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February 3, 2016 Admitted in: MA, RI, CT (Fed)

Luly E. Massaro, Clerk

Division of Public Utilities and Carriers
89 Jefferson Blvd.

Warwick, Rhode Island 02888

Re: Covanta Maine, LLC - Docket No. 4497

CONTAINS PRIVILEGED INFORMATION — DO NOT RELEASE

Dear Ms. Massaro:

Enclosed please find an original and nine redacted copies of the Covanta Maine, LLC's
Request for Evidentiary Hearing and Relief from Order in response to the Rhode Island
Public Utilities Commission’s October 2, 2015 Order concerning Docket No. 4497.

Pursuant to the Rhode Island Public Utilities Commission’s Rules of Practice and Procedure
1.9(g) and the Rhode Island Access to Public Records Act, R.I. Gen. Laws § 38-2-2(4)(B)
(the “"APRA"), certain information appended to the Affidavit of Kenneth Nydam constitutes
trade secrets and/or commercial or financial information that is confidential in nature and
not subject to disclosure under the APRA. Specifically, Exhibits E & F include descriptions of
the operating practices relating to the Jonesboro Plant and its recent improvements. Covanta
would not customarily release this information to the public. Indeed, the release of this
information would have a detrimental impact on Covanta’s competitive position and vitality
within its industry.

Please call me if you require further assistance with respect to this matter. Thank you for
your consideration.

Very truly yours

Z

Ronald M. LaRocca

Enclosure

PORTLAND, ME BOSTON, MA PORTSMOUTH, NH PROVIDENCE, RI AUGUSTA, ME STOCKHOLM, SE WASHINGTON, DC



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATION
PUBLIC UTILITIES COMMISSION

IN RE: APPLICATION FOR STANDARD CERTIFICATION : DOCKET NO. 4497
AS ELIGIBLE RENEWABLE ENERGY RESOURCE ;

FILED BY COVANTA MAINE, LLC

NEW AND EXISTING GENERATION

COVANATA MAINE, LLC’S REQUEST FOR EVIDENTIARY HEARING &
RELIEF FROM ORDER

Pursuant to (1) the Public Utilities Commission’s October 2, 2015 Order (the “Order”)
concerning Covanta Maine, LLC’s (“Covanta”) application seeking certification of its Jonesboro,
Maine electric generating plant as an Renewable Energy Resource; and (2) RI PUC Rules of
Practice and Procedure 1.28(b)(1), Covanta requests an evidentiary hearing and relief from the
Order. In support of Covanta’s request, it submits the Affidavit of Kenneth Nydam, attached as
Exhibit 1. Mr. Nydam’s Affidavit provides (1) a description of the procedural background
(including the Commission’s findings and specific indication that it would be amenable to
reconsidering its decision); (2) updated factual representations regarding the “Jonesboro Plant”
which is the subject of this proceeding and the recent capital enhancements at such facility; and
(3) a specific attestation by Mr. Nydam so that the Affidavit could be considered as evidence by
the Commission. Covanta would be pleased to provide the Commission with any further
information relevant to this request and/or to provide additional testimony.

Covanta certifies that no request for concurrence concerning this filing because no other

party has entered this matter.
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Respectfully submitted,

COVANTA MAINE, LLC

'Ronald M/ LaRocca, RI Bar #7982

Pierce Atwood LLP
72 Pine Street

Providence, Rl 02903
(401) 490.3426

rlarocca@pierceatwood.com

Dated: February 3, 2016
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EXHIBIT 1







STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: APPLICATION FOR STANDARD CERTIFICATION : DOCKET NO. 4497
AS ELIGIBLE RENEWABLE ENERGY RESOURCE :

FILED BY COVANTA MAINE, LLC

NEW AND EXISTING GENERATION

AFFIDAVIT OF KENNETH NYDAM

A INTRODUCTION

1. |, Kenneth Nydam, am the Director of Covanta Maine, LLC (“Covanta”). My
business address is 100 Recovery Way, Haverhill, Massachusetts 01835.

2. Covanta is the owner and operator of a 27.5 MW biomass energy generation
facility located in Jonesboro, Maine (“Jonesboro Plant”).

3. On March 31, 2014, Covanta filed an application with the Public Utilities
Commission (“Commission”) seeking certification as an eligible “Renewable Energy Resource”
consistent with the Commission’s Rules and Regulations Governing the Implementation of a
Renewable Energy Standard (“RES Regulation”) and R.l. Gen. Laws §39-26-1. Covanta’s
application claimed that the Jonesboro Plant qualified as between 96-97% as a New Renewable
Energy Resource as a result of the material capital improvements made by Covanta at the
Jonesboro Plant.

4, Thereafter, the Commission’s consultant initiated a review of Covanta’s
application. In September of 2014, the Consultant requested certain hypothetical information
with respect to the Jonesboro Plant's operation during the baseline period applied in calculating
the Jonesboro Plant's “Historical Generation Baseline.” Covanta believed that such request
was beyond the proper scope of the Commission’s RES Regulations.

5. On April 3, 2015, Covanta submitted a Request for Declaratory Judgment

requesting that the Commission complete a “prospective review” or “preliminary determination”
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that the Consultant's information requests were beyond the proper scope of the RES
Regulations and, further, that the Commission issue a final “statement of qualification” as to the
“‘New” percentage of the Jonesboro Plant.

6. After conducting discovery and certain good-faith efforts with the Consultant, the
Commission, after initial deliberations at a May 20, 2015 Open Meeting, issued an Order dated
October 2, 2015. The Commission held that 58.7% of the Generation from the Jonesboro Plant
“meets the requirements for eligibility as a New, Eligible Biomass Renewable Energy Resource”
as a result of the “numerous and extensive capital improvements performed on the facility since
1997, principally after 2003 .. ..” Order, pp. 9-10. The Commission’s decision was based upon
specific findings that the Jonesboro Plant operated pursuant to “different operational statuses”
during the Historical Generation Baseline period that “were based on economic decisions.”
Order, p.7 (emphasis added). The Commission cited to page 4 of Covanta’s original
application, which implied that there were “operational’ changes whereby the Jonesboro Plant's
operator elected or chose to vary the plant’'s operation between “base-load” and “peaking.”
Order, p. 7, n. 4,5 (citing Application, at p. 4). The Commission’s Order also noted that ‘it
appeared that the heat rate/conversion was unchanged.” Order, p. 3.

7. The Commission’s Order noted that it would be open and amendable to
reconsidering its findings if Covanta “believes that the relative percentages (i.e., “New” versus
“Existing”) should be different and if Applicant has additional or actual evidence to show that its
availability during the Historical Generation Baseline was due primarily or almost exclusively to
actual availability and not a decision not to operate or run the facility based on economic
reasons.” Order, p. 9. The Order indicated that the Commission would in fact consider further
evidence that supported a finding that the Jonesboro Plant “should be certified to be greater

than 58.7% New.” |d.
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8. The Commissioner's Order further posited that if the Jonesboro Plant had
“undergone sufficient capital investment for purposes of Rule 3.23(v) and could have operated
during the Historical Generation Baseline period as much as it does now . .. but the operator
chose not to,” that “choice” would be excluded from the “percentage of output post-investment
that qualifies as “New” because such change would be an “operational.” Order, p. 4 (emphasis
added).

9. The characterization of the operation of the Jonesboro Plant during the Historical
Generation Baseline period requires clarification. First, there is no dispute that the Jonesboro
Plant was out of service during 1996. See Order, p. 7. My choice of language in the initial
application, however, may have caused some confusion with respect to how the Jonesboro
Plant was operated. The application’s reference to the operation of the Jonesboro Plant as a
“peaker” during certain periods was not a matter of “choice” but rather an after-the-fact
description. The Jonesboro Plant was designed, constructed and contracted to operate as a
base-load plant. The fact is that, despite every intention and the express contractual obligations
of the Jonesboro Plant’s operator, the facility was only available to operate during limited
periods in a manner that made it appear to be a “peaker.” Indeed, the design and construction
of the facility is wholly inconsistent with that of a “peaker” facility. In fact, the Jonesboro Plant's
poor operating record during the Historical Generation Baseline period is due to the Jonesboro
Plant’s design, construction and operating conditions, all of which have been addressed by
recent, substantial capital investment.

10. The Jonesboro Plant operator not only sought to, but was contractually obligated
to, operate the facility as a base-load unit. In fact, the Amendment Agreement between Bangor
Hydro-Electric Company and Babcock-Ultrapower West Enfield & Babcock-Ultrapower
Jonesboro dated November 3, 1988 (see Attachment A hereto; “1998 Agreement”) obligated the
Jonesboro Plant to operate as a base-load unit with a required minimum output and a standby

obligation to increase its capacity above a stated minimum figure after a 10-minute notice (when
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such unit was designated for spinning reserve). 1988 Agreement, §9.D. While peaking units
may be the size of the Plant, they are not operated in this manner but rather in an “off-line” state
with start time ability measured in minutes and a ramp rate to full load of a half-hour or less.
Conversely, the Jonesboro Plant has a 12-hour start time. Once synchronized to the grid at
6 MW, the unit can be brought to 10 MW within two hours where it must “sit” for two hours
before it can continue to full load at a ramp of rate of 2 MW per hour. Once de-energized,
the Plant takes at least two days to cool down, two days to remove old reactor sand and
place new reactor sand in the boiler and then, as described, another 12 hours to start up
and 10 more hours to bring to full load. Moreover, in order to comply with NOx and Opacity
emissions standards, these time allotments may actually need to be increased. Peaking
plants are designed and operated in order to be able to accomplish a shutdown then a start-
up, ramping to full load in a little over four hours. Thus, any failure to operate the Jonesboro
Plant as a base-load unit was, in fact, contrary to then-effective contractual obligations and
wholly inconsistent with the actual design and related operational requirements of the plant.

11. In early 1997, a Power Purchase Agreement between the owner of the
Jonesboro Plant and NEPOOL was executed (see Attachment B). Several aspects of this
agreement demonstrate that the Jonesboro Plant was expected to operate as a “base load” unit.
Its limited operations in 1997 was not because it was now somehow a “peaker.” First, Section 2
of the 1997 Agreement required that any call to operate the Jonesboro Plant was required to be
for “not less than seven (7) continuous days” and, further, that NEPOOL would provide “no less
than seven (7) days’ notice” prior to any extended availability period. These are hardly limits
associated with a “peaker.” Second, the 1997 Agreement has a “call price” for energy of
$31/MWh, or approximately equal to the Jonesboro Plant’s cost of fuel at the time (see below).
Again, the Jonesboro Plant’s fuel costs were not consistent with a “peaker” and, absent plant

conditions, the Jonesboro Plant would have been expected to operate substantially more hours.
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12. Covanta has not been able to secure all of the actual operating data for the
Historical Generation Baseline period. For example, records for the NOx emissions for the
Historical Generation Baseline period could neither be located nor reconstituted from other
operating data. Nonetheless, Covanta has developed an analysis that fully explains and
justifies the Jonesboro Plant’s operational history during this period, including improvements
that raised plant efficiency or reduced emissions. First, it is important to note that, despite the
Order's findings to the contrary, the recent capital investments at the Jonesboro Plant:
() resulted in an 11.8% decrease in its heat rate (specifically, the observed heat rate
decreased from 15,516 BTU/KWh during the Historical Generation Period to 13,683
BTU/KWh) and (i) a 41.6% drop in sand usage (sand usage fell from 62.45 pounds per MWh
during the Historical Generation Period to 36.46 pounds per MWh for the period of
September 1, 2009 through September 12, 2010, as compared to the Historical Generation
Period). If one uses the 62 month period of July 1, 2005 through September 12, 2010, the
observed heat rate was 13,823 BTU/KWh while the sand usage fell to 21.66 pounds per MWh.
These are reductions of 10.9% in heat rate and 65.3% in sand usage (see Attachment C).
These “efficiency” improvements were a direct result of improvements to the boiler at the
Jonesboro Plant. More important, each is more than a 10% improvement in efficiency.

13. | have worked with our consultant to prepare an analysis of market conditions in
1997 to provide a greater understanding of how market conditions would have driven or affected
the Jonesboro Plant’s operation. My analysis is provided as Attachment D. First, we applied
EIA monthly fuel prices for 1997. | compared historic fuel costs for units likely to be “base-load”
(natural gas or oil) as well as alternative fuels typically applied to peaking units (diesel and
kerosene). | also adjusted for delivery cost, energy content and typical heat rates for relevant
vintage power plants of that time. This analysis demonstrated that steam plants had an average

bus-bar price of between $30 and $35 per MWh in the summer of 1997, while diesel prices were
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in the range of $53-$54. Simple-cycle peaking units operating with kerosene would have been
the most expensive to operate at $65-$67 per MWh. A detailed estimate of fuel costs for the
Jonesboro Plant indicated an expected bus-bar price of approximately $32 per MWh. These
costs were in line with other base-load units and not the least bit like peaking plant fuels. Thus,
there would have been strong economic incentives to operate the Jonesboro Plant as “base-
load unit,” which incentive was only frustrated by the design and condition at the facility during
the Historical Generation Baseline period. There was no “choice” involved in the Jonesboro
Plant’s limited hours of operation. The recent capital investments changed such condition and
such investments should therefore be treated as “New.”

14. | also believe that the Jonesboro Plant should be accorded “New” treatment in a
similar manner as the Indeck Alexandria plant, a similar biomass generation facility. Indeck
Alexandria, while shut down completely during the Historical Generation Baseline period,
involved similar enhancements (i.e., a rebuilt boiler but not a complete replacement). While the
Jonesboro Plant has the same capacity pre- and post-improvement, the “New” Indeck
Alexandria capacity was approximately 5% smaller than the “Old” plant’s capacity. See GDS
Team Recommendation, Docket #4434, September 20, 2013; Order, Docket #4423, October 1,
2013. The investment in the boiler at the Jonesboro Plant was at least as substantial, which
equipment is, importantly, the one element that must improve in order to obtain “New” RPS
treatment (see Attachment E). Well over $4 million was spent on boiler improvements and
another $3 million on the balance of Jonesboro Plant improvements for a total of
approximately $7.5 million spent on plant improvements. This compares to the
appropriately $7 million spent by Indeck on its Alexandria plant, of which only $1.3 million
was directly spent on the boiler (see Attachment F). In addition, the Alexandria cost of
improvements include several items not included in the Jonesboro Plant cost, such as

overhead, travel, interest, etc. Excluding these costs, the costs of Alexandria’s
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improvement appears to be less than the cost of Jonesboro’s improvements. While
Alexandria did not have valid operating permits in the late 2008, it most likely had them during
the Historical Generation Period and, thus, could have operated had it so “chosen.” In fact, |
understand that Alexandria sold back its above-market power sales contract to Public
Service of New Hampshire in 1994 and ceased operations until late 2008. Operating
permits would most likely have continued for several more years until they expired due to
non-activity. In summary, it appears that Jonesboro Plant is somehow being penalized unjustly
for its operation during the Historical Generation Period, while the Alexandria plan was in a
comparable position in terms of its ability to operate.

15. Covanta’s original and supplemental filings have presented all the requisite
information necessary for the Commission to complete its determination. The Jonesboro
Plant's Historical Generation Baseline average output is 7,884 MWh. The Application
demonstrates that as a result of the extensive capital investments at the plant,
approximately 97% of the Jonesboro Plant's recent production should qualify as “New”
production with the balance qualifying as “Existing” production. The Petitioner presented
calculations that the theoretical annual output at the Jonesboro Plant was between 213,216
MWh and 223,668 MWh. (The average annual generation for the five-year period of
September 2005 through August 2010 was 166,538 MWh. This information was conveyed to
the Commission’s Consultant prior to his September 11, 2014 e-mail (Attachment D to
Covanta’s April 3, 2015 Request for Declaratory Judgement).) Applying the Historical
Generation Baseline of 7,884 MWh results in “New” production between 96% ((213,216
MWh — 7,884 MWh) + 213,216 MWh) and 97% ((223,668 MWh — 7,884 MWh) + 223,668
MWh). See Petition Letter, p. 2.3. (Using the requisite formula but with the average annual
generation for the five-year period of September 2005 through August 2010 results in a “New”

percentage of 95% ((166,538 MWh — 7,884 MWh) + 166,538 MWh). See Attachment D to
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Covanta’s April 3, 2015 Request for Declaratory Judgement. A proper calculation of the
Jonesboro Plant’s “New” capacity will also provide important economic benefits to the operation
including enhanced economics such that it may help the plant to remain in operation and
possibly preventing the shutdown of the Jonesboro Plant at the end of March 2016 (see

Attachment G).
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[, Kenneth Nydam, hereby certify under pains and penalties of perjury that the

information with respect to the above entity is true and accurate or reflects my best knowledge.

