
whichever first 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 Council, on a year-to-year.



basis or longer term, each of which shall not exceed the original

term hereof. 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 OP LEASE.

(a) Within six (6) months from the effectve date of this

Lease, Lessee will undertake to satisfy Itself as to the status

of Lessor's title to the Premises and the extent of Lessor's

existing rl^ts to permit the redevelopment and operation of the
Project 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 (11) that there are

questions concerning the existence of any rights necessary to

facilitate the Project, the parties agree to extend said period

for a reasonable time to allow Lessee to take, or request Lessor

to take, such curative action 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 first obtaining Lessee's prior approval). If,

during the perlod(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) Notwithstanding anything to the contrary set forth In

this Lease, Lessee shall have the full right and option to

terminate this Lease by giving Lessor written notice thereof upon

the occurrence of any one (1) or more of the' following events:

(1) a denial or refusal by PERC to approve the

Application or by any other federal or state agency to Issue

any licenses or permits necessary for Lessee to carry out

the purposes set forth in this Lease;

(11) the Inability of Lessee to lease or otherwise



acquire any necessary easements, rights-of-way, or other

suitable development rights in the tract of land adjacent to

the Dam which Is owned by the City of Manchester, such

acquisition to be on such terms and conditions as are

acceptable to Lessee and to occur on or before December 31,

1983;

(ill) if, within two (2) years from the effective date

of this Lease, Lessee's leasehold interest in the Premises,

or cmy mortgage or security interest therein, is not

insurable at a reasonable cost, of if a title insurance

binder issued in! connection therewith contains any non-
'  . I . ' ■ .

standard exceptions to Lessee's ownership of good and
I

marketable leasehold title to the Premises;

(iv) if the total cost of any Emergency or Flood Action
'  k

Plan (as referred jto in Section 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 thousjand dollars ($40,000.00);
I

I

(vi) if, prior to completion of construction. Lessee is

unable to secure financing acceptable to Lessee;

(vii) if within two (2) years from the effective date of

this Lease, the. Lessee is unable to obtain insuraince

pursuant to Section ■16(b) , at a reasonable cost

(c) Upon termination of this Leabe as permitted by
subparagraphs (a) or '(b) above. Lessee shall have no further
obligations for rental

for obligations accrued

payments or otherwise hereunder, except
prior to the date of termination,

(d) In addition to Lessee's rights to terminate this Lease

as provided in subparagraphs (a) and (b) above. Lessee shall also



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, (11) an additional payment equal to two (2) years'
rental installments baaed on the average annual rental payments

having been paid to Lessor to the date of termination^ provided,
that the total cost of such final rental payment shall in no

event exceed the sum of fifteen thousand dollars ($15,000.00).

(e) If, solely by reason of Lessee's fault. Lessee does not
procure the necessary state licenses and permits and FERC license

(or exemption, if applicable) within two (2) years from the
effective date of this Lease, then the Lessor shall have the sole

option to terminate this Lease 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 pursuant to this paragraph

shall be made in writing and shall become effective Immediately

upon receipt bj^ Lessee.

(f) If this Lease is terminated at any time prior to

completion of construction. Lessee will make available to Lessor
copies of. all studies, reports, or other documents prepared by or

on behalf of Lessee in connection with the Facilities and the
'  • I

Premises.

7- RKTfATED RIGHTS AND OBLIGATIONS IN THE PREMISES.

(a) In addition to its rights and possession, use,

operation, and occupfincy of the Dam and the Premises, Lessee

shall also have the following rights;

(1)' the right to construct, 'reconstruct, modify,
repair, and use all areas ~ within the Premises and all
Facilities located or to be located on the Premises, as may

be necessary for i[A) the production of hydroelectric power
at the Dam, (B) the construction, reconstruction, and/or
repair of any part of the Facilities, and (C) any planning

I

in connection therewith; and



(11) the exclusive benefit of, and right to use, all

available head and water flows at, the Dam, as well as all

other water rights owned by Lessor and associated with the

Dam.

(b) Lessor also agrees (1) to grant Lessee and utility

companies, easements or other rights 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

permit the Interconnections necessary for the sale and delivery
of the electric power glenerated at the Premises; provided always,
that the location of all such Installations shall be subject to

the prior approval |of Lessor (siich approval not to be
unreasonably withheld) and In accordance with the reasonable

requirements of Lessor

public convenience.

(c) Lessee shall

the terms of the FERC

with respect to appearance, safety, and

Lessor reserves the rl

of assuring compliance

required, and to under

operate the Facilities consistently with

license (or exemption. If applicable),

which will be held Jointly by Lessor and Lessee, and with

the other licenses and permits Issued In connection therewith.

jht to enter the Premises for the purpose

with the FERC imposed conditions, where

;ake any necessary activities to avoid the

loss of that license (or exemption. If applicable).

(d) Lessor shall have the right to Inspect and to enter the

Premises pursuant to subparagraph (c) at reasonable times and In

such a manner so as to reduce to a minimum Interference with

Lessee's operation and use thereof; provided, however, that In

the event of situations requiring Immediate actions. Lessor's

right of entry and lnsp|ection shall be absolute and unquestioned.
(e) Lessor may delegate to Lessee ahy or all obligations

relating to the Facilities, Including those Imposed by the FERC

license (or exemption,

delegation pursuant to

relieve Lessee of the

If applicable). Nothing contained In any

this subparagraph shall be construed to

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 right 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 pleins and

specifications of any Facilities constructed or reconstructed on

the Premises or other property retained 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*

(h) Lessor recognizes that water flow releases at the Gregg

Palls 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 consideration to Lessee's

requirements for power production at the Dam auid will attempt to

minimize such impacts, subject to and consistent with the public

Interest and the terms of the Board's Lease of the Gregg Palls

dam site.

8- QUIET POSSESSION.

(a) Lessor covenants and warrants that:

(i) it has full right and lawful authority to enter

into this Lease for the full terra set forth and for any

renewal or extension hereof;

(ii) all legal- requirements for the execution hereof

have been complied with; and

(ill) the Board and the State of New Hampshire are

lawfully seized of the entire 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 discharge the obligations herein set forth to be performed

by it, then Lessee shall have and enjoy, during the term and any



renewal or extenalon hereof, the quiet and undisturbed possession

of the. Premises, and the appurtenant rights thereto, for the uses

herein described. j

9- LICENSES. PERMITS. CONSTRDCTION.

(a) Lessee shall make application for all necessary and

appropriate exemptions', certificates, permits, and approvals of

local and state agencies and FERC and Lessor agrees to fully

cooperate and assist Lessee therewith. Said exemptions,

certificates, , permits, and approvals shall Include, but are not

limited to, the PERC license (or exemption, if applicable) and a
determination relative to the need for a water quality

t

certificate as prescribed by §401 of the Clean Water Act. Lessee

shall name the Board as a Joint developer in Lessee*s application

to PERC for a license (or exemption. If applicable).

(b) At the earliest opportunity. Lessee shall submit its

construction, reconstruction, and repair plans to Lessor for

Lessor'a approval. and Lessee shall not proceed with

construction, reconstruction, or repair until Lessor has approved

such plans. Lessor's review of such plans shall be confined to

such review as may be necessary to protect the Preralses from

damage and to discharge Lessor's contractual and statutory

obligations. Lessor shall' respond to Lessee within thirty (30)
days from the date o^ 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, "OH")
i

shall mean the Income received by Lessee from the sale of

electrical power produced by the Facilities at the Premises.

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

"AGR") shall mean GR less the sum of;
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(A) Lessee's Long-Terni 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 Premises, and

. paid by or on behalf of Lessee, ^ '

which siim is hereinafter referred to as the "DST Deduction".

' -.(ill) 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 its' affiliates to
capitalize or 'finance the entire " cost of -the Project

(including, 'but not limited toi pre-construction

^  expenditures, construction ̂'financing', and the original and
'  ' any''sui/sequent pemicinent 'bbridlhg, 'financing,"' and/or ieaalng

arrangemeVits) 1' These sums may' be "increased subsequent to f* j
CommeVcial Operation '(as"' defined'^' below), '"as Lessor
acknowledges' that a substantial portion'-of these sims will

be incurred by" Lessee after ' the commencement' of ■ Commercial
OpeVatVon,. ■* The" source"^ of any such mbnieV may be any

'  affiliated or.related cdmpany of'Lessor or any third party,
'  " regardless of whether' ' said third ■^>arty is a shareholder,
j• ' officer, director^' or'employee 6f ,''"or is otherwise* related

to. Lessee or hny'of its^dffillated or'related companies.

(iv) 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-in making any
interest, principal, sinking fund, 'lease, and/or other

'  payments with. respect to* . the Long-Term Project Debt,
attributable to the cohstructlbn, re-construction, and/or
development "of *th'e Facilities'as 'established ^by the original
or any subsequent permanent capitalization or financing of
the Project. Once established (including subsequent charges
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for Long-Term Project Debt Service Payments shall remain

constant for the purpose of .the calculation of the rent

hereunder throughout the term of the original permanent

capitalization anll/or financing, regardless of whether
Lessee later refinances the debt thereunder, re-leases any

equipment Installed on the Premises, or

the capital structure of the project.

Debt Service payments shall ■ not Include

any payments or portions thereof attributable to expenses
incurred at any site other than the Premises.

Improvements to or

otherwise amends

Long-Term Project

(v) The term "Commercial Operation" shall mean,the

date on which Lessee- first produces, sells,, , and* delivers

electrical power at the Dam to a purchasing party. , .

(vl) The term "Plant Factor" shall .mean, the ̂ ,quotlent

obtained by dividing: t :
f

CA) the actual metered'butput Of power (expressed"
4n^kliowatt—-hours)^pr.oduced_byv_Le3.SAei.s__hyjlr_o.e.le-Cjbrl,c_

■ generating equipment at the Dam during the rental
:  period In que8tlon;-by < .. ^

I.

(B) the product obtained by multiplying

(1) the manufacturer's rated capacity

'  (expreaed In kilowatts), as Installed, of Lessee's
said hydroelectric generating equipment at the

Dam, ' by*.

(2) the number of hours in the rental period

In question.

(b) Upon the commencement of rental payments pursuant to
siibparagraph (c) below. Lessee covenants and agrees to pay to
Lessor the greater of:

.  I

1
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(1) A tnlnlmvim payment of two thousand dollars

Ct2,000.00) annually; or .

(11) Seml-£Lnnual rental payments equal to five percent

(5^) of AGR for the semi-annual rental payment^ln question;

provided, that for any semi-annual rental" period during

which Plant Factor exceeds forty . percent CjOJS), said

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 (^10%).

Attached hereto as Exhibit B Is a chart showing various rental
,  ■ • • •• I . ^

computations based on certain assumptions which may or may not be

true In any' given year. Including without limitation .Plant Factor
I

values, AGR values, and payments on power sales averaged at eight j

cents ($;08) per kilowatt holir. ■' iV
(c) Rent shall be payable hereunder- as of the date the Dam

commences Commercial Operation. The semi-annual rental payments ^ ■

shWr be payabie' oh or before - September 30/of .each year (for the
perl^o'd of January 1 through June 30' .of* that year) and March 31

'  (for the period July -1 throughf^Decembe^-Bl - of ,the Immediately

preceedlng year). The two thousand dollar ($2,000.00) minimum

annual payment. If applicable, shall be paid annually. In f

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 hereunder, all rental payments shall be prorated '

as of the date the'D.am commences Commercial Operation. For >■
purposes of any year during w'hich 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

request Lessee to provide reasonable documentary, evidence of any
capitalization or financing .arrangements for the Project, In .^j
addition,, at the time that the semi-annual rental payments are
made hereunder. 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 In question.