Dated: January 29, 2016

{W5229243.10)

X b

Kenneth Nydafh, Director
Covanta Maine LLC

100 Recovery Way

Haverhill, Massachusetts 01835
Phone: 978.241.3030
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ATTACHMENT A

1988 Agreement
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AGREEMENT FOR THE
SALE AND PURCHASE OF ELECTRICITY
BETWEEN
ULTRAPOWER INCORPORATED
AND
BANGOR HYDRO-ELECTRIC COMPANY

Covanta Maine, LLC
Docket No. 4497
Attachment A
Page 1 of 104

JONESBORO, MAINE

s




—
K

Amendment Agfeement
bet&een
Bangor Hydro—EleqtricACompany
| and '
Babcock-Ultrapower West Enfield
| :
BabcbékFUltrapower Jonesboro
dated |

‘November 3, 1988 .

Covanta Maine, LLC
Docket No. 4497
Attachment A
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AGREEMENT

'AGREEMENT made this 3rd day éf Novenber, 1988 by and
baetween Bangox- Hydro-Electric ¢ompany, éx Maine .public
utility, with offices at 33 State Street, P.0, Box 932,
Bangor,.Maine 04401 ("Buyer") and Babcock—Ulﬁrapowér West
Enfield and Babcock-Ultrapower Joﬁesboro, two california
general partnerships whose mailing addresses are 16845 Von
Karman Avenue, Irvine, california 92714 (collectively .
"Seller") ) | ' |

WHEREAS Seller is the assignee pursuant to Assignment:
dated-Octobgr 30, 1984 of two certain Agreements for the
purchasé and sale of electricity both dated August 13, 1984
between Buyer and Ultrapower Incorporated (“the Purchase
Agreementst) ; - »

WHEREAS, pursuant to the Purchase Agreements Seller l'i'as‘
begun to deliver and Buyer has begun to accept delivery‘of
Firm Energy from certain electrical generation fac1lities
built by Seller in West Enfxeld and Jonesboro, Malna ("The
Facilities");

WHEﬁEAS,'certaih disputes have arisén between Buyer and
seller regafding the meaning and intent of the Purchase
Agreemenﬁs Whichfdisputeé are reflected in part in,BuQer's
Noticé ©of Default to Seller dated January 11, 1988 and
Seller’s Notlce of Default to Buyer dated January 12, 1988
(collectively the "Notices of Defaul‘c") ~and in Buyer’s |

lette: to Seller of February 2, 1988, and Seller’s letter to



Covanta Maine, LLC

Docket No. 4497

- Attachment A
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S

Buyer of February io, 1988, (collectively the "Dispute
Letters");
| WHEREAS, the parties now wish to settle all of their
disputes and withdraw and extinguish the Notices of Default
in accordancé with thé terms and conditions set forth below;
and |

WHEREAS, this agreement constitﬁtes an amendment to the
Purchase Agreements;

NOW THE?EFQRE, for one déllar ($1.00) and other valu-

able consideration, and in consideration of the mutual

covenants and agreements set. forth herein, each to the other -

given,-the receipt ahd sufficiency of which is hereby
acknowledged by each party, Buyer and Seller agree as
follows: | - | |
1. Appraisal. Seller agrees to provide to Buyef within
sixty (60) déys'of the effective date hereof, an appraisal
uhdertakeh by.Arthur D. Little.Vaiuation, Inc.,_éeﬁting
forth an Estimated Useful Life of each of the Facilities as
of the Service Date. The Estiﬁdted Usefui Life set forth in
such appraisal shall conclusively be deemed to be the

Estimated Useful Life of each Facility as of the Service

Date for purposes of Article XXVII(b) of the Purchase

Agreements if it provides an Estimated Useful Life of at
least 35 years for each Facility.

2. Purchase and Lease o@tion. The - parties agree to

amend Article XXVII B, by restating the first sentence of

such article in its entirety as follows:

e

e
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"In the alternative,iduring the Option Period, Buyer
shall have the option to lease the Facility on a triple
net basis at the annual lease rate of the lesser of
$2.5 million, or the fair market lease value, payable
in equal guarterly installments on the first day of
January, April, July, and October, provided, however,
that such lease shall be made pursuant to a separate
writing executed at the time of Buyer’s exercise of its
option to lease, which writing includes, in addition to
the terms specified herein, such other reasonable terms
and conditions as shall be agreed upon at the time, and
which are not inconsistent with establishing the lease
as a true lease for federal income tax purposes.™
The parties. also amend said Artic1e XXVIiI B, by adding to
the end the following: "“The fair market lease value shall
be determined by appraisal.valuation made no later than thé
beginning of the Option Period. Such appraisal shall assume
that there is no option to purchase the Facility and that
any funds existing in any bond, letter of credit or other
security established pursuant to Paragraph 3 hereof will be
available to the purchaser", _ _ .
3. Design, Construction and'Installation. Buyer withdraws.
and extinguishes its Notices of Default to Seller dated
January 11, 1988. Additionally Buyer states that to its
current knowlédge.it has no reason to believe that the
Facilities'haVe'not been.desighed, constructed and installed
in accordance with all the requirements of the Purchase
AQreementS’including, but not limited to, having an'expected
useful life equivalent to comparable utility installations
and in accordance with Prudent Electrical Practice.
Notwithstanding any other provision of this Agreement,

it is expressly agreed that a failure of Seller to design,

construct and install a Facility in accordance with Prudent
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‘Electrical Practice and with an'expected useful life equiv-
alent to comparable utility installations will not be
deem;d,.and will in no event constitute, an event of default
pursuant to.Article XV of the Purchase_Agreements,ﬂand such
failure will not entitle Buyer. to terminate the Agreement
due.to suéh failure. Rather, the following procedure shall
apply.

If Buyer believes at -any time during the term hereof
that £he Seller has éommitted such a failure in that a
Facilify was not désigned,.constructed or installed in

accordénceAwith the requirements of the Purchase Agreements

~including, but not limited to, Prudent Electrical Practice

'andthaving a useful life equivalent to\comparablevutility
installations, it may notify Seller of its belief and the
reason thgrefor. If Seller disagrees with Buyer’s belief;
the dispute’shall be referred to arbitration pursuant to
Article XXIX of the Purchase Agreements. Should the final
arbitration award specify that Seller committed such a
failure in that it did not design,'construct, or install a
Facility in accordance with the reéﬁirements of the Purchase
Agreements including, but not liﬁited to, Pfudent Electrical
Practice and having a useful life equivalent to comparable
utility installations, Kwhich Practice. and instailatibns
were in exiétence at the time the Facility was designed,
constructed or installed), the arbitrator will also identi-
fy, if>any, the added maintenance, operating or capital

costs which are a direct result of such failure which are in

A
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excess of the maintenance, operafing or capital costs which -
a Facility would have incurred'had the design, installation
or construction been in accordance with Prudent Electrical
Practice and having a useful life equivalent to comparable
utility installatiéns. | |

The arbitrator shall determine what the present value
(at a discount rate of 10%) of such added maintenance,
operaﬁing or capital costs are likely to be through the
remainder of the term of the Purchase Agreemenfs ("Costs").
Seller shali.place in effect within 90 days after the-
arbitration award becqmés final and unappeaiable a letter of
credit, surety bond or otﬁer equivalent security for said
present value of the amount qf the Costs. Should Seller
fail to post said security within said 90 days Buyer will
permit any bank or other financial institution which is an
assignee of the Purchése Agreements (“Bahk") an adqitional
thirty (30) day.perio&-ﬁo post such security. Such letter
of credit, surety bond or.other'equivalent security shall be

renewed and kept in effect so long as any amount of the

present value of the Costs as determined by the arbitrator

remains to be incurred. The émount of such security which
must be kept in effect will diminish by the amount of
drawdowné made, and by the amount of the Costs expended by
Seller.. Such letter of credit, surety bond or other'equiv—
alent security shall provide that Buyer may drawdownAupon .
such'security for its full amount fifteen (15) days prior to

the time such security is due to expire, unless Seller or
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Bank shall have renewed such security, or replaced it at a . - -

time prior to. the fifteenth day before such expiration.

Buyer may retain the funds so drawn'until>such time as.
Seller or Bank renews'éuch security at which<time Buyer
shall paf tﬁe entire-émount of such funds to Seller of £o
Bank if Bank posted such security.

‘Such 1ettef of credit, surety bond or other equivalent .
Security may be drawn by Buyer if Buyer should, 1) ‘purchase
either or both of the Facilitiés either:pufsuant ﬁo Articlé
XXVII of the Purchase-Agréements or otherwise and 6perate’ 
such Facility, or 2) lease either or both of the»Facilities.
pursuant. to Article XXVII of the Purchase Agreements or

otherwise and operate such Facility., . Should Buyer purchase

a Facility it may aésign'its rights to draw against said

surety as provided for herein to any'purchaser or lessee of
éuch Facility from Buyer. Buyer’s draws regarding a Facil-
ity may begin onlyvaftér Buyer commences operation of such
Facility, and ma& continue only so iong as Buyer or its
lessee or assigned continues to operate such Facility.
Buyér's drawvs against such security'shali be in an amoﬁnt
each year which will pay down the present value of the Costs
as_of the date Buyer commences its operation of a Facility
in.equal annual payments over'the4nuﬁbef of years between
the commencement of Buyer’s operation and November 1, 2017
at an interest rate of 10%. As of November 1, 2017 any
amount of»the bond, letter of credit or other security shall

be released to Seller.

e
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The arbitrator shall aléo identify any modifications
which if méde will correct the failure fo design, construct
and install the Facility in accordance with Prudent.Elec—.
trical Practice and with a useful life equivalent to compa-
rable utility installations. 'Seller at its option may make
such corrections in lieu of postiné such security. If

Seller fails to post or ﬁaintainvany security required by

-this Agreement, and Bank does not post such security in liéu

of Seller, within the times permitted the Seller.and Bank to
do so, Seller shall be deemed'io be>in_default of the |
Agreement with the same efféct_as any other event of.default'
in Article XV of the Pufqhase'Agreements.

4. Operations and Maintenance. Seller at all times

retains the sole and exclusive right to operate and maintain

the Facilities pursuant to Article VII of the Purchase

‘Agreements. However, in order to demonstrate on an on-going

basis that Seller is operating and maintaining the Facili-

ties in accordance with Prudent Electrical Practice, the

pafties have agreed that Bufér will, during the term of the
Purchase Agreements (or until Buyer purchases or leases the
Faciiity), prior to April 1 of each Calendar Year, be
provided with a réport»by Seller of results of inspections
of the Facilities and maintenance activities conducted by
Seller during thé preceding Calendar Year. It is agreed
that the reports will contain the information outlined on
Exhibit A attached hereto which will be deemed acceptable by

Buyer for purposes of its review. Seller shall also, on two
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days each year, which days at option of Buyer shall be
during a scheduled outage'for maintenance and shall be
mutually agreed upon, permit Buyer to visit each Site to
conduct visual inspections of the Facilities. Buyer may
employ independent'consuitants'(so long as they are nof in
competition with the Owners of Seller in the ‘design or
construction of boilers, or in thé development of power
production facilities which_cbnsultants have otherwise also
been approved in advance by Seller, which approval shall not
be unreasonably withheld), to assist it in its annual
inspection and its annual review of reports. = Buyer agrees
that it and such consultants and each of their employees and -
agents who shall conduct the inspection and have éccess to
the information regarding the Facilities provided by Seller
will execute the attached confidentiality-agreement (Exhibit
ﬁ), and in the case of persons géingvon site of either of
the Facilities, the éttached‘releaSe.(Exhibit'C).

Should Buyer determine on the basis of its review of
such reports that it needs further operating or maintenanée
data on any issue raised in such reports or which it be-
lieves should be reviewed regarding the'operation ana‘
nmaintenance oflthe Facilities, relating to the issue of
whether the operation and maintenance of the Facilities is
in accordance with Prudent Electrical Practice, it may.
request that Sglier provide such‘back—up operating and
maintenance data. relating to such issue or issues. If Buyer

does not believe Seller has provided sufficient back-up data

e o
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on such issues, it may request, with regard to such identi-
fied issues, that Seller providevreasonable access to the
relevant operation and maintenance records except that
Seller will not be required to provide information about any
and all suppiy or serviqe contrécts, or data which cannot be
disclosed fo'Buyer due to .any provisién'of law.

The costs to Seller of compiling such data and making

Buyer'copies shall be borne by Buyer. Should the parties

dispute any issue in arbitrétion'regarding such data,.the

sufficiency of such data, or what data Buyer has access to,
it is agreed that the party which prevails shall be entitléd 
to_reimbursement of all Costs of such arbitration, including
attorney’é fees and witness feés,-by the party which- does -
not prevail. | |

Within 90 days after délivery of the annual operation

" and maintenance reports Seller and Buyer will schedule and

hold any meetings Buyer requests in order for Seller or its

représentatives to respond to questions raised by Buyer

~arising out of‘such.report5>or subsequently provided data.

At the cqnclusion.of such 90 day period Buyer will provide
Seller with its comments, if any, on operation and mainte-
nance of the Facilities, including specifically how each

comment relates to whether the Faéilities are being operated

and maintained in accordance with Prudent Electrical Prac—

tice.

Should Buyer believe Seller is violating the operation

‘and maintenance requirements of Article VII of the Purchasé
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Agreements Buyer must include such alleged violations within
the written comments it provides to Seller. Buyer retains
the right to bring the matter to arbitration and take any

other action  available under the Purchase Agreements as to

-such a belief regarding operation and maintenance require-

" ments- of Article VII as if this Amendment had not been

entered into provided, however, that if Buyer believes that

Seller has not been maintaining or operating either or both

‘of the Facilities in accordance with the relevant standards

of the Purdhase Agreements, and Seller disagrees,; the matter
will not constitute a default under Article XV of  the |
Purchase Agreements, and Buyer may not terminate the Pur—

chase Agreements due to such failures; Buyer may, howéver,

initiate arbitration in accordance with the Purchase Agree-

Ements to determine whether Seller had failed . to cdmpiy with

the operation and maintenance requirements of the Purchase

‘Agreements.' During the pendency of such arbitration Buyer

will continue to buy and pay for any Firm Energy delivéred
by Seller in accordance with the Purchase Agréements. The
costs of such arbitration including attorney’s and witness
fees, shall be bdrhe by the party against which an award is
issued. Buyer may terminate the- Purchase Agreements if
Seller fails to initiate a cure of the failurés (including‘a
cure of any physical damage to a Facility which may have
resuitéd from the failure to meet such operation and main—
tenaﬁée requirements) within 30 days'after entry of a final

non-appealable arbitration award, or court order determining

B Tt & ST
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any challenge to such award, holding that Seller had com-
nmitted such a failure of such operation and maintenance re-
quirements.

5. Surety Bond. Buyer acknowledges that it has been

delivered a Surety Bond whiéh is acceptable to it and which
‘meets all requirements of Article XIII B(2) of the Purchase
Agreements.

6. Voltage Variations.- To resolve the parties’ dispuﬁes

regarding'voltage’variations the parties have agréed that
Seller will iﬁstall and malntaln in good operatlng condl-
tion at ‘its cost, the follow1ng (or comparable) equipment at
its Jonesboro facility: '

A. F.D. Fan Fluid Clutch

One Voith Fluid Coupling with single delay chamber
and related equipment.

B. ¥.D. Fan Soft Start _ :
F.D. Fan (1500 H.P.) starter including the fol- -
lowing parts: 400A air break contactor, current
transformers, control power transformer, primary
fuses, low voltage panel, and ‘programmable motor
protector. ’ : ‘

c. I.D. Fan Soft Start
~I.D. Fan (900 H.P.) starter including the follow-
ing parts: 400A air break contactor, current-
transformers, control power transformer, primary
fuses, low voltage panel and programmable motor
protector.
it is agxeed, however, that Seller may choose to start its
forced draft fan motor without use of the fluid clutch
installed in accord with Subparagraph 6 A. above. If
start-up of the forced draft fan motor causes a voltage
variation on Buyer’s system in excess of standards promul-

gated from time to time by the Maine Public Utilities
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Commission, Buyer may require Seller, upon reasonable notice
not to exceed sixty (60) days, to reinstall such fluid.
clutch. Buyer’s dispatcher will use all reasonable efforts

to assist Seller in starting its fan motors in such a way as

_tb reduce or eliminate the éffect on other electric custom-

ers. Provided that Seller complies with this paragraph
Seller_shall have no canfractual responsibility or liability
to Buyer'for Voltage'ﬁariations on Buyer’s system and any’
such variations shall conclusively be deemed not to be a
Violation of Seller’s obligations under the Purchase Agree-
ments. | |
Buyer'acknowledges_that-thé equipment specified above
has been installed at the Jonesboro Fécility and that
voltage variations in excess of 3 percent have not occurred
on Buyer’s system due to sﬁart—up of Selier’s forced draft
and induced draft fans when such equipment is operating.
7. NEPOOL Forecasts. ﬁursuant to Article VII, Buyer has
claimed.Sellér's capacity as part of Buyer’s NEPOOL capa-
bility responsibility and has turned the dispatch of Sell-
er’s Facilities over to the dispatch of NEPOOL. In'orderltb

assist Seller in accommodating such dispétch, Buyer agrees

- to provide Seller, within 5 wofking days of the date they

become available to Buyer,-the annual schedule and 8 week
and monthly forecasts which it receives from NEPOOL regard-
ing thé dispatch for the Facilities. It will provide the
weekly forecasts withiniz working days of the day that they-_

become évailable to Buyer. NEPOOL optimized daily forecasts

T
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and final dispatch ordefs for the Facilities will be commu-

nicated by voice and data communications as soon as they are

- known by Buyer’s dispatcher. Such communications will
include facsimile tranémission to Seller of any written
optimized daily forecast or final dispatch order affecting
the Seller’s Facilities. Buyér will use its best efforts to
insure that NEPOOL provides forecasts specifically listing
each of the Fécilities,-and not as part of a block. If any
such NEPOOL forecast includes the Facilities in a block with

‘other uniits, Buyer wili use its best.effoftsﬂto'predict, ahd

-inform Seller of the dispatch of the individual units of
Seller ;t the timé thelforecast?is_fransmitted to Seller.
Buyer will confirm'in writing by'faCSimile transmission any
final dispatch orders communicated verbally on the working
day (Monday through FridaY)‘next following the date on which
the final dispatch order was recéived; Ty

Should Buyer no longer be a member of NEPOOL it will
nevertheless provide forecasts of its own dispatch plans or
those of any power pool of which it is a member which will
be dispatching the Facilitiés, on the same schedule and
under ﬁhe same conditions set forth above for NEPOOL dis-
patch forecasts. | |

8. Excess Power. Contemporaneously vith the execution of

this agreement, the parties have entered into a wheeling
agreement by which Buyer agrees 1) to provide firm trans-
.mission service to another interconnected utility for any

capacity and énergy associated with any such cépacity, in
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excess of 24.5 megawatts net delivery to Buyer up to a
maximum of 4 MW from Seller’s Facilities in all hours, and
2) to. provide non-firm transmission service to another
interconnected utility for any amount of capacity and energy
associated with such capaéity in(any'amount above the amount
beinq'tfansmitted;pursuant to 1) above from éach of Seller’s
Faciiities. For all purposes under this Agreement, such
additional capacity and associated energy above 24.5 MW net
delivery to Buyer from each of Seller’s Facilities shall be
deemed "Exceés". Séller agrees that_if Buyer should subse-
guently wish to sell firm transmission capécity or make
sales of energy and/or capacity from its utility system to
other utility systems which could only be sold if Seller

limits the amount of Excess for which firm transmission is

" to be provided from each Facility, Seller will allocate the

4 MW quantity between each of the Facilities during the time
period‘Buyer is making such a sale aﬁdAthere continues to be
a constraint which requirés Seller to fix the allocatidn of
the Excess. Seller‘may feturn to allocatiqn of the Excéss
between the Facilities at its discretion once such con-
straint on Buyer’s sale of transmission capacity or of
energy and/or capacity no longer exists.

It is_agreed that the charge for transmission will

initially be based upon an imbedded cost of service formula

which will be approved by the Federal Energy Regulatory

Comﬁission ("FERC") . * Buyer méy alter such basis from time

to time if it receives approval from FERC. Payment for firm

T T
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trénsmission'service shall bé based on a Power Year payment -
basis; payments to begin at the time Seller first seeks firm
transmission service (prorated on a per‘day basis for
commencement at a time'during4a Power Year). ©Power Year -
means the period November 1 through October 31 or such other
period-that.NEPOOL, gF Hots oHHey power pool Buyér may later
be a member of, may use as a contracting year for power
sales. Payment for non-firm transmission'service shall be
prorated onAa‘aaily basis‘and charged according to actual
use., Should Buyer briﬁr to cdmmendement of such payment
intend to grant ény third.party firm'trahsmission service
which would limiﬁ'of eliminate its capacity to provide
Seller the firm transmission service provided for hefein, it
will notify Seller in writing of such intent. Seller shali-
have sixty (60) days after receipt of such notice to,com—.
mence payments forAfirm transmission.  If if does not
commence such payments, Sellér éhall'be subject to-ioss of
its firm transmission rights to the extent Buyer can no
longer provide then, but ‘Seller shall nevertheless be
entitled to have any Excess treated as part 6f its non-firﬁ
transmission rights.

In additioﬁ to such Wheeling Agreement, Buyer agrees to
assist Seller in obtaining firm transmission rights over-
.other utility systemS*in ofder to prbvide firm fransmission
service for the Excess to an ultimate purchaser. Such
efforts shall be-limited to'negotiafion of transmission

rights for Seller at the same time Buyer is negotiating any

H
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transmission rights for itself. It is agreed that the -
transmission rights Buyer presently has negotiated with
Central Maine Power Company will not be required to be used

for transmission of Seller’s Excess. In the event that the

‘availability of -firm transmission service is limited at the

time of such negotiations, Buyer retains the sole discretion
to alloc&te such. transmission righés between Buyer and
Seller du;ing Suéh'negotiationé.

It ié agreed by Buyer that the genefétion,ldelivery,
sale and transmission from'the Faciiifieé of the Excess will
not be a violation of the Purchase Agreements, will be
deemed governed by the Puréhase Agreeméhts as amended, and -
that_the Excess will not be deemed a part. of Firm Energy.

Buyer also confirms that notwithstanding the existenée
of the Purchase Agreéments, Seller may at any time deliver

to Buyer its Excess from each Facility as such energy is

. deemed by Seller to be available and to the extent it is not

selling‘such Excess to a third party. 1In such event Buyer_.
will purchase and pay for such energy at the short term
(energy only) avoided cost for the First decfemeﬁt at the on
peak_dr off'peak rate‘(depending upon when the delivery was‘
made) then in final efféct as determined by the Maine Public
Utilities Commission. | .

Buyer agrees to enter into good faith negotiations from
time to time as Seller requests during the term of the
Purchase Agreements'to discuss the pﬁrchase by Buyer of the

Excess from each Facility, or any portion thereof.

TR
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9. KNEPOOL NX12-A Information. Seller has provided to

Buyer certain information about the Facilities in a format
which Buyer normally reports-to NEPOOL, on the so-called
NX12-A form. In order to resolve tﬁe parties’ disputes as
to whether Seller is required:to provide such information
and as to'whether information previously'provided by Selier
reflects a failure by Seller to meet its obligatidﬁs under
the Purchase Agreements, the parties'agree, in additién to
and not in linitation of Paragraph:B hereof, as fdllows:
A, Seller will allow Bﬁyer £o use énd Buyer willluse
Seller's‘étated values :eéérding the response rates of
the Fécilities as shown on Exhibit D when Buyer ﬁiles
an NX12-A with NEPOOL as part of Buyer'’s claim 6f the
Faciiities as part of its capability responsibility.
Buyer:acknéwledges that such rates are consistent in
~all respects with Prudent Electrical Pradticé and theA
requirements of the Pufchase,Agreements.
B. Seller understands that it will be dispatched by
NEPOOL in accord with the provisions of Article XI.ofv
the Purchase Agreements and with the values given to
Buyer. Bﬁyer wili'provide Seller with'a.copf of all
NX12-A data it submits to NEPOOL as well as copies of
all other information submitted to NEPOOL regarding the
Facilities, within 5 days of such submission.
C. Subject to the requirements of Paragraph 11
herein, Seller may at any time alter or amend such

values given to Buyer based upon changes in the
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characteristics of the Facilities due to normal aging,
demonstrated performance levels or other reasonable
cause and Buyer agrees to adjust the values en- the

NX12-A form it has submitted to NEPOOL for the Facili-

. ties to precisely aecdﬁnt for such changes.  Both

parties understand~that such values_may be changed

whenever required by NEPOOL. as a result of an audit

conducted fully in accord with NEPOOL CRS4, Uniform

Ratlng and Perlodlc Audlt of Generatlng Capablllty
rules. Seller shall not be in default or otherwise
incur liability under the Purchase Agreements solely as-
a result of such changed values.

D: ‘ Buyer agrees to accabt the response rates provided
and to be provided by Seller for purpeses of dispatch

and for all other purposes relating to the Purchase

e Agreements and as provided herein. Seller-agrees to

) operate the Fa0111t1es so that thelr power level cannpe

Pt Lt e
increased from 17.2 MW to 24 5 MW thhln 10 mlnutes on

1nstruct10n to do so whenever the dlspatcher has

notlfled the Seller at least one hour 1n advanCe that

the Fac111t1es should be made avallable for splnnlng

R R i LT e

reserve In the event the Facilities are operatlng at
other than 17.2 MW at the time the notice is glven to
Seller that the Facilities should be available for
spinhing reserve, the one hour time period shall be

extended by the amount of time it‘wouldbtake the

Facilities to reach 17.2 MW under response rates, and

T T
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minimum down time, listed on the NX12-A form then in
effect.

10. Curtailment and Reduction. In order to fesolve the

parties’ disagreement concerning the parties’ rights and
obligations with respect to Curtaiiment and Reduction of
deliveries, the parties agree as follows:
A. Buyer shall prbvide tb,NEPOOL nminimum shut.down
‘time data as provided to it by Seller in accordance
- with Paragraph 9 hereof. Buyer also agrees to insert
in the NX-4 form for the Facilities under the "fuel
costs" heading an amount eqgual to the Fixed Component
plus the Variable Component, minus the rate for Decré-
mental.Energy, as those rates are then in effect undér
the Purchase Agreements. Buyer agrees to take all
action necessafy to assure that final NEPEX dispatch
orderé'for the Facilities are based upon the values
provided by Seller to Buyer'fdr submission on Buyer;s
NX-4 form for the Facilities and in accordance with the
"fuel costs" specified above.
B. Buyer agrees that it,wili utilize ﬁhe same values
listed in'A above as part of its own logd dispatch used
to determine NEPOOL billing or, if Buyer is no longer
part of NEPOOL or is dispatching the units directly or
dispatching as part of some other power pool of which
Buyer. is a member,.to use such values to detérmine the

Facilities’ dispatch order..
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C. Since Seller may be delivering energy or energy

and cabacity to Buyer for sale as, 1) Firm Energy under.
the Purchase Agreements, 2) short term energy oniy, and
3) for transmission as Excess to a third party Pﬁrf
chaser, and the capacity ‘and associated energy trahsh
mitted to a third party purchaser may be_sold under one.
of three possible options at the sole discretion of
Seller as either:
(1) A must run block of capacity and actual
energy geheréted, or |
(ii) A dispafchable block of capacity and asso-
ciated energy (part of the third party’s energy
would be generated in actual dispatch and the
remainder. would be ‘economy ‘interchange from
NEPOOL) , -o_r |
(iii) A unit entitlement or percéntage of the unit
salé, (as with option #ii above, part of the third
party’s energy would be generaféd, in actual
dispatch and the remainder would be heconomy'
interchange. from NEPOOL) , '
Buyer'and'Seller agree that deliveries shall be allo-
cated between Firm Energy, short term'energy only and
~ the Excess as set forth below, except asAbtherwise
ﬁutually agreed.
once £hé-Facilities have establiéhed by use of the
method estabiished in NEPOOL Rules (whethef Buyer is

still_a member of NEPOOL or not) the demonstrated
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capability (“Deﬁénstrated Capability") to generate and -
deliver net to Buyer at a level above 24.5 MW, as fo
cépacity, 24.5 MW shall be deemed Firm Energy, and the
difference between any amoﬁnt~of Demonstrated Capabil-
ity and 24.5 MW'shall be deemed Excess. Any energy
generated above the Demonstrated Capability will be
considered shoff term energy only.
As to block éales (must run or dispatchable) of

capacity and actual éﬁergy generéted, allocation under

these two options (subparagraph C(i) and C(ii) éboye)

when Excess is being'tfansmitted to a third party is as
follows: | | o

1) ﬁhen the Facilities are delivering to Buyer at
24.5 MW per hour due to load limitations, all of sﬁch
deliveries of energy-shail be deemed Firm Energy.

2) When the Facilities are deliveriné at greater»than,

24.5 MW per hour, such deliveries of energy shall be

. deemed Firm Energy as to 24.5 MW per hour, and ExXcess

for the amount up to the Demonstrated Capability, and

. any amounts of MW per hour above the Demonstrated

Capability shall be considered short term energy.

3) Whenevef the Facilities are delivering at a level
below 24.5 MW per hour for reasons other than Reduction
énd Curtaiiment, the eﬁtire amount of delivery of
energy shall be deemed Firm Energy.

4) Whenever the Facilities are delivering at below

24.5 MW per hour due to a Reduction or Curtailment,
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Firm Energy shali be deemed the amount of actual
delivery, less the amount of block sales then being
sold to third parties. The amount being sold to third
parties shall be Excess. The amount of Decremental
Energy shall be 24.5 MW less the amount of Firm Energy.

As examples of the operation of this subsection C, the

" following is provided:

Assume the Facility has a Demonstrated Capability of

25.5 MW, 24.5 MW of such capacity shall be Firm Energy, 1 MW

of capacity shall be Excess.

\Optioh #1. Must Run Block Sale of Capacity

1) . If the Facility is delivefing at 24.5 MW per hour,

24.5 MW per hour of ene;éy is Firm Energy; as to energy

there is no Excess..

2) If the Facility is delivering at 25.5 MW per hour,

24.5 MW of energy is Firm Energy, 1 MW of energy is
~Excess. |

3) If the Facility is delivering‘at 14 MW per‘hour
' due to a reason other than Reduction or Curtailment

(inclﬁding load limitations), 14 MW of‘energy is Firm
- Energy.

4) If the-Fécility is Reduced to 6 MW per hour and 1
MW of energy is being sold to a third party, 5 MW of

energy is Firm Energy, 1 MW of energy is Excess. The

amount of Decremental Energy would be 24.5 MW less 5

MW, or 19.5 MW.

e e T
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5) If the Faéility Generates 26.0 MW per hour, then
24.5 MW is Firm Energy, 1 MW is Excess, and .5 MW is
short term energy.
option #2. Dispatchable Block Sales of Capacity
1) If the Facility is'delivéring at 24.5 MW per hour, .
24.5 MW per'hour of Energy is Firm Enefgy, as to energy
there is no Exéess.
2) if the Facility is delivering at 14 MW per ?our»
due to a.reasoﬁlother than Reduction or Curtailment
(in&luding load limitations); 14 MW ber'hour is Firm
Energy.
3) If the Facility_is delivering at 25.5 MW.per hour,
24.5 MW per.hqur'is Firm Energy, 1 MW of energy is
Excess. | . |
4) If the Facility is Reduced to 6 MW per hour and 1
.wais being séld to a third party, 6 MW of energy is |
" Firm Energy, 1 MW of energy is Excess. The amount of
Decfemental Energy would be 24.5 MW less 6 MW, oxr 18.5
MW. NEPOOL Economy Interchange would be providing 1 MW
‘to the third party buyer. B S
5) If the Facility generates 26.0 MW, then 24.5 MW is
Firm Enefgy,'l'MW is Excess:Capacity, and 0.5 MW is
short term energy. |
Option #3. Entitlement
If Option #3 is utilized and sales are on a unit
entitlement or peréentage'éf a unit basis consistent.with

NEPOOL rules, actual generation is proportioned according to
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1) If the Eaéility is delivérinQ af 24.5 MW per hour,
23.5 MW per ‘hour of energy is Pirm Energy, 1 MW is
EXcess.