Such evidence may be copies of either power sales billings or

receipts. j
(r) Notwithstanding the above, if, for any semi-annual

rental period or any prjorated portion thereof, during the term of
this Lease. OR does not exceed one hundred twenty-five percent

I

(125?) of the DST Deduction for that rental period, then the
I  • .

entire amount of .rent| payable by Lessee with respect to such

rental period, as determined by subparagraph (b) above, -shall be

deferred until the first (and/or subsequent semi-annual rental

periods if sufficient amounts are not available in the first such

period) in which OR"exceeds one hundred•twenty-five percent

(125?) of the DST deduction in that period. Said deferred rental

payments shall accrue interest at a rate equal to ten percent

(10?) per annum, compounded daily. Notwithstanding the above,

nothing in this sub-paragraph (f) shall release Lessee of its

obligation to pay the two thousand dollar ($2,000.00) minimum

payment as required by!subparagraph (c) above. Any such minimum
I  . '

payment made with respect to a rental period 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 QR exceeds one hundred twenty-five percent (125?)

of the DST Deduction Iri that pelrod, 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 €Lraounts, 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 paid by Lessee to Lessor as
otherwise required in this Section. Any such payment of Amounts

Owed shall first be applied to amounts pr'eviously deferred and

remaining unpaid according to the earliest such amounts then

outstanding; and, with respect to any one such amount, by being
first applied to interest accrued thereon and then to the

principal balance of

Amounts Owed after the

such amount. Any remaining portion of

payment of such excess shall continue to



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 and payable; although.

Lessee shall retain the right to request further deferrals (or

waivers) pursuant to subparagraph Cg) below.

(g) At any time or times during the term of this Lease,

Lessee may request from Lessor a waiver or deferral of any or all

amounts owed as rent to Lessor for any rental period under this

Lease. . Such request shall, be In written form and shall be

documented sufficiently to allow Lessor to determine whether or

not such request is warranted. Within sixty (60) days of
Lessor's .receipt of such a request. Lessor will notify Lessee in

writing regat^ding Lessor's determination of whether 'or'not to

grant Lessee's request In full or in part and any conditions"'with .
respect'thereto, '
'  (h) In ' the event of any^ actual - or "^ proposed--i-^sale,

assignment, conveyance',' lease, *or-other transfer by-Lessee of Its
rights' under this'Lease and/oV in the Project to an- unrelated ,

party* either Lessee or s'aid party nray"^''requeBt from Lessor a * "
readjustment In tfie rent to be paid under ̂the terms-of -this^-^Lease
"subsequent' to such' transfer. Such request shall be ̂'iri the form

'of e wri'tteh propo'sal, sufficiently documented to allow Lessor to •
determine whetiher or'^no't such request li warranted. ''Within-'sixty .

(60) days of Lessor's receipt of such proposal^ Lessor will
notify Lessee and/or said' party/ as the case may be, Invwrlting,
regarding Lessor's determination of whether or not -to grant such

request; provided, 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 buch proposal is greater than or equal to' the projected
present value of the total rent otherwise payable to Lessor under

the terms of this Le.ase as then In effect. .* ■
•  ̂ ■ ■ ■' ... ;

li- CONSTRUCTION, REPAIRS/ AND MAINTENANCE..
(a) Within eighteen (18) months from the effective date of

this Lease or from the granting of the FERC license (or
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exemption. If applicable), whichever le later, Lessee shall

commence Project construction. Lessee shall be responsible for

all damages caused to the Facilities by Lessee*8 construction

activities. Including all labor, materials, and equipment costs

involved in any repairs necessitated by any such damage.

(b) Lessee shall, at all times during the term of this

Lease, and at Lessee's jown cost and expense, keep and maintain In
good condition and repair, all parts of the Premises utilieed by

Lessee, and Lessee shall use all reasonable precautions to

prevent waste, damage,-|or injury to the- Premises.
(c) Upon the expiration or termination of this Lease,

1  I

Lessee, shall quit and jsurrender the Premises in good condition

and repair, ordinary -we'ar and tear excepted,
(d) After the commencement of construction. Lessee shall

have the right, at Its own cost and expense, to construct on the

Premises such improvements and to make such alterations to the

Premises and the Facilities as Lessee shall determine to be

proper in connection Iwith the development, construction, and
operation of the premises; provided, that the' same shall be in

all applicable federal, state, and localcompliance with

requirements,

(e) Within six (6) months after completion of construction.

Lessee shall remove all! temporary structures from the Premises.

12- TITLE TO IMPROVEMENTS AND EQOIPMBHT.