2) If the Facility is delivering at 14 MW per hour
due to a reason other than Reduction or Curtailment
(including load limitations), 13.5 MW of energy is Fifm : ; i
Energy, 0.5 Mwlis Excess. ' |

3) If the Faciiity is delivering at 25.5 MW_pef hour,

24.5 MW per hour is Firm Energy, 1 MW of energy is |

Excess. V |

4)  If the Facility is Reduced to 6 MW per hour, 5.8

MW of energy is Firm Energy, 0.2 MW of energy is

Excess. The amount of Decrementalenergy would be 24.5

MW less 5. 8 MW or 18.7 MW. | |

5) If the Fa01llty generates 26 0 MW, then Buyer’s

share would be (24.5/25.5)(26.0) or approximatelylzsv'

MW. 24.5 MW of Buyer’s 25 MW share is Firm Energy, and

0.5 MW is short term energy, 1 MW would be Excess- |

Capacity to the third party buyer.

D. Seller agrees to usé reasonable efforts to reduce

its minimum powef level below 40% of the Facilities’.

Designated Capacity during times that Seller has no

~ purchaser for Excess energy. Buyer will, notwith-

able to request Reduction of Deliveries to a percentagev
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of'eéch Facility’s Designated Capacity below 40% fq.the
minimum- load specified- in the most recent NX12-A data
on file with NEPOOL for the Facility only when Seller
has nd purchaser for. Excess energy. Seller shall
retain sple,qiscretion as to the minimum load it will
specify to Buyer or achieve but in no case wiil it be
higher than 9.8 MW. At any time and from time fo time
the minimum power level specified to Seller by Buyer as
such; éhail be knowﬁ herein as the “Minimum_Power

E. Buyer agrees to paf Séllér for Decremental Energy.
during any hour or part thereof ‘it has been Curtailed
by Buyer. Should Seller be regﬁested to return. to load
after Curtailment and féil to do so within 32 hours

after the commencement of'Curtailment, Buyer may cease

‘to pay Decremental Ehergy upon the expiration of the

32nd hpur andvneed not. begin to pay'ﬁecremental Energy .
until deliveries of Firm Eﬁergy next commence. Should
Buyer’s dispatcher not notify Seller of the need to
return to load byAnotipe given at a time prior to the
time the Facility is asked to return to load at least
as long in duration as_Sellef's ninimum start-up time
then in effect on the_NX124A.form, Sellef’s minimum
shut-down ﬁime shall be extended minute by minute for
each mihute that'thé such notice failed to meet Sell-

er’s minimum shut-down time.
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F. Seller_will also be paid Decremental Enérgj for
each hour or part thereof that the Facility is being
ramped up from a Curtailment,or Reduction. TIf at any
time the Facility fails to meet the ramp rates set
forth in the NX12-A form then‘in effect, due to what is
agreed by Seller and Buyer, of is deemed by NEPOOL to

be, a:forced reduction or outage, Buyer may cease to

pay Decreﬁental Energy until termination of the forced

reduction or outage. Once the forced outage or reduc-
tion is terminated, Decremental Eneigy~wi11 again be
paid.

Seiler will also be paid Decremental Energy for
each hour or part thereof that the Facility is being
ramped down to a Curtailmeﬁt or Reduction. 'If the
Facilities do not reach such Cu:tailment or Reduction

level within such applicable rahp times, then the Firm

"Energy delivered at any time:thefeafter will be used

for purposes of determining the average minimum load in
subparagraph G. hereof. |

G. Buyer, or NEPOOL, as paft of the éctual dispatch
of the Facilities, may Reduce deliveries to the Minimﬁm :
Power Level then in effect or such lower level as
Seller éan actually achieve in accordance with Article
XI of the Purchase Agreemeﬁts as aménded hereby.(except

that Buyer nay fequest.a level lowexr than 40% of

-Désignated Capacity, only if Seller has Specified a

minimum load below 40%).

TR R
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For that part of the Calendar Year remaining after
April 1, 1988 and for eaéh full calendar Year thereaf-
ter during the term of the Pufchase Agreements up
through and including the Calendar Year ending on
December 31, 2001, Buyer shall compute from its dis-
patch records prior tQ January 30Aof the succeeding
Calendar Year what the "average minimum‘load" of Firm
Enérgy achieved by eéch Facility vas during such
Calendér Year by averaging the minimum load 1ével of
Firm Energy each Facility actually attainé whgn_éfop-
erly requested by BuYer(s dispatcher (or any power pool
dispatcher if in direct communication) to Reduce to the
minimum load or to Cuftail ("Average Minimum Load").
Such calculation will be done as followsf

» i) lBuyer will calculate the total number of
clock hours eacﬁ Calendér Year (or in the éase'of
the initial Calendar Year of this Agreement,

reméining'part of the Calendar Year after April 1,

1988 that Seller’s Facility was ordered by the

dispatcher to be at minimum load or at Curtail—

ment. (In accordance.with'subparagraph ﬁ. hereof
such hOUfS‘Will include only those hours after the

Facility was able to reach minimumlload or Cur-

tailment and before the Faciiity power level

begins to increase to return to a highef pover
level requested by the dispatcher, provided that

the ramp time to Curtailment or Reduction is
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within the ramp rates set in Exhibit D.) The
beginning of the minimum load period will be>the
time tﬁe dispatcher requésts the Facility bé at
minimum load, unless thé dispatcher has not
provided notice of at least the full ramp time
required to reach the minimum load 1level or .
curtailment under the Ramp rates in Exhibit D in
which case the minimum load period begins at such
laﬁer time after éctual‘notice as would allow
Seller notice of at least the ramp rates in
Exhibit D. By example; if the ramp time to Cur—-7'l
tailment is one hour, and notice is given at 11:30
p.m. to go to Cﬁrtailment by midnight, the begin-
hing of the minimum load period WOﬁld be 12:30
a.m. | »
ii) Buyer will calculate the Firm Energy which
the Facility delivered for each clock hour iden-
tified in i) above or Firm Eﬁergy deemed to be
delivered when Excess is being sold.
1ii) Buyer will add all Firm Energy calculated in
ii) above and' divide that sum by the number of
clock hours calculated in 1i). |
ivf The :esult will-be the Average Minimum Load
for.the‘Calendar Year.

Sudh Average~Minimum Load level shall only be computed if

each Facility is so ‘Reduced to minimum load or Curtailed on

at least 30 separate days during the cCalendar Year in
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question. The minimum load designated on the NX12~-A form .

“then in effect for each Facility (or the prorata average

thereof if changéd during the Calendar Year) will otherwise
be used as the "Average Minimum Load" for pdrposes of the
calculations set forth in this paragraph.

H.  Once the Average Minimum Load for the Calendar Year is

“determined, Buyer will calculate a rebate due to it from

‘Seller on payments made during such Calendar Year ("Re-

bate"). The amount of the Rebate shall be calculated as
follows:
(i)"For each MW of Average Minimum Load_or portioh
thereof (rounded‘to the nearest 10th of a MW) up to
_'4.9, the amount of $7,250 multiplied by the number of
such MW (or portion thereof) up to 4.9 MW, plus
(ii) For each MW or portion thereof (rounded to the
nearest tenth of a'HW) by which the_Avérége Minimum
Load exceeds 4.9 MW (if aﬁyj, the amount bf $24,000
multiplied by.the number such MW or portion thereof
exceed 4.9 MW.

As examples of the formula’s application the following are’

provided:
Example #1. :
- If the Average Minimum Load is 6 MW, Seller would

pay ;

, 4.9 X $ 7,250 = $35,525
plus

(6-4.9) X $24,000 = $26,400
Total Rebate = $61,925
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Example #2. A .
If the Average Minimum Load is 4 MW, Seller would
pay
4 X $7,250 = §29,000
plus
0 X $24,000 w 0 .
Total Rebate = $29,000

Payment of a rebate in years 2002 through 2015 shall be

subject to negotiation. The amount paid per megawatt of

Average Minimum Load shall not exceed amounts calculated as

follows: .

The Net Present Value (NPV) at a 9% discount rate of
tﬁe differehce'between the aecfémental dispatch priée -
projected for years 2002 through éOIS and the Buyerfs
off-peak anided_cost approved by the Maine Public
Utilities éoﬁmission for-Years 2002 through 2015 shall
be caiéulatedvin a manner similar to the calculation in
Exhibit E. The’amounts per megawatt of Average Minimum
Load specified in Section 8.G shall be multiplied by
the NPV of the above difference for years 2002 through A
5015 and divided by the NPV of that difference for
years 1988 through 2001 calculated in Exhibit E i.e.,

$70.30 per megawatt hour. In any year that the decre-

~mental dispatch price is equal to or less than the

Buyer’s off-peak avoided cost approved by the Maine
Public Utilities Commission, there shall be no rebate

payment.

e B
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Js Buyer shall submit an invoice to Seller by January 15

of éach Calendar Year fdr,the améunt of the Rebate due for
the preVious Calendar Year.
K; Seller shall have access to all records of Buyer ffom
which Buyer claims to have calculated the Average Minimum
Load, and the Rebate,’as well as any_othervrecords reason-
ably necegsary for Seller to Qérify the accuracy of said
calcﬁlations, as if_such information were meter tapes under
Article IV (G) of the Purchase Agfeements, and the provi-
sions thereof{will apply to any diéputes oh the amount due
from Sellér ﬁnless inconsisteht with the provisions of this
agreement. |

By February 15 of each Ca;endar Year Seller will péy

|
the Rebate invoice.

11. -Failure to Meet NX312-A Operatind cﬁaracteristics. The
pafties agreé that the failure of‘the Facilities to meet ény
ramp rates, spinning reserve reqﬁirements, miﬁimum down time
or other operating characteristids set forth on the NX12-2A
form fér the Facilities, as they presently exist, or as they
are heréinafter revised, will not be deemed and will not.

constitute an event of default pursuané to Article XV of the

- Purchase Agreements, and any such failure will not entitle

.Buyer to terminate the Agreement due to such failure.

If a Facility fails to meet the ramp rates, spinning
reserve, minimum down time or other operating characteris-
tics set forth in any NX12-A then in effect, the Facility

will not be charged any penalty except as set forth below.
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Should Buyer be required to alter the ramp rates downward,

lose any spinning reserve credit, increase the minimum down -

time, or chaﬁge other operating characteristics from thosé

specified in Exhibit D due to the requirements of
NEPOOL/NEPEX rules, after Buyer has‘exhausted all reqﬁests
for waivers fo the_NEPOOL Operéting Committee as allowed by
such rules, the parties agree'tﬁat Buyer may incur added
costs above those incurred under Seller’s current NX12-A
values.» The parties-agreé to negotiate in good faith
payment.to BuYér-by'Selier of anylsu¢h costs in such event.

For purposes of détermining such costs, Buyer shall be

. assumed to have retained full entitlement in the Facilities,

notwithstanding any actual sale of any part of such enti-

tlements to a third party. During such negotiations Seller

will be giVen access to all of Buyer’s NEPOOL/NEPEX own load

dispatch data. If the parties have not agreed to the amount
of such payments within 60 dayé.(or such 1oﬁger period as
the parﬁies mutually agree) from the date the revised NX12-2A
values are‘put'into effect, they agree to select an inde-

pendent analyst familiar with NEPEX/NEPOOL. dispatch to

- establish such costs. The parties agree to abide by the

decision of suéh analyst. Should the parties be unable to
agree to selection of such analyst within 90 days of the
date the revised NX12-A values are put into effect, thé

American Arbitration Association will select such analyst.’

12. Acknowledgement Regarding Buyer’s Default Notices.

Buyer agrees that, with the execution of the Agreement, it

T
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presently has no information which justifies any claim by it
of a Default by Seller for any reason or on any issue
specified'in such Default Notices.

13. Acknowledgement of Withdrawal of Notice of Default.

. Buyer and Seller each agree to execute at the requesﬁ of the

other, a statement acknowledging the withdrawai éf their
respective Notices of Default. The parties further agree to
sign all other documénts which are.reasonably.necessary to
confirm resolution of all of the-dispUtes listed in fhe
Notices of Default to confirm that the Purchase Agreements
are in full force and effect, and to confirm.thaf no Noticé'
of Default:thereOf is pending. Nothing in this paragraph
shall be construed to prevent Buyer or Seller from aséertiﬁg
at a later date any new claim which is based upon informa- -
tion of which they or their agents were not aware as of the
date of thié Agreement.

14. Escrowed Amounts. Buyer will, upon the signing of

this agreement, execute and deliver to Seller withdrawal

‘drafts for all amounts then on deposit in that certain

escrow account established pursuant to the Interim Payment
Procedure letter agreement between the parties dated January
29, 1988, and shall provide for full payment of the amount

in such account, including accrued interest, to Seller.

‘Upon such delivery of withdrawal drafts by Buyer to Seller,

Seller’s Default Notice to Buyer dated Jahuary 12, 1988 -

shall be withdrawn.
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15. pefinitions. All terms used herein which are defined
in the Purchase Agreements shall have the same meaning as in

the Purchase Agreements.

16. Applicability. To the extent provisions hereof are

inconsistent ﬁith provisions of the Purchase Agreements, the
provisidns of‘this agreement shall be controlling and shall
be deemed to be an amendment of each of the Purchase Agree-
ments. The terms of this agreement are intended to apply to
the operator of Seller’s Facility at Jonesboro, and to
Seller’s Facility atAWést Enfield independently and not
collectively and all terms‘hEreof will be deemed to so
apply. |

17. cCaptions. The captions in thiS'Agreement are inserted
for ease éf reference only and shall not affect the con-

struction or interpretation hereof.

18. Complete Agreement. The terms and provisions contained

'in this Agreement and the Purchase Agreements as amended,

together with the appendices and exhibits attached hereto,
between the Selleﬁ and Buyer constitute the entire Agreement
between the Seller and Buyer and shall supersede all previ-

ous communications, representations, or agreements, either

verbal or written, between the Seller and Buyer with respect:

to the subject matter hereof.

BANGOR HYDRO-ELECTRIC COMPANY

Title: L, &pﬂ_r;paﬂ

T T
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BABCOCK-ULTRAPOWER JONESBORO i
a California Joint Venture

By: ULTRAPOWER 6 INCORPORATED;

gffgeneral partner A
By:. A&éai%giéﬁkéﬂéizz

Name:

Title:/ék({}g/%w;/

SANTA RITA.JONESBORO,
INC.,.

as geperal partner
By: %c/f |
Namé: i '
Title: % // : .

BABCOCK & WILCOX -

JPNESBPRO POWER, JNC.,
e\ij§%§§frtn ,
By: ’ /f, s M

N Name: ¢

o ‘ Title: e Precpor

By: By:

By:

175.080
17524001.020 -
10/06/88

| By: >///
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BABCOCK-ULTRAPOWER WEST ENFIELD,
a California Joint Venture

By: ULTRAPOWER 5 INCORPORATED,

as.general partner

By: gz/c{///@@&fzy

Name:

Title: Fh oy s~

SANTA RITA WEST ENFIELD,
INC.,
as general partner

=~
Aot 3

: - ~J
g?iié:,4¢4,/<;§7 _

BABCOCK_ & WILCOX WEST

E ELD POWER,, INC.,
By:: A a//

~ Nawe:

e i phesIs N

i.

|
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EXHIBITS -
Exhibit A .. vovnnn.n ....Maintenance Report
Exhibit B........ vee......Non-Disclosure and Release
Agreement
Exhibit C....... ..........Releaée Agreement
Exhibit D......;.;........Unit Generating Data
Bxhibit Bessssusss «.......Rebate calculation

2002~2015

OTHER DOCUMENTS

Transmission Agreement
Appraisal of A.D. Little Valuation, Inc.

HDR Letter/Certification

175.080
17524001.039
10/03/88

ey
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EXHIBIT A

Babcock-Ultrapower Annual

Maintenance Report for Bangor Hydro-Electric

Plant Maintenance Schedules

a.
b.

C.