(a) Until the expiration or termination of this Lease,

title shall remain solely in Lessee to any improvements,

alterations, equlpment[ or other items erected or installed by
Lessee on the PremisesJ

(b) Except as specifically set forth in aubparagraph (c)

below, upon any expiration or termination of this Lease, title to

all equipment located on the Premises shall 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 equipment shall vest in Lessor and Lessee shall have

no further obligations to Lessor with respect thereto.
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(c) Notwithstanding the provisions of subparagraph (b)
above. If and only If the term of this Lease should expire (not
Including 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 Its option,
shall be entitled to purchase any unencumbered equipment which is

owned by Lessee and which Is located on the Premises, at the fair

market value thereof. Such option must be exercised by Lessor

giving Lessee written notice thereof within fifteen (15) days of
the expiration of this Lease. Said.notice shall state the Item

or Items 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

receipt of said notice. Lessee shall have fifteen (15) days In
which to reject Lessor*s determination of the fair market value

as to any one or more of the Items listed. Upon rejection of
Lessor's determination of the value of any of the Items, Lessee

shall give Lessor written notice thereof, together with a list of

the disputed Items, Lessee's determination of the fair market

value of each such Item, and the neime and address of an appraiser

selected by ,Lessee. 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 Items listed 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 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 shall be responsible for the cost of its respective

appraiser, and both parties shall share equally the cost of the
third appraiser. Lessor's above purchase option shall

specifically not apply to equipment which' is leased by Lessee
from, or which Is owned by, a third party; regardless of whether

said third party is a shareholder, officer, director, or employee
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of, or Is otherwise related to. Lessee or Is an afriliated or

related company of or. to Lessee. Until the expiration, of this

Lease and Lessor's exercise of its above purchase, option, title

to any equipment that might become subject to said purchase

option shall remain solely in Lessee, and Lessee shall be

entitled to buy, sell, lease, mortgage, encumber, substitute, and

otherwise dispose of jand deal freely with any such items of
equipment without regard to Lessor's above purchase option.

13- ■ ASSIGNMENT. SUBLETTING AND FINANCING.

(a) Right to Ass'ign or Sublet. Lessor agrees that Lessee
may, with Lessor's written consent, said consent not to be

unreasonably withheld,

that any such assignee

assign or sublet the Premises; provided,

or sublessee shall have agreed with Lessor

to perform all of Lessee's covenants cind 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; provided,

however, that any assignment pursuant ot this subparagraph (a)

shall release Lessee from any further liability hereunder only if

Lessee has obtained L^essor's approval thereof, which approval
Lessor agrees not to unreasonably withhold.

;  (b). Financing. Lessor agrees that Lessee may, with

Lessor's prior written consent, mortgage, . assign, transfer.

Lease, or otherwise 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's obligations to a third party under a Lease of

the improvements or equipment to be used on the Premises or

property adjacent thereto; provided, that (i) any such

encumbrance shall nojt be permitted to extend beyond the
expiration date of. this Lease; (il) a copy (or notice) of any
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such mortgage,' assignment, transfer, lease, or other security

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), is duly recorded

in the Hlllsborough County Registry of Deeds, if required by

other provisions of law; arid (iil) in the event of foreclosure,

the purchaser thereof shall succeed to X/essee'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 It has reasonable grounds for objecting to the
mortgage, assignment, transfer, lease, or-other-security interest
to be created thereby. '

y(c') Rights of Secured Party. In the event ■ that'Lessee
shall create mortgeiges; assignnrehts, transfers, .-leases,, or other
s'eourl'ty "^interests in the Premises as , permitted ,by subparagraph

'('bX "above, * then' _L"es*s6'r 'hereby agrees. for'»thej*beneflt of the
"Se^reS'Party thiat': ' ' . l i

5  j r.' • :
'  . ■ t. . ' t > J.-- I-- i

'('10 ^^No -Secured Party shall be liable' under ,the terms
' and cOndltlohs of this Lease unless and until, such Secured,

^f'Par%'y^sh'all^have exercised its rights to succeed to-.Lessee's
ilit"ere^ts'hereund'er by glylhg written notice, .thereof to
Ilessbr, nor shall any-Secured Party be liable-thereafter nor
for any default or breach of this agreement before Lessee's
interests hereuhder become-vested-;in said'Secured Party.

'  * ' ' ' ' " ' I o

(ii) Lessor will, upon serving Lessee with anyi,>notice
of default, slmul|;aneously serve a-copy of such .notice upon
\the Secured Party, and no auch^ notice to Lessee shall be
effective unless a copy is so served upon the'Secured Party.

*  * * 1 - '
■  i ,

(iii) In the event of. any default .by Lessee'^ hereunder,
or undOr the terms of the mortgage, lease, or other security
Interest, -the Secured Party shall have the right, to perform
any of Lessee's covenants or to cure any defaults by Lessee i^J
hereunder, or to exercise any election, option,, or right
conferred upon Lessee by the terms of this Lease.
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(Iv) Lesaor will not terminate this Lease for any

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

twenty (120)-days after the expiration of the period of time

within which Lessee might cure said default under the

provisions of this Lease, said default is cured or caused to

be cured by the Secured Party, or (B) if within a period of

nlnB-ty (90) days after the expiration of the period of time
within which Lessee' might commence to eliminate the cause of
such default under

Party commences to

the provisions of this Lease, the Secured

■eliminate the causes of such default and

proceeds dellgently therewith; provided, that this
subparagraph shall|not apply to the obligation to pay rent,
ab to which the Secured Party is subject in the same manner
as Lessee.

i  ■ ■
(v) Lessor will not terminate this Lease if the

Secured Party takes possession of the Premises upon default
by Lessee under the terras 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, condit'ions, and agreements of this Lease on
Lessee's part to be kept and performed shall continue to be
kept and performed by the Secured Party.