Preventive maintenance schedule
IRD maintenance schedule

‘Annual inspection and overhaul schedule’

‘Annual Plant Inspection Reports

Preventive maintenance report

IRD maintenance report

Eorced outage maintenance report

Annuél inspection ana overhaul report

Annual boiler and machinery insurance reports
Report on OEM inspections |

Report on results of NDT progranm

Annual Electrical Inspection Reports

a.

.033

Electrical testing (doble, hi-pot, megga)
report
Relay testing report

Unit trip test verification report
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EXHIBIT B

T S

NON-DISCLOSURE & USE AGREEMENT ;

This Agreement is effective as of the day of ’
198, by and between ' ,
(hereinafter "Disclosee"), and Babcock-Ultrapower Jonesboro

and Babcock4Ultrapower West Enfield, two California part- -
nerships (hefeinafﬁerAcollectivaly "Babcock-Ultrapower") .

WHEREAS, Bangor Hydro-Electric Company is party to !
agreements for the sale and purchase of electricity dated
August 13, 1984 with Babcock—Uitrapower govérnihg the
purchase of electriciﬁy from.two wood fired powér generating. ’
plants located at Jonesbofb and West Enfield, Maine-pwned by
Babcock-Ultrapower: and

WHEREAS, ‘Babcock-Ultrapower has been asked by Bangor

Hydro-Electric Company to provide certain information to

' Disclosee regarding the plants which Babcock-Ultrapower has

agreed to do subjéct to this non-disclosure and use agree-
ment; and ' |

WHEREAS, Babéock-Ultrapower and Disclosee wish to
establish a-non—discldsure and use agreement which will
apply to exchanges of information between the parties:
hereunder and sefve as a basis for future agreemenﬁs con-—
cerning.any‘fﬁture exchanges of information betweén the
parties;

NOW, THEREFORE, in consideration of the premises and of
_the covenants, conditions and limitations herein contained,

the parties -do agree as follows:
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Disclosee shall maintain in confidence from the date
hereof all information of whatever nature, including but not
limited to operating and maintenance data, know-how and
drawings, whicﬂ Babcock-Ultrapower discloses to Disclosee
either orally or in writing pursuant to the provisions of
Paragraph 4-Iofl the Amendment Agreement between
Babcock-Ultrapower and Bangbr Hydro-Electric Company dated
October 5, 1988 ("Ameﬁdment Ag:eement“); and shall not

disclose such information to any third party other than

. executed a non-disclosure and use agreement reasonably

satisfactory to Babcock-Ultrapower or its outside counsel,

- without the written consent of,Babcock-Ultrapower, except as

follbws:

This Agreement does not apply to inform;tion which:

1s At the time of disclosure is in the public domain,
or after disdlosﬁre becomes, through no act of
Disclosee, part of the public domain és evidenced
by publicly available documenté or publications;

2. Is disclosed to Disclbseé»without secrecy re-
striction by a third party who has the fight to so
disclose; or

3. A£ the time of disclosure is in the Disclosee
possession and was not received pursuant to any
other agreement between the barties hereto.

4. Is uséd by Bangor Hydro-Electric Company ih,any

arbitration proceeding - involving
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Babcock-Ultrapowar permitted pursuant to the | o
Amendment Agreement so long as the arbitrators and
' all persons receiving su@ﬁ information execute a
non-disclosure and use agreement satisfactory to
Babcoc_:k—Ultrapbwer-.
Notwithstanding the above, bisclosee may disclose such
information to its counsel Qhefe such disclosuré.is subject
to the attofney/client_privilege; )
‘Disclosee shall not uée infofmétion furnished by

Babcock-Ultrapower under this agreement except in connection i

 with providing advice to Bangor Hydro-Electric Company in

relation to the Babcockaltrépower p0wer purchase contractsv
identified herein.

Neither this agreement nor the transfer of information
hereunder shall be construea as granting any right or
liéenég to any infofﬁation provided by Babcock-Ultrapower.
All such information shall remain the property of

Babcock—Uitrapower.

DISCLOSEE

By:

Title;

T
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BABCOCK-ULTRAPOWER JONES BORO

By:

Title:

BABCOCK-ULTRAPOWER WEST ENFIELD

By:
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: EXHIBIT C
RELEASE AGREEMENT

Ls In consideration of the payment to the undersigned
of the sum of ONE DOLLAR ($1.00) and other valuable consid-

erations, I, ' , (hereinafter

"Releasor") being‘of lewful age, do for myself, my heirs,
exeeetors, administrators and assigns, release, acquit and
forever.discharge Babcock—Ultrepower Jonesboro, and Babcock
Ultra-Power Wese'Enfield, and each of its partners, their
predecessor partnerships! ﬁheir affiliated partnerships or
corporations, past or present, their successor partnerships
or cofporations, whether ectual'or alleged, their successors
_and assighs and the officers, egents, servants and employ-
ees, past and present, of ail such partnershipe and their.
partners, their insurers (only to the extent that they
vinsure>any of the foregeing entities) (hereinafter "Releas-
‘ees") of and fromAahy and all actions, claims, eosts, or
expenses, which I now have of which may hereafter accrue to
me on accouﬁt of, or in any way growing out of, any and all
-known and unknoﬁn personal injury, whether developed or
undeveloped, whether manifested or latent, and anticipated
and unanticipated conseqﬁences‘of such personal injuries,
death, or damages of whatever'kind, including but not
limited to cancer,.resulting or to result from my inspection
of ahy kind of the Facilities of Releasees located in West
Enfield, Maine and/or Jonesborb,_ Maine ("Facilities"),
including but not limited to my entry onto the real property

owned by Releasees in such places, my walking through, in,

T A
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K.) and about the Facilities, and my taking a tour of the

Facilities. In consideration of the payment to the under-

signed spouse of . - . __ of the sum of ONE

DOLLAR ($1.00) and other valuable considerations, I,

14

(hereinafter also "Releasor")

spouse of ‘ ‘ , do for myself, release, acquit

and forevef discharge Releasees of and from all actions,
claims or demands for damages for loss of consortium which I :
now have or'which may hereafter accrue to me on account of
or in any ﬁay growing out of any and all known and uhknoWn
personal injury,'whether developed or undevelpped, wheﬁher -
manifested‘or_latent, and . anticipated énd unantiqipatéd'

k consequences of such pefsonal'ipjuries, déath,‘or damages or

i \«> _ whatever kind, including but not limited to cancer, result-

i A ing or to result from my spouse, Ly
actions at the Facilities.

2. The undersigned hereby acknowledge and assume all

risk, chance, or hazard that undeveloped or unmanifested
‘injuries or damages, including but not limited to cancer,
may occur or that any existing injury or damage may be or

become permanent, progressive, greater, or more extensive

I SR

than is_now known, anticipated or expected as a result of
Releasors visit to the Facilities. Releasor assumes all
risk of injury arising out of, and-relating to his visit to

the Facilities, and hereby releases Releasees from any and

e e e

all claims, demands, suits, liability and causes of action,

including claims relating to Releasees own negligence, which
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Releasor may have as a result of’haﬁing entered into the
Facilities, or ento the real proﬁerty on which they are
located. No promise or inducement which is not herein
expressed has been made to the under51gned and in executlng
this Release, the under51gned do not rely upon any statement
or representation nmade by Releaseeés, or any agent, or any
other person representing the Releasees, or any of them,
concerhing the nature; extent or duration of said damage or
losses or the 1ega1 llablllty therefor.

3. This agreement 1s»governed by the laws of'the
State of Maine, not including any qonflict of law provisions-
thereof. | | | _
| 4. This Release contains the ENTIRE AGREEMENT between
the‘parties heretotandAthe terms of this Release are con;
trectual'and not a mere recital. ~ If more than one Releasor

executes this agreement then thelr obllgatlons hereunder

are 301nt and several.

5. RELEASORS FURTHER STATE THAT THEY HAVE CAREFULLY
READ THE FOREGOING RELEASE AGREEMENT AND KNOW THE CONTENTS

THEREOF: THAT THEY HAVE HAD THE ADVICE OF COUNSEL IN

" REVIEWING THIS RELEASE AGREEMENT: THAT THEY UNDERSTAND EACH

AND EVERY TERM OF'THIS RELEASE AGREEMENT AND THAT THEY SIGN

IT AS THEIR OWN FREE ACT AND DEED.

WITNESS our hands and seals this day of
198 . '

e
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st

UNIT GENERATING DATA ‘.3’_J
BABCOCK-ULTRAPOWER FACILITIES Oct l — mp\./
Sumper Winter '

1. Minimum Run Time 8 hours 8 hours

2. Minimum Shutdown Time 32 hours 32 hours
Startup Time Cold (1) 36 hours 48 hours

4. Startup time Hot 30 hours 30 hours

5. Shutdown Tlme ‘Cold Start ;

Applies 15 hours

6. Response Rate (2)

Load Resbonse Rate
0 - 9.8 MW 0.10 MW/Min.
9.8 MW ~ 1 Hour Hold
9.8 MW to 17.2 MW 0.4 MW/Min.
17.2 MW 15 Minute Hold
17.2 MW to 22.1 MW 0.5 MW/Min.
22.1 MW to 24.5 MW 0.76 MW/Min.

(l) If more than 30 days, 48 hours summer, 72 hours winter,
Summer and winter shall encompass the periods desig-
nated. as such by NEPOOL.

(2) Thls is of the-24.5 MW sold to BHE.

(3) Upon the notice required pursuant to Paragraph 9(D) of

' the Amendment Agreement each Facility will be capable
of increasing load from 17.2 MW to'24.5 MW in ten (10)
mlnutes.

175.080

S
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EXHIBIT E :
CALCULATION OF COS8T Of DISPATCH.RESTRICTIONS
Decrenental Discount Present
" Dispatch Off-Peak : Factor Value
Price Avoided Cost  Difference At 9% Of Difference
$/MW hr - $/MW hr $/MW hr $/MW hr
1988 26 23 3 .92 2.8
1989 - 28 .24 4 .84 3.4
1990 29 26 . - 3 . .77 5.3
1991 31 28 : 3 .71 2:1
1992 32 29 o 3 .65 2.0
1993 34 20 14 .6 8.4
1994 s ' 22 - 13 .54 7.0
1995 38 20 L es A8 o5 9.0
1996 39 S 21 18 . 46. 8.3
1997 41 24 17 .42 7.1
1998 42 26 16 . .39 6.2
1999 43 29 14 .36 5.0
2000 45 33 12 .33 4.0
2001 46 35 9 .30 2.7
- Net Present Value 70.3
Levelized Payment at 9% 9.03
(a) Decremental Dispatch price = (1 ~ Constant term) X Price
from Article III-2. o : C
(b) Number of off-peak hours per vear seller desires curtailmen
= 1,150 hrs. :
(c) Cost of Restriction = 9 X 1,150 = $10,350/MW hr.
(d) - Assumed minimum power = 6 MW
(e) Rebate $ 7,250/MW up to 4.9 MW
$24,000/MW above 4.9 MW
(f) Rebate at 6 MW average minimum load
(7.,250) (4.9) Z (24,090)(1.1) - $10,320/MW
175.080
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[H1S AGREEMENT is entered into as of the [.‘_’\—H-l day of QIE;'H’, , 1984
oetween ULTRAPOWER INCORPORATED, a California corporation with“offices in
Irvine, California, (hereinafter referred to as “Seller"), and BANGOR HYDRO-

ELECTRIC COMPANY, a Maine corporation with offices in Bangor, Maine (hereinafter

referred to as “Buyer").

WHEREAS, this Agreement is intended to be a service contract for federal income

tax purposes;

WHEREAS, Seller intends to design, construct, own and operate a plant for the
conversion of wood to the generation of electric power (the "Facility") at

Jonesboro, Maine in Buyer's service territory; and

WHEREAS, Seller's ability to finance, construct, or continuously operate said

plant will be greatly facilitated by a secure contractual commitment by Buyer to
purchase the electrical output of the plant for an extended term of years; and
1)

WHEREAS, a long-term power purchase from Seller's plant will provide substantial
benefits to Buyer by enabling Buyer to more closely match load requirements than
might otherwise be possible, by diversifying Buyer's mix of generation sources
and thereby reducing Buyer's risk of power shortages, by reducing administrative
and legal expenses of regulatory compliance, and by eliminating risks of cost
overruns and construction delays in the procurement of new generation capacity,
all of which benefits will continue to accrue to Buyer over the entire term of

this Agreement; and

.

WHEREAS, Seller is willing to provide electric power to Buyer at a price which
is generally designed to remain below the cost Buyer would otherwise incur to
generate the power itself or purchase it from other sources, including other

non-utility sources; and

WHEREAS, Seller wishes to sell and Buyer wishes to buy said electric power.

NOW THEREFORE, in consideration of the mutual covenants and agreements- here-

inafter set forth, the Parties agree as follows:

=1z
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The following terms shall have the following meanings under this Agreement and

the Appendices and Exhibits hereto.

Average Accuracy has the same meaning as the term is defined in Chapter 32,
Section 3.B.5, of the Rules and Regulations of the Maine Public Utilities
as now in effect or as subsequently modified or amended, or any

Comaission,
successor rule or regulation.

Calendar Year means twelve (12) months ending midnight, December 31.

X

éurtailment of Deliveries (Curtail, Curtailment) means a decrease in deliveries
of electricity to Buyer from the Facility to zero kilowatt hours for any period

of time.

Decremental Enerqy shall mean, for any‘period of Curtailment or Reduction of
Deliveries from the Facility in a Calendar Year at Buyer's request pursuant to
' Article XI.C. hereof, the amount of Firm Enerqgy which would have been delivered
to Buyer if the Facility had been generating electricity at the Facility's
Designated Capacity during each hour of such period less, in the case of Reduc-
tion, the rate at which Firm Energy actually was delivered during each hour of
such period, rounded to the nearest one hundred (100) kilowatt hours per hour.

In the event the Facility is not capable of generating electricity at the
Facility's Designated Capacity at the time of Buyer's request under Article XI.
C. hereof, the rate at which Seller shal) certify the Facility is then capable
of generating electricity; rounded to the nearest one hundred (100) kilowatts,
shall be substituted for the Facility's Designated Capacity for purposes of
calculating an amount of Decremental Energy. If, at any time during a period of
Curtailment or Reduction of Deliveries from the Facility pursuant to Buyer's
request, the Facility's capability to generate electricity shall increase or

" -
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decrease from the rate at which Seller shall have certified to Buyer thatpgéegg5f1o4
apable of generating at the time of Buyer's request, Seller, at its option may,
by notice to Buyer, recertify such increased or decreased capability to Buyer
and such recertified capability ~shall thereafter be substituted for the

Facility's Designated Capacity for purposes of calculating an amount of

Decremental Enerqgy.

Designated Capacity unless otherwise provided herein, means 22,500 kW plus or
minus up to 2,000 k¥, to be designated in writing by Seller to Buyer prior to
If Seller does not so designate prior to fhe
In the event

the Initial Date of Delivery.
Initial Date of Delivery, Designated Capacity means 22,500 kW.
prior to the Initial Date of Delivery, that the

that Seller notifies Buyer,
less than the Designated

Facility's capability to generate electricity 1is
Capacity, then such capability to generate electricity shall be substituted for

the Designated Capacity for purposes of Articles I11.B, XI and XIII.

Facility includes a}] of Seller's plant and equipment located or to be located
in Jonesboro, Maine needed to generate electric energy and electric generating

capacity for sale to Buyer.

Firm Enerqy is electric energy and electric generating capacity, expressed in
kWh, to be sold by Seller to Buyer. Firm Energy does not include (a) any
transformer losses or any other losses between the Point of Metering and the

Point of Interconnection or (b).any generator station service.

Initial Date of Delivery is the first day of the calendar month following the
day during which Seller first completes delivery of Firm Energy to Buyer for a
period of three consecutive days (or 72 consecutive hours) at an average output
of at least 20,000 kW, or at an eighty-five (qu_ggrcent capacity factor, which-

ever is less.

VA

kW means kilowatts, and vice versa.

kWh means kilowatt hours, and vice versa.

=
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Lease Date means the commencement date of a lease of the Facility as prd\fgggntA
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for in Article XXVII.B.

Marginal Energy Costs means the incremental costs of generating electricity on

Buyer's electrical system, fncluding any associated energy Yine losses, calcu-
lated as the weighted average fincremental heat rate of generating sources owned
by Buyer, or available to Buyer under Buyer's power contract (other than economy
purchases) then in effect,. which would have been on the margin during any
Calendar Year after dispatching Buyer's system according to principles of
economic dispatch and assuming no deliveries from Seller's Facility for such
Calendar Year, multiplied by the weighted average cost of fuel for Buyer's such
sources during such Calendar Year, plus the weighted average variable operating
and maintenance costs associated with generating electricity with Buyer's such

sources during the period such sources would have been on the margin during such

Calendar Year. Weighting shall be according to the number of hours each

generation source would have been on the margin during the Calendar Year, rather
than according to the capacity of the sources or some other measure of avail-
ability. Marginal Energy Costs shall be expressed in cents per kilowatt hour,
The Parties agree that if a computer model is to be used to calculate Marginal
Energy Costs, prior to its use for these purposes upon request of either Party
such model shall be validated by a mutually acceptable independent expert using
assumptions which are mutually acceptable to the Parties, to verify the model's
accurate reflection of Buyer's system and available generating sources and con-

sistency with the principles set forth above.

Meter means meters and metering devices of every sort used to measure Fim
Energy supplied by Seller to Buyer.

: AN
Party means Ultrapower Incorporated or Bangor Hydro-Electric Company.

Parties means Ultrapower Incorporated and Bangor Hydro-Electric Company.

Point of Delivery is the location where Seller's Interconnection Equipment and
the Special Facilities are connected as indicated on Appendix B attached hereto.

-
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Point of Interconnection 1s the location where the
The

Suyer's system are connected, as f{ndicated on Appendix B attached hereto.
location of the Point of Interconnection may be changed from time to time by
agreement of the Partfes by preparation of a new Appendix B to this Agreement.

Point of Metering is the location of the Meter(s) used to determine the amount
to be billed to Buyer for the actual delivery of Firm Energy, as indicated on

Appendix B attached hereto.

Prime Rate means the rate of interest charged by Bank of America's San Francisco
Office for 90-day loans to the most credit-worthy corporate borrowers.

Prudent Electrical Practice means those practices, methods and equipment, as
changed from time to time, that are commonly used in prudent electrical engi-
neering and operations to operate equipment for the generation, transmission,
distribution and delivery of electricity lawfully and with efficiency and
dependability, and in accordance with the Rational Electrical Safety Code or the
National Electric Code or any other applicable code dealing with electrical
engineering or the safe production, use or distribution of electricity.

Reduction of Deliveries (also Reduce, Reduction) means a decrease in deliveries
of electricity to Buyer from the Facility for any period of time to a rate

greater than zero kilowatt hours per hour.

Seller's Interconnection Equipment 1s all equipment and facilities owned,

operated and maintained by Seller and located on Seller's side of the Point of
including but not 1imited to connection, transformation, safety,

Delivery,
switching and protective relay equipment, required to be installed solely to

interconnect the Facility and Buyer's System.

Service Date means the date the Facility is first placed in service by Seller

(as determined for federal income tax purposes).
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Special Facilities means any equipment or rights-of-way which the Part‘espéH%Qﬁ£0f104

yre necessary to interconnect Seller's Facility with Buyer's system, including
netering equipment required under Article VI hereof, which equipment or
rights-of-way shall be paid for by Seller but shall be owned, operated and
The location of such Special Facilities is indicated on

maintained by Buyer.
Appendix B attached hereto.

System Emergency means a condition on Buyer's system which is likely to result
in imminent significant disruption of service to customers or is imminently

1ikely to endanger life or property.

ARTICLE II: TERM

A. This Agreement will commence on the date first above mentioned and will
terminate on the last day of the three hundred and sixtieth (360th), full
calendar month following the Initial Date of Delivery. Initial Date of
Delivery is anticipated to be approximately twenty-four (24) months from
receipt of permits required for construction of the Facility. For purposes
of this Agreement, June 1, 1988 shall be known as the *Final Delivery
Date." If the Initial Date of Delivery does not occur prior to the Final
Delivery Date, Seller’s obligations shall be determined in accordance with
Article XI1I1.A.2 hereof except as provided in the next two sentences. If
the Initial Date of Delivery does not occur prior to a Final Delivery Date
due to a Force Majeure as defined in this Agreement, then the Final
Delivery Date shall be extended for a period commensurate with the duration
of the Force Majeure. If the Initial Date of Delivery does not occur prior
to the Final Delivery Date due to the fault, negligence or unreasonable
delay of Buyer, including without limitation Buyer's failure to inspect and
approve Seller's Interconnection Equipment 1in accordance with Article

VIII.B. hereof, then the Final Delivery Date shall have no effect and

Seller shall have no liability under this Agreement for failure to deliver

Firm Energy prior thereto.

-
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this Agreement, upon and by giving notice to Buyer of such intent to ter-

minate, under the following circumstances:

When termination is effected during the first two hundred forty (240)

1.
days following the date this Agreement commences because of Seller's
inability to obtain environmental permits, licenses, approvals or
authorizations acceptable to Seller;

2. When termination is effected during the first two hundred forty (240)

days following the date this Agreement commences because of Seller's
inability to obtain complete non-recourse floating rate project
financing for the Facility on terms, including interest rates, sub-
stantially similar to those offered for financing similar projects,
which inability arises from any extraordinary financial risk that may
occur due to Buyer's having participated in Seabrook Nuclear Generat-
ing Station Units 1 or 2. For purposes of this paragraph, terms
offered for financing the Facility will be 'deemed to be not substan-
tially similar to those offered for financing similar projects only if
such terms include a requirement to pay an interest rate greater than
the Prime Rate plus one percent, or a requirement that Ultrasystems
Incorporated or any affiliate or subsidiary thereof guarantee repay-

ment of any portion of any loan necessary for such financing.

The existence of such extraordinary risk or of the effect of such risk
upon Seller's ability to finance the Facility shall be sufficiently
demonstrated if Seller provides a letter to that effect from one major

financial institution.

Seller also may terminate this Agreement with no liability to' Buyer under
this Agreement (other than for any obligations of Seller to Buyer that
accrued under this Agreement prior to such termination as set forth in
Article XV.E. hereof) in accordance with Article XV hereof.

~7-
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Without limiting Seller 's rig under Article 11.B and C and Ar"ﬁgégg@%f1o4

hereof, Seller may terminate this Agreement at any time untfl the Initial
Date of Delivery upon and by giving notice to Buyer of such intent to
terminate, in which event, unless Seller terminates pursuant to fts rights
as provided in Article 11.B or C or Article XV, Seller's obligations shall

be determined in accordance with Article X111 hereof.

ARTICLE IJ1: SALE OF POWER

Seller agrees to deliver and sell and Buyer agrees to accept and purchase Firm
Energy from Seller's Facility at prices determined in accordance with the
Payment Schedule set forth below. The Parties agree that they will make all
determinations called for herein, and carry out all obligations herein, in good
faith and in a reasonable and timely manner.

4, PAYMENT SCHEDULE

1. Commencing on the Initial Date of Delivery, through Calendar Year
2001, inclusive, Buyer shall purchase Firm Enerqgy delivered from the
Facility at a price equal to the sum of a Fixed Component and a Vari-
able Component in accordance with the following schedule:

Fixed Component:

Through 1988 3.3¢/k¥h
1989 - 1950 4.0¢/kWh
1991 - 1992 4.3¢/kWh
1993 - 1994 4.6¢/kWh
1995 - 1996 ' 5.3¢/kWh
1997 - 2001 5.6¢/kWh

=
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Through 1986 4.7¢/kWh
1987 -~ 2001 For each Calendar Year the Variable Component

shall be the Variable Component as of the end of
the preceding Calendar Year increased by 5% per
annum unless general inflation for said preceding
Calendar Year was greater than 7% or less than 31.
General inflation for these purposes shall be
determined by changes in the Gross National Pro-
duct Implicit Price Deflator ("GNP Deflator") as
published by the United States Department of
Commerce, or, if the GNP Deflator is discontinued,
then by its successor index published by the U.S.
Department of Commerce, or if no successor is
published, by such other authoritative reference
to National inflation rates as the Parties agree
to use. If the Parties do not so agree, the 5%
‘ annual increase in the Variable Component shall be
the only inflation adjustment until agreement is
reached, and then adjustment shall only be made
prospectively. If general inflation was greater
than 7%, the Variable Component as of the end of
the said preceding Calendar Year shall be
increased by 5% plus said general inflation, minus
7%. 1f said general fnflation was less than 3%,
the Variable Component as of the end of said pre-
ceding Calendar Year shall be 1increased (or
decreased) by the sum of 5% plus general inflation
(which may be positive or negative) minus 3%.
During Calendar Years 2002 through the end of the term of the Agree-
ment, Buyer shall purchase Firm Energy at a price per kWh equal to the
sum of a Yariable Component and a Savings Component in accordance with

the following schedule:

-9.
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Variable Component: The Varfable Component shall be equal Peﬁazgﬂgqgi
age (0)
VYariable Component paid for Firm Energy during

Calendar Year 2001, i{ncreased or decreased for

general inflation in the same manner as set forth
under Article J11.A.]1 above.
The Savings Component shall be equal in any

Calendar Year to 1.75 cents. If,
one-half the algebraic difference _

Savings Component:

during any

Calendar Year,

e g o O e —

Calendar Year and the Varlable Component for such

-10-

shall not exceed 3.0¢ per kWh.

1 gglendar “Yéar exceeds 1.75 cents SSthe s Sav1qg§q
A Component” shalT_be ~adjusted by _the Savings
s AX‘; Increase Payment. for such Calendar Y_g_arJ_ which
Qy}l Q%l shall be equal to an amount calculated as follows,
L} and such amount shall be paid by Buyer to Seller
ﬁdfl in accordance with Article 1V.D. hereof:
A e &
N PR SIP = (A - 1.75¢ per kWh) Y
o G ll"
ﬂﬁ 6¢“* A v Where: 'y
6;\/{#4g b SIP = Savings Increase Payment payable by
- ] Buyer to Seller for such Calendar
/}/{'_L’/ 0 I),/Gﬂ Year.
/”7'/5/ d .
; Gp, A = One-half the difference between
Buyer's Marginal Energy Cost for such
Calendar Year and the Variable Com-
ponent for such Calendar Year,
expressed in cents per kWh; but A
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Page 62 qf 104
were, during such Calendar

Year, actually delivered to
Buyer and deemed to have been
delivered to Buyer by opera-
tion of Article XI.C. hereof.

1f, during any Calendar Year, one-half the
algebraic difference between Buyer's Marginal
Energy Costs for such Calendar Year and the
Variable Component for such Calendar Year is
less than 1.75 cents per kWh, the Savings
Component shall be adjusted by the Savings
Decrease Payment for such Calendar Year,
which shall be equal to an amount calculated
as follows, and such amount shall be paid by
seller to Buyer in accordance with Article

1V.D. hereof:

Spp = (1.75¢ per kWh - B) Y
Where:
sbp = Savings Decrease Payment pay-

able by Seller to Buyer for
such Calendar Year.

B = One-half the difference be-
tween Buyer's Marginal Energy
Costs for such Calendar Year
and the Variable Component for
such Calendar Year, expressed
in cents per kWh; but B shall
not be less than 0.5¢ per kWh.
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were, during such Calendar
Year, actually delivered to
Buyer and deemed to have been
delivered to Buyer by opera-
tion of Article XI.C. hereof.

For electricity delivered from the Facility to Buyer prior to the
Initial Date of Delivery, Buyer shall pay Seller 5.5¢/kWh. '

~ e

3.

B.  PERFORMANCE PENALTY/BONUS

1. Penalty Provisions

provided below, commencing at the Initial Date of

a. Except as
if Seller shall fail to deliver at least 118,260,000

Delivery,
kWh of Firm Energy to Buyer during any full Calendar Year, then

Seller shall pay Buyer at the rate of $4,000.00 per 1,000,000 kWh
that the amount of Firm Energy actually delivered to Buyer and
deemed to have been delivered to Buyer by operation of Article
111.B8.1.d hereof shall fall below 118,260,000 kkh. The amount
payable to Buyer under this paragraph shall be determined by
multiplying $4,000.00 times a fraction the denominator of which
shall be 1,000,000 and the numerator of which shall be the total:
kilowatt hours by which the amount of Firm Energy actually
delivered to Buyer and deemed to have been delivered to Buyer by

operation of Article III.B.1.d. hereof shall fall below

" 118,260,000 k¥h in any Calendar Year.

b.  For purposes of this Agreement, the one hundred eighty (180) days
following the Initial Date of Delivery shall be known as the
“Grace Period." For purposes of Article IIl.B.1. hereof, during
any Calendar Year in which falls the Initial Date of Delivery or
any portion of the Grace Period, a number of kilowatt hours shall

-12-

B

e S e



Covanta Maine, LLC
Docket No. 4497
Attachment A

be substituted for 118,260,000 kWh, which number shall be ¢%&5Qm(ﬁ104
loated as the product of 118,260,000 kWh multiplied by s fraction

the denominator of which is 365 and the numerator of which §s 365

less the number of days of Grace Period which fall within such
Calendar Year, and less the number of days in such Calendar Year
prior to and through the Initial Date of Delivery, inclusive.

Provided, however, that Seller's Tiability to pay any amount to
Buyer under Articie 111.B,1.a. hereof shall be reduced in propor-
tion to the extent to which Seller would have been capable of
delivering at least 118,260,000 kWh during any full Calendar Year
but for Buyer's fault or negligence, or but for a Force Majeure

as defined in this Agreement.

Provided further, that for purposes of Article 111.8.1.a hereof
during hours of Curtailment or Reduction of Deliveries at Buyer's
request pursuant to Articles VII or Xl hereof, for each period
during which deliveries shall have been so Curtailed Seller shall
be deemed to have delivered Firm Energy to Buyer, in addition to
Firm Energy actually delivered by Seller to Buyer, at the
Facility's Designated Capacity, and for each period during which
deliveries shall have been so Reduced Seller shall be deemed to
have delivered Firm Energy to Buyer, in addition to Firm Energy
actually delivered by Seller to Buyer, at the Facility's Desig-
nated Capacity less the rate in kilowatt hours per hour to which

deliveries shall actually have been so Reduced.

In the event that, because of a mechanical or operating condition
of the Facility, the Facility is not capable of generating elec-
tricity at the Facility's Designated Capacity when Buyer requests
Curtailment or Reduction of Deliveries pursuant to Article XI
hereof Seller shall notify Buyer of such condition at the time of
Buyer's request for Curtailment or Reduction, and the rate at

o e
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capable of generating electricity shall be substituted for the

Facility's Designated Capacity for purposes of Article I1].B.1.d,
hereof. If, at any time during a period of Curtailment or
Reduction of Deliveries from the Facility at Buyer's request, the
Facility's capability to generate electricity shall increase or
decrease from the rate at which Seller shall have certified to
Buyer that it was capable of generating at the time of Buyer's
request, Seller, at its option may, by notice to Buyer, recertify

such increased or decreased capability to Buyer and such recerti-

fied capability shall then be substituted for the Facility's

Designated Capacity for purposes of Article 11].B.1.d. hereof.

2. Bonus Provisions

a. Except as provided below, commencing at the Initial Date of
Delivery, if Seller delivers more than 157,680,000 kWh of Firm
Energy to Buyer during any full Calendar Year, then Buyer shall
pay Seller at the rate of $4,000.00 per 1,000,000 kWh that the
amount of Firm Energy actually delivered to Buyer and deemed to
have been delivered to Buyer by operation of Article III.B.2.c.
hereof shall exceed 157,680,000 kWh. The amount payable to
Seller under this paragraph shall be determined by multiplying
$4,000.00 times a fraction the denominator of which shall be
1,000,000 and the numerator of which shall be the total kilowatt
hours by which the amount of Firm Enerqy actually delivered to
Buyer and deemed to have been delivered to Buyer by operation of
Article 111.B.2.c. hereof shall exceed 157,680,000 kWh in any

Calendar Year.

b. For purposes of Article Ill.B.2. hereof, during any Calendar Year
in which falls the Initial Date of Delivery or any portion of the
Grace Period described above, a number of kilowatt hours shall be

-14-
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substituted for 157,680,000 kWh, which number shall be c"?él%%%%f1o4

as the product of 157,680,000 kWh multiplied by a fraction the

denominator of which is 365 and the numerator of which 1s 366

less the number of days of Grace Period, as described above,

which fall within such Calendar Year, and less the number of days
in such Calendar Year prior to and through the lnitial Date of

Delivery, inclusive.