(vi) No exercise of any right, privilege, or option
available to Lesse'e to cancel or terminate this Lease, nor
any modification or amendment to this Lease, shall be
effective 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,/  I

to do BO. Nothing in this sub-paragraph shall deprive the
Secured Party of Its right to'notice and all other rights
(including the rlgllt to cure) provided herein.
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<vll) 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 ?arty to facilitate
the creation of mortgages, leases, or other security
interests permitted hereunder, provided that the rent and

the other Interests of Lessor are not Impaired thereby^ Ho

amendment to this Lease shall be valid unless made In

writing and signed by the parties»

TAXES. OTHER CHARGES. PEES. ETC* Lessee shall be

responsible for real estate taxes assessed for and with respect
to the Premises only (Including assessments for betterments or
improvements for all tax periods fully or partially included in
the term of this Lease), or, at Lessee's option, any payments In
lieu thereof pursuant to RSA 362-A:6, as amended, or otherwise.
In accordance with RSA 72:23,1 (1975 Supp.), Lessee shall pay all
properly assessed real and personal property taxes no later than
the due date, unles Lessee is in good faith contesting the same

or seeking an kbatement thereof.

15- PAYMENT FOR OTILITIES, 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 used by* Lessee in connection with the Premises during
the term of this Lease.

16- INSDRAHCE.

(a) Lessee shall provide, at Lessee's expense, and keep In
force during the term of this Lease, general liability Insurance
with a good and solvent Insurance company or companies,
reasonably satisfactory to Lessor, In the amount of at least one
million dollars ($1,000,000.00) with respect to the Premises for
one or more persons for any one occurrence. Such policy or
policies shall Include Lessor as an additional named insured.

(b) Commencing with construction of the Project, Lessee
shall keep all existing structures, and Improvements built or
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erected by Lessee, on the Premises Insured against loss or damage

by fire (with standard extended coverage endorsements) in an

amount not less than eighty percent (80)6) of the current

replacement cost thereof. Any such insurance policy or policies

shall name Lessor as an additional named insured, as Its Interest

may appear.

17- MUTUAL REPRESENTATIONS.

(a) Lessor represents and warrants to Lessee that this

Lease and the execution hereof have been duly authorized by all

necessary action on thej part of Lessor and its governing bodies.
(b) Lessee represents and warrants to Lessor that this

Lease and the execution hereof have been duly authorized by all

necessary action on thej part of the Lessee.

18- DAMAGE CLAUSE. If the Premises shall be damaged. In whole

or In part, by fire, casualty, or action of public authority In

consequence thereof, th'en:
(a) The rent hjsrelnbefore reserved, "or a Just and

proportionate part thereof according to the nature and extent of

the damage sustained,j shall be suspended or abated upon the
mutual consent of Lessor and Lessee or their respective legal

representatives (said jconsent not to be unreasonably withheld)
until (1) the damage shall have been repaired, .(11) the Premises

are restored substantially to their condition at the time of the

damage, and (ill) the production of hydroelectrlcity resumes.

(b) If the Premises or Facilities are, by such damage,

rendered unsuitable for Lessee's use, then this Lease may be

terminated by Lessee lor Its legal representative. Any such

election shall be made In writing within ninety (90) days after

such damage or destruction occurs, and this Lease shall terminate

in accordance therewllth as of the date of such damage or
destruction,

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

Lease is not to terminate as aforesaid, then the terms and

conditions of this Lease shall remain unaltered.



22

19- DAM FAILURE. Notwithstanding the provisions of Sections

7(d) and 18 above, in the event of an Imminent or actual failure
of the Dam, the Lessor has the right to immediately reenter onto
the Premises for the purposes of making all necessary repairs to

i

said Dam. In the event the Lessor repairs the subject Dam, the

Lessee shall reimburse the Lessor for the reasonable cost of such

repairs that 'were necessitated by Lessee's failure to maintain

the Dam In good condition and repair, as provided in Section

11(b) above. To the extent It Is practical and reasonable, the

Lessor shall first afford the Lessee the opportimity to make any

such repairs Itself. In other than emergency situations, before
making any such repairs. Lessor shall obtain Lessee's prior
writtei\ cbnseht (which consent shall not be unreasonably
withheld) and to provide such plans and other Informaton about

the proposed Irepalrs 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 herein sHall be Interpreted
as limiting any of .the Lessor's powers as provided by law.

i

20- indemnity'.
(a) Lesspe does hereby agree to defend, indemnify, and save

Lessor, its Officers, employees and agents, harmless from and
against any ! and all claims, losses, actions, damages,
liabilities, and expenses (including, without limitation, legal
fees) in connection with the loss of 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
occasioned by; or resulting from (i) the occupancy or use by

Lessee of the-Premises or any part thereof,'or (ii) by any act or

omission.of Lessee, its agents, contractors, or employees.
(b) Subject to subsection (c) below. Lessor does hereby

agree to defend, indemnify, and save Lessee, its officers,
employees and agents, harmless from and against any and all
claims, losses, actions, d£unages, liabilities, and expenses
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(Including, without limitation, legal fees) In connection with

the loss of 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 tlie Premises or other property of Lessor
occasioned by or resulting from (1) the occupancy or use by

Lessor of the Premises or any part thereof; (11) any act or

omission of Lessor, It's agents, contractors, or employees; or

(111) any other cause whatsoever with the sole exception of those
for which Lessor Is to be Indemnified by Lessee pursuant to

subsection (a) above. |
(c) Lessor's Indemnification obligations pursuant to

subsection (b) above shall only be enforceable and binding upon

Lessor to' the extent that" Lessor's obligations thereunder

(Including, without limitation, the obligation to defend) are
Insured by .a contractual liability or like Insurance policy

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 wit^ Lessee In obtaining or renewing any such
policy during the term of this Lease (Including without
limitation. Immediately advising Lessee of all notices or other
communications received by Lessor with respect to any such

policy).