Provided, however, that for purposes of Article I11.B.2.a. here-
of, during periods of Curtailment or Reduction of Deliveries at
Buyer's request in any Calendar Year pursuant to Articles VII or
X1 hereof, or resulting from Buyer's fault or negligence, for
each period during which deliveries shall have been so Curtailed
Seller shall be deemed to have delivered Firm Energy to Buyer, in
addition to Firm Energy actually delivered by Seller to Buyer, at

the Facility's Designated Capacity, and for each period during
have been so Reduced Seller shall be
in addition to
at the

which deliveries shall
deemed to have delivered Firm Energy to Buyer,

Firm Energy actwally delivered by Seller to Buyer,
Facility's Designated Capacity less the rate in kilowatt hours
per hour to which deliveries shall actually have been so Reduced.

In the event that, because of a mechanical or operating condition
of the Facility, the Facility is not capable of generating elec-

.tricity at the Facility's Designated Capacity when Buyer requests

Curtailment or Reduction of Deliveries pursvant to Article XI
hereof Seller shall notify Buyer of such condition at the time
of Buyer's request for Curtailment or Reduction and the rate at
which Seller shall certify to Buyer that the Facility is then
capable of generating electricity shall be substituted for the

Facility's Designated Capacity for purposes of Article I111.8.2.c.

hereof. If, at any time during a period of Curtailment or Reduc-

tion of ODeliveries from the Facility at Buyer's request, the

=15.
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Facility's capability to generate electricity shall increase or

decrease from the rate at which Seller shall have certified to
Buyer that it was capable of generating at the time of Buyer's
request, Seller, at its option may, by notice to Buyer, recertify

such increased or decreased capability to Buyer and such recerti-

fied capability shall then be substituted for the Facility's

Designated Capacity for purposes of Article I111.B.2.c. hereof.

3. In the event that Designated Capacity is other than 22,500 kW,
the minimum number of kWh upon which Bonus and Penalty payments
depend (157,680,000 kWh and 118,260,000 kWh respectively) shall
be adjusted upward or downward as applicable to reflect the same
directly proportional relationship between the adjusted minimums
and the new Designated Capacity as between the foregoing minimums

and 22,500 kW.

ARTICLE IV: BILLING AND PAYMENT }

h Y :
¢ -

Not later than the tenth day of each month, Seller shall send Buyer a bill
for Firm Energy actually delivered during the preceding month and Firm
Energy deemed to have been delivered during such preceding month by opera-
tion of Article XI.C. hereof. Buyer shall, within thirty days of receipt
of Sé]ler's bi1l, send Seller a check in payment thereof. ]

Not later than January 10 of each Calendar Year, a bill for any payment due
pursuant to Article III.B.1 or 2 hereof shall be sent by the Party owed to

the other Party. Such bills shall be paid by the owing Party within thirty

days of receipt thereof.

Not later than January 21 of each Calendar Year beginning with Calendar
Year 2003, Buyer shall provide Seller with proper documentation of the
results of Buyer's calculation of Marginal Energy Costs for the immediately
preceding Calendar Year, 1in detail sufficient to permit Seller's
calculation of the Savings Increase Payment or Savings Decrease Payment, as

applicable.
-16=



Covanta Maine, LLC

Docket No. 4497

Not later than January 3] of each Calendar Year Seller shall send gﬁ“gCthntA
ade 58 8f 104

bill for the amount of the Savings Increase Payment, if applicable, for the

preceding Calendar Year, calculated fn accordance with Article 111.A.2

hereof. Any such bill shall be paid by Buyer within thirty days of receipt

thereof.

Not later than January 31 of each Calendar Year Buyer shall send Seller a

bill for the amount of the Savings Decrease Payment, if applicable, for the

preceding Calendar Year, calculated in accordance with Article I1].A.2

hereof. Any such bill shall be paid by Seller within thirty days of

receipt thereof.

Monthly payments for Firm Energy calculated pursuant to Articie II1.A.1 or
2 hereof in any year, which are made prior to the publication of an
adjusted GNP Deflator (or other index as determined pursuant to Article
I11.A.1. hereof) for the preceding Calendar Year, shall be based upon
estimates of general inflation for such preceding Calendar Year; provided,
however, that an adjustment for any difference between actual general
inflation during such preceding Calendar Year and general inflation as so
estimated shall be made, without payment of interest to either Party, in
the first monthly payment following publication of an adjusted GNP Deflator

(or other index as hereinabove provided).

Seller shall, upon reasonable notice to Buyer and during normal business
hours, be given access by Buyer to all meter readings and meter tapes
related to the billings made under this Agreement. In addition, upon
reasonable notfice and during normal business hours, Seller will meet with
Buyer's representatives and explain and verify Seller's payment calcula-
tions and shall prepare such documentation as may be reasonably necessary
to confirm that such payment calculations accurately reflect the amount
payable for Firm Enerqy actually delivered and deemed to have been
delivered by Seller to Buyer pursuant to this Agreement. Provided, how-
ever, that such meetings, explanations and document preparation shall not

toll or suspend the obligation of any Party to pay a tendered bill,
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In the event adjustments to bills are required as a result of corRAWEENtA

measurements made with respect to fnaccurate Meters, the Parties sdiﬁ‘eg%gf104
the corrected measurements described in Article V] to recompute the amounts

due from or to Buyer for the Firm Energy delivered under this Agreement

during the period of inaccuracy.

Jf the total amount, as recomputed, due from a Party for the period of
inaccuracy varies from the total amount due as previously computed, whether
because of correction of inaccurate meter readings or otherwise, and pay-
ment of the previously computed amount has been made, the difference in the
amounts, together with interest on such difference at a rate per month
equal to one-twelfth of the sum of the Prime Rate at the time of recompu-
tation plus one percent, compounded monthly, shall be paid to the Party
entitled to receive such difference within thirty days after the Party

required to pay such difference is notified of the recomputation.

For any amount properly billed under this Agreement which is not paid with-
in thirty days of receipt of such bill, interest shall accrue and be pay-
able by the billed Party at a rate per month equal to one-twelfth of the
sum of the Prime Rate at the time of recomputation plus one percent com-

pounded monthly.

A1l interest payable under this Article IV shall accrue until the principal

amount upon which such interest is computed is paid.

-

ARTICLE V: NOTICES

Unless actual notice is specifically required by this Agreement, all notices
under this Agreement shall be deemed to have been given and shall otherwise be
sufficient when personally delivered or five days after mailing if sent by U.S.

mail, first class, postage prepaid, as follows:

=18~
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To Seller: President
Ultrapower lncorporated Page 70 of 104

16845 Yon Karman Avenue
Irvine, California 92714

To Buyer: President
Bangor Hydro-Electric Company

33 State Street
P.0. Box 932
Bangor, Maine 0440)

Monthly billing statements shall be sent to:

Assistant Treasurer

Bangor Hydro-Electric Company
33 State Street

P.0. Box 932

Bangor, Maine 04401

It is agreed that if a Bank or a Trustee, or both, is designated by Seller,
Buyer will also send notices to said Bank and/or Trustee in all cases where

notice to Seller is required.

ARTICLE VI: HMETERING

The metering of Firm Energy which is being supplied to Buyer shall be by Meters
paid for by Seller and owned and maintained by Buyer,

Buyer and Seller shall, during the last five business days of each month,
together read the Meters necessary to calculate bills pursuant to Article IV
hereof for Firm Energy delivered under this Agreement.

A1l Meters used to determine the billing hereunder shall be sealed and the seals
shall be broken only by Buyer upon reasonable notice to Seller and upon occa-
sions when the meters are to be inspected, tested or adjusted. To the extent
possible, Buyer will coordinate 21l Meter maintenance with Seller,
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hall provide access for a représentative of B 1
Seller shall p p uyer to the bi ""9pa§é9ﬁ%f1o4

at reasonable times for the purposes of reading, inspecting, maintaining,

testing and adjusting the same, provided that such access shall not interfere

with Seller's normal business operations.

Buyer shall make annual tests of the aforesaid Meters, at no cost to Seller.
Upon request of Seller, Buyer will make additional tests. If a Meter is deter-
mined to be inaccurate such Meter shall be corrected as closely as practicable
to zero error by Buyer. When Seller requests a test to be made within twelve
months of a previous test, such test shall be at the expense of Seller {f the
Meter proves accurate within 2% Average Accuracy. In the event errors greater
than 2% Average Accuracy are discovered, the test shall be at the expense of
Buyer. Billing adjustment for any error found as a result of any test shall be
made for the actual period of imaccuracy, if such period can reasonably be
estimated by reference to objective data, or, if not, for a period equal to one-
half of the time elapsed since the last previous test, but not to exceed six
months. All retroactive billing adjustments for errors found as a result of any

test shall be célcu]ated to reflect the difference between the actual condition

5f the Meter as tested and zero error.

Seller shall be notified prior to all Metering tests and shall have the right to

observe the test. If a Meter is found to be inaccurate or defective it shall be

adjusted, repaired or replaced at Buyer's expense, in order to provide accurate

measurement at all times hereunder.

ARTICLE VII: FACILITY DESIGN, CONSTRUCTION AND OPERATION

As between Seller and Buyer, Seller has the sole and exclusive right to design,
construct, install, operate and maintain the Facility, or to cause the Facility
to be designed, constructed, installed, operated and maintained, provided,
however, that such design, construction, installation, operation and maintenance
shall be in accordance with Prudent Electrical Practice, and with an expected
useful 1ife equivalent to comparable utility installations.

-20-
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Seller shall, promptly after Seller's receipt of a1l permits FEQUIEE 720?104
. age 720
onstruction of the Facility, provide notice to Buyer of the then-anticfpated

Initial Date of Delivery, and shall at least quarterly thereafter give Buyer
notice of any change in the anticipated Initia) Date of Delivery.

Seller shall, at all times during the term of this Agreement, generate electric-
ity at its Facility in a manner consistent with Prudent Electrical Practice.

Seller shall employ three phase, sixty Hertz synchronous generators and shall

furnish, install, and maintain equipment necessary to establish and maintain

sychronism with Buyer's system.

Seller shall at all times during the term of this Agreement, provide operating
communications with Buyer's dispatch center for the purpose of voice and data

communications in accordance with NEPOOL standards.

No more than a 3% instantaneous variation in voltage at the Point of Delivery
shall occur when connecting or disconnecting the generators from the line. At
Buyer's request and to the extent practicable, Seller shall provide reactive
area support to Buyer's system outside the range of 85% lagging power factor or
95% leading power factor; provided, however, that during such times Firm Energy
shall be deemed to have been delivered to Buyer at the rate at which it would

otherwise have been delivered at such times if the Facility were generating at

85% lagging power factor.

The Parties agree that should Buyer claim Seller's capacity as part of Buyer's
NEPOOL capability responsibility, Seller will make the Facility available for
periodic audits conducted under NEPOOL CRS4, Uniform Rating and Periodic Audit

of Genérating Capability Rules.

«2]=



Covanta Maine, LLC
Docket No. 4497

ARTICLE VII1: INTERCONNECTION EQUIPHMENT: Attachment A
DESIGN, OPERATION, MAIRTENANCE, Page 73 of 104

INSPECTION, AND APPROVAL

A1 Seller's lInterconnection Equipment, including the equipment specified
in Appendix A hereof, shall meet Buyer's reasonable construction and safety
requirements effective at the time of installation and construction,
including requirements of applicable national, state and local electrical
codes and standards of Prudent Electrical Practice.

A protective relay system required to detect faults on Buyer's system and
to disconnect Seller's generator must be approved by Buyer in accordance
with Article VIII.B. below. Buyer will provide relay settings and recom-
mendations for design, equipment selection, and routine maintenance.
Seller will purchase, install, and maintain the protective relay system.
The protective relay system shall be given a functional test that is wit-
nessed and approved by a Buyer representative before the generator is first
connected to Buyer's system. Seller will reimburse Buyer for the actual
direct cost of this witnessing and testing before and after the system is

made operational.

Buyer shall not be required to accept eleciricity from Seller's Facility
until Buyer has approved Seller's Interconnection Equipment, which approval
shall not unreasonably be withheld.

wWhen Seller has determined that it has completed installation of Seller's
Interconnection Equipment in conformance with Buyer's reasonable construc-
tion and safety requirements and standards of Prudent Electrical Practice,
Seller shall notify Buyer of the installation's readiness for inspection.
At any time prior to that time Seller may request a statement in writing
from Buyer as to what requirements remain to be met and Buyer shall provide
said statement within ten working days of receipt of such request.

-22-
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Within two weeks of any Seller's notice of readiness for 1"5P°Ctt%@e%%ﬂﬁﬁo4

shall inspect Seller's Interconnection Equipment and either approve the

Interconnection Equipment or disapprove it by giving Seller written notice

thereof including, in the case of disapproval, an f{temized statement of

requirements which remain to be met.

In addition to the 1initial functional testing and intertie inspection,

Seller shall arrange for an annual visual inspection of all Seller’s
Interconnection Equipment and associated maintenance records. On the
second annual inspection and every two years thereafter, a relay calibra-
tion test and functional test of Seller's Interconnection Equipment shall
be arranged by Seller. The relay calibration tests may be performed, at
Seller's option, either by qualified personnel approved by Buyer, or by
Buyer's personnel. The relay system functional test shall be performed by
Buyer's personnel after the relay calibration tests have been completed.
The Seller will reimburse Buyer for the actual direct cost of this testing

and any other related assistance that may be requested of Buyer before and

after the system is made operational.

If Seller plans any additions, modifications or replacements to Seller's

Interconnection Equipment which affect, pertain or relate to the safety,
Interconnection Equipment

reliability or performance of said Seller's
such planned additions,

Seller shall give Buyer written notice of
modifications or replacements. Except for replacement of minor parts
during maintenance, or during emergencies, Seller shall obtain Buyer's ..

approval in writing before any such additions, modifications or

replacements are made, which approval shall not be unreasonably withheld.
A1l such future additions, modifications or replacements shall be at

Seller's expense and must meet Buyer's reasonable construction and safety

requirements effective at the time of such addition, modification or

replacement, including requirements of applicable National, State and Local
Electrical Codes and standards of Prudent Electrical Practice. Seller
agrees to modify Seller's Interconnection Equipment as may be reasonably
required to meet such changing requirements of Prudent Electrical Practice

as may be mutually agreed upon by the Parties.
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E, Buyer's approval of Seller's Interconnection Equipment, including ﬁ§§é?5Qﬂ104

tective relay equipment, shall not be construed as any confirmation or

endorsement of the design or as any warranty of safety, durability or reli- E
ability of the Facility, or any portion thereof, or any of Seller's Inter-
connection Equipment, including the protective relay equipment. Buyer ;
shall not be responsible for strength, safety, details of design, adequacy |

or capacity of Seller's Interconnection Equipment.

F. Seller will maintain and make available to Buyer maintenance records and
test records for the protective relay settings. If Buyer determines that
any of Seller's protective relay equipment, metering or other Seller's
Interconnection Equipment as initially installed, or as subsequently modi- |
fied, fails to perform as designed, or that Seller has failed to provide !
testing or maintenance of such equipment in accordance with Prudent Elec- }
trical Practice, Buyer shall notify Seller to take corrective action. If |
Seller fails to initiate corrective action promptly, Buyer may, after giv-
ing as much actual notice as is practica?]e to Seller's representative
designated to receive such notice, open the interconnection between Seller

and Buyer until corrective action is accomplished.

ARTICLE IX: DELIVERIES

At all times during the term of this Agreement when Seller's Facility is opera-
ting in a synchronous mode with Buyer's electrical system all Firm Energy deli-
vered to Buyer from the Facility shall be in the- form of three-phase, 34,500
volts sixty Hertz electricity up to a maximum of 28,824 kVA at a power factor of
.85. Delivery of such Firm Energy shall be complete and title shall pass to

Buyer at the Point of Delivery.
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ARTICLE X: SCHEDULED MAINTENANCE

On the first day of September of each Calendar Year, Seller shall provide
to Buyer a list of four dates, three of which shall fall within the period
April 1 - June 30 and September 1 - November 30, upon which Seller desires

to commence a two-week scheduled outage for maintenance of the Facility

during the next Calendar Year. Within thirty days thereafter, Seller and

Buyer shall agree upon one of the dates provided to Buyer hereunder as the
commencement date for a two-week scheduled outage for maintenance of the

Facility for such Calendar Year. Provided, however, that at Seller's

discretion and upon notice as required by this paragraph, the two-week

scheduled outage may be extended to a four-week scheduled outage.