(d) No provision in this Section 20 Is Intended to be, nor

shall It be Interpreted by either party to be, a general waiver

of sovereign Immunity;

not operate to relieve

provided, that this subsection (d) shall

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 hereunder and such default shall continue
for a period of ninety (90) days;



(11) Lessee neglects or fails ,tp perform or observe

any of the other covenants, terms provisions, or conditions

on Its 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 Is received by Lessee

from Lessor;

(111) the estate hereby created shall be taken on

execution or by other process of law;

.  (Iv) a receiver, guardian, conservator, trustee In

voluntary or Involuntary bankruptcy, or other similar

officer la appointed to take charge of all or any

substantial part of the Lessee's property by a court of

competent Jurisdiction, .and. In the case of an Involuntary

proceeding, said.proceeding .Is not terminated within 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

expiration of the notice periods provided herein, terminate this

. Lease by giving to Lessee at least thirty (30) days' written

notice of such termination; provided that. In the event that

Lessor gives notice of default of such a nature that It cannot

reasonably be remedied within the notice 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 receiving such

notice, proceeds to remedy the default as soon as is reasonably

possible and continues diligently to take all steps necessary to

complete such remedy within a reasonable period of time.

Notwithstanding any such purported default. Lessor shall not have

such . right of termination If 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

cause such rent to be paid and Lessee's other agreements to be
■ . i

performed.

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

this Lease follovflng the occurrence of an event of default, as

provided by and in acco[rdance with subsection (a) above. Lessee
shall be responsible for liquidated damages as more particularly

set forth in this subsection. Said liquidated damages shall, at

Lessor's sole option, bJ either (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 installment

shall not exceed five percent (5*) of the long term average

annual gross revenue for the project calculated at Lessee's then

current contracted price for power. The long term average annual

gross revenue used for tihis calculation shall be based on Hperiod
of record flows" recorded at appropriate USGS gauges on the

Plscataquog river- Such period shall not be less than thirty

(30) years unless agr|eed to in writing by Lessee; or (ii)
Lessee's transfer to Le'ssor of all unencumbered equipment which

is owned by Lessee and which is located on the Premises. With

respect to the latter option. Lessee shall only be required to

' transfer equipment and only equipment which is owned by Lessee

and which is not subject to any mortgage, security Interest, or

other lien. Said equipment shall specifically not include

equipment which la leased by Lessee from, or which is owned by, a

third party; regardless of whether said third party is a

shareholder, officer, director, or employee of, or otherwise

related to. Lessee or . is an €tffillated or related company of or

to Lessee. Until thej termination of this Lease as provided
above, title to any equipment that might become subject to

Lessee's aforesaid option shall remain 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 items of equipment without regard to said option.
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22- LESSOR'S DEFADLT, If the Lessor shall fall 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 default. Lessee shall have the right to terminate this

Lease, which right shall be In addition to any and all other

remedies available to it.

23-' PORCE MAJEORE, In the event Lessor or Lessee shall be

delayed, hindered In, or prevented from the performance of any

act required hereunder, except the payment of rent, by reason of

fire, floods, storms, or other casualties. Acts of God, strikes,
riots, 1 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 occasioned thereby and the period for the performance of
any such act shall be extended for a period equivalent to the
period of the delay occasioned thereby.

2ii- EMINENT d6MAIM. ' '

(a) Taking. If the Premises, 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 domain, then

either party, upon ninety (90) days' prior written notice to the
other, shall be entitled to terminate this Lease.

(b) Apportionment. Notwithstanding any contrary provision

of law, "the award granted for any such taking shall be fairly and
equitably apportioned between'the Lessor and the Lessee, based on
their percentage interests In the proportion taken on the

Premises.

(c) Termination and Abatement. In the event that this

Lease is terminated as a result of such taking, the terms of this

Lease shall cease and come to an end as of the date of such

taking, with the same force and effect as If such date had
originally been set forth as the expiration of the term hereof,
and any rental payments In advance shall be promptly refunded by
Lessor to Lessee. If this Lease is 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 ?R0 7̂ISI0NS.

(a) Recordation. | Lessor and Lessee shall execute a '^Notice
of Lease*^, conforming to the standards of New Hampshire RSA

^77:7-a and reasonably acceptable in form to both parties and

their counsel, which notice shall be recorded in the Hillsborough

County Registry of Deeds.

(b) Headings.

subparagraph headings'

The article, section, paragraph, and

throughout this instrument are for

convenience and referelnce only, and the words contained. therein

shall in no way be held to explain, modify, amplify, or aid in

the Interpretation, construction or meaning of the provisions of

this Lease.

Succession; Binding Agreement". Except as otherwise set(c)

forth herein, all of the terms and provisions o'f this Lease shall

be binding upon and shall inure to the benefit of the heirs,

executors, administrators, successors, and assignees of the

respective parties thereto. 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 agencies.

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

incorporated into and -be part of this Lease. If any exhibit

referred to in this llease 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 their

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

execution thereof.

(e) Merger. This agreement, including all exhibits
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attached hereto, constitutes the entire agreement between the

parties, and all prior understandings, agreements, and

representations have been merged herein.

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

this Lease • shall not be deemed to be a waiver 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 instrument in writing signed by all parties

hereto.

(h) Severability. If any term or provision of this Lease,

or the application thereof to any person or circumstance shall,

to any extent, be Invalid or unenforceable, the remainder of this

Lease, or the application of such term or provision to persons or

circumstances other than to those which it is held invalid 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.

(i) Governing Law. This Lease shall be governed

exclusively by the laws of the State of.New Hampshire 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 requested,

(1) if to Lessor: Water Resources Board

37 Pleasant Street

Concord, NH 03301

Attn: Delbert F. Downing

Chairman

with a copy to: New Hampshire Attorney

General*6 Office

Room 208, State House Annex

Concord, NH 03301
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Hydro Resources Corporation

P.O. Box 240

83 Bay Street

Manchester, NH 03104

Attn: George E. Sansoucy

Vice President

with a copy to: James G. Cook, Esq.

Wiggln & Nourle

P.O. Box 808

Franklin & Market Streets

Manchester, NH 03105

or to such other address as shall by like notice be sent to the

other party,

(k) Counterparts. This Lease may be executed in

counterparts, each of which shall be an original, but all of

which shall constitute one and the same instrument.

(1) Mechanics Liens. Lessee agrees to promptly take steps

to discharge or cause to be discharged-(either by payment or the

filing of a necessary bond, the contesting of * an attachment, or

otherwise) any mechani'c's, materlalman's or similar lien placed
against the Premises |for the Facilities, arising out Of any
payment due for labor, jservlces, materials, supplies or equipment
whicli may have been | furnished to or for the Lessee, its
contractors and subcontractors.

(m) Progress Reports. Lessee shall submit to Lessor

written quarterly progress reports detailing the Lessee*s

progress in obtaining a PERC license (or exemption. If

applicable) in constructing the Project, and in bringing the

Project on line.

(n) Third Parties. The parties herpto do not intend to

benefit any third parties and this agreement shall not be

construed to confer, any such benefit.

26- COMPLIANCE WITH THE LAW. Lessee shall comply promptly with

all laws, regulations.

Federal, and other

rules, requirements, and orders of State,

sublic authority, local board of fire

underwriters, and similar organizations having Jurisdiction which
I

are, applicable to the Premises.
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27- SHORTAGE CRISES. If lawful, pursuant . to the express

provisions of RSA 481:8, III, as amended. In the event of a

shortage crisis, as determined by the Governor and Council, In

either the water reaources of the State of Mew hampahtre or the

capacity to fulfill the electrical requirements of the State of

New Hampshire, then the Governor and Council may suspend the

terms of this Lease, (but only to the extent that hydroelectric

power generated at the Premises la provided outside of the State

of New Hampshire) In order to fulfill the needs and requirements

of the citizens of the State of New Hampshire,

28- EXEciraiOH AGAIWST LESSOR*S PBOPERTT. Nothing In this Lease
shall be deemed to be a waiver by Lessor of the benefit of the

provisions of RSA 48l:6-C with respect to levy and sale,
\  '

exeuctlon, or other Judicial process against property of Lessor.

29- NO WAIVER OP .SOTCREIQN ̂IMMUNITY'; 'No provision»In'-this Lease

Is intended to be, rior shall It be'," interpreted by either party
to be a waiver of Sovereign'Immunity; p'roVld'ed,'-that this

provision shall not operate to relieve Lessor"or the State of New

H^pshire from their obligations Cet forth "herein.

30- EMERGENCY - ,ACTION PLAN. If, by •""virtue of Lesiee's

construction,"' operation' or maintenance'"of" Its'' hydroelectric

facilities at the Dam, a Flood'or'Emergency Action Plan (the
"Plan") Is required by PEHC (pursuant to PERC Order No,-122,

Docket No. RM80-31> Issued^ Jahuary 21v *1982)'^'or any other agency

having Jurisdiction, then Lessee'agfees to prepare the Plan and

to pay the cost thereof, subject to Les'see^s rights as set forth

In Section'6(a)(Iv) of this Lease. .
r

31- CERTIFICATES. Upon Its execution of this Lease, Lessee

shall attach hereto a Certificate of' Authority to execute and be

bound by this Lease, together with a Certificate of Registration

with the New Hampshire Secretary of State, all as required by RSA

5:l8-a.
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Lessee agrees to

behind the Dam, during

32- PLANT OPERATIOM. During the entire recreational season (May

Ist through October. 19th), Lessee shall maintain the operational

power pool elevation behind the Dam In accordance with the legal

flowage rights as obtained from the Lessor under this Lease; and

an elevation established by the Lessor pursuant to RSA Chapter

482.

maintain the current impoundment level

the above described recreational season,

at approximately l60.75 MSL; the same being the elevation

established with thirty-three (33) Inches of flashboards, on top

of the existing permanent spillway 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 Lessee at all other times of the year.

In the event of flashboard failure, the Lessee shall restore
j

said flashboards 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 toestabllsh or seek

alternatives to the existing lake level management.

The Lessee shall have the right to fluctuate the impoundment

level behind the Dam a maximum of six (6) inches. Said six (6)

■inches shall be measured as reasonably practicable with
mechanical or other water level sensing devices. The six (6)
inch limitation shall a!pply only during the recreational season
described above. At all other times. Lessee may fluctuate the
impoundment level within Lessee's reasonable discretion;
provided, such fluctuation is consistent with the public Interest
and Lessor's and Lessee's statutory requirements.

The Lessee agrees to cooperate with the abutting landowners
at the Dam's impoundment on the Piscataquog River, or any
association representing the same, in regulating said impoundment
level for the recreational benefit of said landowners.
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IN WITNESS WHEREOF, the parties hereto have executed this

Lease as of the date first above written,

NEW HAMPSHIRE WATER RESOURCES BOARD

VVI DELBERT P. DOWNING, CHAIKmANw

HYDRO RESOURCES CORPOR^lTION

WITNESS GEORGE E, ̂BANSOUOY, VICE PJ^IDENT

STATE OF HEW HAHPSHIRE

COUNTY OF

On this, the day of » 19B3, before me, the

undersigned officer, personally aOTeared Delbert P, Downing, who

acknowledged himself to be the Chairman of the Water Resources

Board, a public corporation created by the State of New

Hampshire, and that he, as Chairman, being authorized to do so,

executed, the foregoing instrument for the purposes therein

}  contained,

I

Before me:

^ ■ L
NOTASOuBLIC/JUSTIcOf the PEACE

My Commission expires: IP )^/^7 .

I 7
t

\



STATE OP NEW HAMPSHIRE

COUNTY OF
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On this, the day of » 1983, before me, the

underelgned officer, pe'rsonally fî ea^Cd George E» Sanaoucy, who
acknowledged himself toj be the Vice President of Hydro Resources
Corporation, a New Hampshire corporation, and that he, as such

President, being authorized to do so, executed the foregoing

Instrximent for the purposes therein contained. Wl/'/

,/ * ln.;\

'l
NOTAR/T/uBLIC/JUSTI^ of the PEACE'.;;' -

My Commission expires: /9 9^7 .

Before me:

Approved by Attorney General this day ^ 1983

as to form, substance and execution. -

At this meeting on

EDWARD. L. CROSS, JR.

ASSISTANT ATTORNEY GENERAL

9/7 , 1983, the Governor and
Counbil determined tha't the proposed project will be of public
use and benefit and within the authority conferred upon the

Board, and approved exeuction of this Lease-

CiX^ Va-LLIAH-GAnDHERfr^ECRETARY OP STATE
ON BEHALF OP THE GOVERNOR AND COUNCIL



CERTIFICATION

The undersigned Secretary of the New Hampshire Water

Resources Board (the. Board) does hereby certify that at a meeting

of the Board held on the of 7V/ie » 1983, said Board

voted affirmatively as follows:
^  f

Upon motion made and seconded, it was

voted to approve the lease with Hydro

Resource's Corporation to develop the

hydropower at Kelley Palls Dam and to

authorize Delbert F. Downing, Chairman,

to execute said lease on behalf of the

Board.

I further certify that the above vote is official and still

in force and effect and that Delbert F. Downing is Chairman of

the Board as of the of 1983.

WITNESS

NEW HAMPSHIRE WATER RESOURCES BOARD

2^

h2rritISON A. SARGENT. ySECRETARf

STATE OF NEW HAMPSHIRE

COUNTY OP MERRIMACK

The foregoing instrument was acknowledged before me this

^X^^'^day of\liA-6n , 1983, by Harrison A. Sargent, Secretary
of the New Hamp Water Resources Board.

Before me:

My Commission expires

NOTARY MsDIC/JiTUTICr OP TUP PCACE
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epartment oi ̂ tate

CERTIFICATE OF GQOO 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 .

I further certify that it is in good standing as far as

this office is concerned, having filed" the annual report(s)
i

and paid 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 , 19 83.

Form No. GS 1 ar

William M. Gardner

Secretary of State



CERTIFICATE OF VOTE

I» Kathleen St. Louis, hereby certify that George SanSoucy is the duly

elected Treasurer of Ifydro Resources Corp. 1 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

which tiae a 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 properties at the Kellys Falls

Dam In Manchester, Mew Hampshire, from the Mew Hampshire Water

Resources Board and/or the State of New Hampshire as may be appro

priate. In connection with the above, he shall be empowered to

execute and deliver all instruments ond documents in connection there

with that he may deem in his sole discretion to be In the best interests

of this Corporation, and to take such other action and to execute such

other documents as he may deem necessary or desirable, his execution of

any documents and his taking of such action to be conclusive evidence

that the same was authorized by this vote.

I HEREBY CERTIFY THAT SAID VOTE HAS NOT BEEN AMKTOED OR REPEALED AND REMAINS

IN FULL FORCE.

DATE: ATTEST:

"W VlCathleen St. Louis, Clerk
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Beginning at a concrete bound narking the northwesterly corner
of the land hereby leased said concrete bound being located
northeasterly of but not adjacent to the intersection of
Roosevelt add hgnee street'si thence« South 05® 35* 37" Hest,
three hundred twenty-nine jand sixty-six hundredths (329*66)
feet to a concrete bound; ;thence« South 84® 24" 23* Bast/ two
hundred twenty-six and fif|ty-eight hundredths (226*58) feet to
a point at the high water nark on the westerly bank of the
Plseataquog River; thence#] Bortb 88® 44* Bast# two hundred
fifteen and forty-two hundredths (215*42) feet crossing the
river to « point on the eWsterly side of the river near the
existing Kelley"s Palls stationi thence# Horth 41® 25*25" Bast#
thirty-six and thirty-four hundredths (.36*34) feet; South 48®
34*35* East# twenty-threejand forty-four hundredths (33*44)
feet; North 37 Bast# one hundred seventy-seven and sixty
hundredths (177*60) feet; ]North 73® 16*15" East# one hundred
twenty and fifteen hundredths (120.15) feetj South 63® 03*53"
Bast# sixty-two and seventy-eight hundredths (63*78) feetj and
Horth 45'47'36" Bast# nine- and forty-seven hundredths (9*47)
feet to a point in the westerly line of the railroad right-of-
way of the North Hears Branch of the Boston's Maine Corpora
tion; thence# North 33® 56*29" Nest# one hundred thirteen and
one hundredth (113*01) feet along the westerly line of said
railrdad right-of-way to the easterly bank of the*river;
thence# North 83® 54*23® West# six hundred forty-nine and
thirty-seven hundredths (649*37) feet crossing said river to
the point of beginning*

There is'.alao hereby included all riparian rights of the Lessor
and the right to uainta.in |the flashboards to their present
elevation (two feet nine inches above the existing crest)*

There is also thereby incJuded the dan# Intake# powerhouse
structure#' and conduit as jshown in the sketch entitled 'Re
activation of Belley*s Palls Bydifo"# dated August 11# 1980*