In addition to scheduled outages for maintenance provided in Article X.A
aboye Seller shall be entitled to a cumulative total of one hundred sixty
eight (168) hours of scheduled outage each Calendar Year. Seller shall
give Buyer adequate notice of any such additional outage periods. Notice
for this purpose shall be adequate if it conforms with the requirements of
Article V and, except for emergency maintenance, is delivered in advance by
the same number of hours as the number of consecutive hours of outage for
maintenance that Seller desires, but not less than twenty-four hours in
advance. For example, a sixteen-hour maintenance period will require at
least twenty-four hours prior notice, a three-day maintenance period will

require three days prior notice, etc. Emergency maintenance of the

Facility or Interconnection Equipment may be performed at the sole discre-
tion of Seller, and notice of outages for such emergency maintenance shall

be given by Seller to Buyer as promptly as practicable under the

circumstances.

The scheduled outages for maintenance of the Facility, as determined in
accordance with A and B above, shall not exceed a cumulative five hundred
four (504) hours in any Calendar Year, or, if applicable, eight hundred
forty (840) hours fn any Calendar Year in which Seller elects a four-week

scheduled outage.
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During any scheduled outsge for maintenance of the Facility Buyer Bhgd V7ipp104
1iable to pay Seller only for Firm Energy actually delivered at a price
equal to the Variable Component as described in Article 111. A, hereof,

D.

ARTICLE XJ: CURTAILMLCNT OR RLDUCTION OF DELIVERIES

Seller shall, at Buyer's request to Seller's representative designated to

receive such request, initiate Curtailment or Reduction of Deliveries from the

Facility at the following times and under the conditions specified hereinbelow.
Provided, however, that all requests for Curtailment and Reduction under this
Agreement shall be made in accordance with Prudent Electrical Practice. Pro-
vided, further that at no time under this Agreement shall Buyer require Reduc-

" tion of Deliveries, as that term is defined under Article 1 hereof, to less than

forty percent of the Facility's Designated Capacity.

\ny request from Buyer for Curtailment or Reduction of Deliveries under this
JArticle XI shall be made by giving written notice thereof prior to the period of
requested Curtailment or Reduction; provided, however that if a prior written
request is impracticable under the circumstances a verbal request to the on-site
Facility supervisor will be adequate if confirmed in writing prior to the next

monthly billing pursuant to Article IV.A,

A. System Emergency Periods

Seller shall, at Buyer's request and upon as much prior notice as possible
from Buyer in 1ight of conditions existing at the time, initfate Curtail-
ment. or Reduction of Deliveries of Firm Energy from the Facility if such
Curtailment or Reduction is necessary because continued delivery would
cause or contrfbute to a System Emergency. If Seller shall fail to initjate
Curtailment or Reduction of Deliveries from the Facility at Buyer's request
for a System Emergency Buyer may, after giving as lmcﬁ notice as practi-
cable to Seller's representative designated to receive such notice, open
the interconnection between Seller's facility and Buyer's system for the
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duration of the System Emergency. Such opening shall constitute Pagdusef 104

tailment of Deliveries. During such Curtailment or Reduction for a System

Emergency Buyer shall pay Seller only for Firm Energy actually delivered to
During Curtailments or Reductions of Deliveries under this para-

Buyer.
Buyer shall be subject to the notice and other requirements of a

graph
nonperforming party claiming force Majeure under Article XIX hereof,

Allowed Work Period

Any periods in a Calendar Year which are coincident with Seller's scheduled
ouvtages for such Calendar Year, as determined in accordance with Article
X.C. hereof, during which, at Buyer's request, Seller maintains Curtailment
or Reduction of Deliveries so that Buyer may conduct Work, as defined here-
in, shall be known cumulatively as Buyer's Allowed Work Period. For pur-
poses of this paragraph "Work" shall include, but not necessarily be
limited to the following: any construction, installation, maintenance,
repair, replacement, removal, investigation, or inspection of any of
Buyer's equipment or any part of its system, necessary for Buyer to accept,

transmit or distribute deliveries from the Facility.

Seller shall, at Buyer's request and upon adequate notice thereof from
Buyer, initiate Curtailment or Reduction of Deliveries from the Facility so
that Buyer may conduct Work. Notice for this purpose shall be adequate if
it conforms with the requirements of Article V and is delivered in advance
of the requested Curtailment or Reduction of Deliveries by the same number
of hours as the number or consecutive hours of Work that Buyer desires to
conduct, but not less than twenty-four hours fin advance. Any such request
shall specify the number of-hours for which Curtailment or Reduction 1s
being requested, and, in the'casg of Révuction; the level to which deli-

veries are to be Reduced.

During Buyer's Allowed Work Period in any Calendar Year Buyer shall pay
Seller only for Firm Energy actually delivered to Buyer, at prices deter-

mined in accordance with Article 111.A.1 or 2 hereof.
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Curtailment or Reduction in Excess of Allowed Work Perfod

For any period in any Calendar Year except during Buyer's Allowed Work
Period or System Emergency Perfods for such Calendar Year, during
which at Buyer's request, Seller maintains Curtajlment of Deliveries
from the Facility, for purposes of determining the number of kilowatt

hours delivered duripg such period, Seller shall be deemed to have
Energy to Buyer, 1in addition to Firm Energy

delivered Decremental
For any period in any Calendar Year

actually delivered to Buyer.
other than Buyer's Allowed Work Period or System Emergency Periods,

for such Calendar Year, during which at Buyer's request, Seller

maintains Reduction of Deliveries from the Facility, for purposes of
determining the number of kilowatt hours delivered during such period,
Seller shal) be deemed to have delivered Decremental Energy to Buyer,

in addition to Firm Energy actually delivered by Seller to Buyer.

In the event that, because of a mechanical or operating condition of
the Facility, the Facility is not capable of generating electricity at
the Facility's Designated Capacity when Buyer requests Curtailment or
Reduction under this paragraph Seller shall notify Buyer of such
condition at the time of Buyer's request for Curtajiment or Reduction,
and the rate at which Seller shall certify to Buyer that the Facility
is then capable of generating electricity shall be substituted for the
Faciliiy's Designated Capacity for purposes of determining the
Decremental Energy deemed to have been delivered to Buyer during such
period of Curtailment or Reduction. If, at any time during a period of
Curtajliment or Reduction of Deliveries from the Facility at Buyer's
request, the Facility's capability to generate electricity shall
increase or decrease from the rate of which Seller shall have certi-
fied to Buyer that it was capable of generating at the time of Buyer's
request, Seller, at its option may, by notice to Buyer, recertify such
increased or decreased capability to Buyer and such recertified
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capability, rounded to the nearest 100 kilowatts, shall thBage§p of 104
substituted for the Facility's Designated Capacity for purposes of
determining the Decremental Energy deemed to have been delivered to

Buyer during such period of Curtafilment or Reduction.

3. During periods in any Calendar Year of Curtailment or Reduction of
Deliveries from the Facility at Buyer's request other than during
Buyer's Allowed Work Period for such Calendar Year Buyer shall pay
Seller for Firm Energy actually delivered to Buyer and deemed to have
been delivered to Buyer by operation of Article XI.C.1 and 2 hereof,

at prices determined in accordance with Appendix C hereof.
ARTICLE XII: LAND RIGHTS

Seller hereby grants, without cost to Buyer for the term of this Agreement, a

n-exclusive right of way for reasonable ingress and egress over property owned
ly Seller in order to install, operate, inspect, maintain, replace, and remove
Buyer's Meters or other Special Facilities, including adequate access rights on
the property of Seller; provided that such right-of-way and the use thereof
shall not disrupt or otherwise interfere with the normal operations of Seller's

business. Seller agrees to execute such other documents as Buyer may reasonably

require to perfect such right of way.
ARTICLE XIII: LIQUIDATED DAMAGES; SECURITY

If Seller - terminates this Agreement at any time until the Initial Date of

Delivery, other than for reasons as provided under Article I1.B or C or Article
XV hereof, or if Buyer terminates this Agreement pursuant to and in accordance
with Article XV hereof, or if Seller delays the Initial Date of Delivery beyond
the applicable date determined pursuant to Article XII1.A.2a or b hereof, or if,
~rior to the Initial Date of Delivery, the Facility's capability to generate
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ectricity 1s less than the Designated Capacity, Buyer and Seller agree that
yyer would be likely to suffer damages as the result of Buyer's dependency upon
Seller's Facility as part of Buyer's anticipated future generation capacity.

Buyer and Seller further agree that the amount of the actual damages suffered by
Therefore, Buyer and Seller

i
{

Buyer would be difficult or impossible to measure.
agree that in the event of 'such termination, or in the event Seller delays the

Initial Date of Delivery beyond the applicable date determined pursuant to

Article X111.A.2.a or b, or in the event that the Facility's capability to

generate electricity does not reach the Designated Capacity, Seller shall be

ljable to pay Buyer for Liquidated Damages in liev of all other damages

whatsoever, including without limitation actwal, direct, indirect, incidental,

consequential or special damages, in the amounts calcvlated in accordance with

Exhibit A hereto, as applicable. Buyer and Seller agree that the methodologies

set forth in Exhibit A for computing Liquidated Damages will result in amounts

which reasonably forecast the damages Buyer will suffer in such events.

1f Seller terminates this Agreement at any time from the date this
Agreement commences until the Initial Date of Delivery other than for
reasons as set forth in Article II.B or C or Article XV hereof, or if

during such time Buyer terminates this Agreement pursuant to and in
or if during such time Seller

4.1,

accordance with Article XV hereof,
notifies Buyer that the Facility's capability to generate electricity is

less than the Designated Capacity, Seller shall pay Buyer Liquidated
Damages in accordance with this Article XIII and Exhibit A. If Seller
shall fail to pay Buyer such Liquidated Damages, payment of the amount
of such Liquidated Damages shall be made to Buyer in accordance with the
terms of the security agreement required by Article XII1.A.3. hereof.

If the Initial Date of Delivery_does not occur prior to the Final
Delivery Date for reasons other than a Force Majeure as defined in this
Agreement and other than Buyer's fault, negligence or unreasonable
delay, including Buyer's failure to inspect and approve Seller's
Interconnection Equipment in accordance with Article VII1.B. hereof:
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its option may terminate this Agreement on thegeBRpf 104
Delivery Date, in which case Seller shall pay Buyer an amount of
Liquidated Damages calculated pursuant to Exhibit A. If Seller shall
fail to pay Buyer such Liquidated Damsges, payment of the amount of
such Liquidated Damages shall be made to Buyer in accordance with the
terms of the Security Agreement required by Article X111.A.3 hereof.

Seller, at

1f Seller chooses not to terminate this Agreement under Article

X111.A.2.2. hereof, Seller's liability to pay Buyer Liquidated Damages
under Article X1I1J.A.2.a. shall be postponed for twelve months from
the Final Delivery Date. 1f after Seller's liability to pay Liqui-
dated Damages under Article XIII.A,2.a. has been so postponed, the
Initial Date of Delivery does not occur prior to the date twelve
months after the Final Delivery Date, Seller shall be liable to pay
Buyer at such later date an amount of Liquidated Damages calculated
pursuant to Exhibit A, and Seller may terminate this Agreement at such
date without any further liability to Buyer gnder this Agreement.

Seller shall, from the date this Agreement commences until the Initial
Date of Delivery, carry a surety bond reasonably acceptable to Buyer, or
other form of security reasonably acceptable to Buyer, in the amount of
Liquidated Damages for which Seller could be liable at such time, as

determined in accordance with Exhibit A hereto.

If at any time after the Initial Date of Delivery has occu;red. and
through the Bond Expiration Date as defined in paragraph XIII B.2. below,

Seller terminates this Agreement other than for reasons as provided fin
Article 11.C or Article XV, or fails to deliver at least 95,550,000 k¥h to
Buyer during any period of two consecutive Calendar Years (ﬁrovided that
any such period shall not begin until after the Initial Date.of Delivery.
has occurred), or Buyer terminates this Agreement pursuant to and in
accordance with Article XV hereof, Seller shall pay Buyer an amount
pursuant to this Article X111 and Exhibit B. If Seller shall fail to pay
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Buyer such amount, payment of such amount shal) be made to BBgsge83ief 104
accordance with the terms of the Securfty Agreement required by Article
XJ11.B.2 hereof. Any failure on Seller's part to deliver at least
95,550,000 kWh in any two consecutive Calendar Years shall be deemed to
occur on the last day of such two consecutive Calendar Years for purposes
of determining the amounts payable under Exhibit B at the time of such

failure.

Seller shall, from the Initial Date of Delivery until the Bond Expiration
Date as defined herein, carry a surety bond reasonably acceptable to
Buyer, or other form of security reasonably acceptable to Buyer, to secure

the amount for which Seller could be liable for at that time, as deter-

mined in accordance with Exhibit B. The Bond Expiration Date for purposes

of this paragraph shall be the date of the first day after December 31,
1990 upon which, beginning with the first kWh delivered on January 1,
1991, a cumulative 474,537,037 kWh shall have been delivered to Buyer from

the Facility. ' '

Provided, however, that for purposes of this Article XI1I.B. when Seller
shall initiate Curtailment or Reduction of Deliveries at Buyer's request
during any Calendar Year pursuant to Article XI hereof and during periods
of Curtailment or Reduction of Deliveries for a Force Majeure claimed by
Buyer, for each hour during which deliveries shall have been so Curtailed,
Seller shall be deemed to have de]ivered.Finm'Energy to Buyer, in addition
to Firm Energy actually delivered by Seller to Buyer, at the Facility's
Designated Capacity, and for each hour during which deliveries shall have
been so Reduced Seller shall be deemed to have delivered Firm Energy to
Buyer, in addition to Firm Energy actually delivered to Buyer, at the
Facility's Designated Capacity 1less the rate in kilowatts to which

deliveries shall actually have been so Reduced.
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In the event that, because of a mechanical or operating conditiofags 84Kp104
Facitity, the Facility {s not cepsble of generating electricity at the

Designated Capacity when Buyer requests Curtaflment or

Facility's
to Article X] hereof Seller shal)

Reduction of Deliveries pursuant
notify Buyer of such condition at the time of Buyer's request and the

rate at which Seller shall certify to Buyer that the Facility {s then
be substituted for the Faci-

capable of generating electricity shall
If, at

lity's Designated Capacity for purposes of this Article XII11.B.
any time during a period of Curtailment or Reduction of Deliveries from
the Facility pursvant to Buyer's request, the Facility's capability to
generate electricity shall increase or decrease from the rate at which
Seller shall have certified to Buyer that it was capable of generating at
the time of Buyer's request, Seller at its option may, by notice to Buyer,
increased or decreased capability to Buyer and such

recertify such
be substituted for the Facility's

recertified capability shall then
Designated Capacity for purposes of Article X111.B.3. hereof.

5. Provided further that if Seller's failure, during any period of two
consecutive Calendar Years, to deliver at least 95,550,000 kWh to Buyer
js the result of an operating or mechanical condition of the Facility,
upon notice of such condition from Seller, the period over which Seller
js required to deliver 95,550,000 kWh to Buyer under this Article

XI11.B. shall be extended by one Calendar Year.

In the event that Designated Capacity is other than 22,500 kW, the
95,550,000 kWh and 474,537,037 kWh referred to in this Article XIII.B.

shall be adjusted upward or downward as applicable, to reflect a directly

proportional relationship between these numbers and the Designated

Capacity.

ARTICLE XIV: ASSIGNMENT

Seller may, without consent, assign this Agreement to an affiliate. An
affiliate for the purposes of this Article shall be an entity which directly or

{ndirectly controls, is controlled by, or is under common control with Seller.
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seller or Seller's permitted successor, assign, pledgee or tPAESfEre!Ohay,
without consent, assign this Agreement for the purpose of facilitating debt
and/or equity financing of the Facflity.

1f any assignment, pledge, or grant of this Agreement {s made to a Trustee or
Bank for purposes of facilitating financing of the Facility, then no amendment
of this Agreement shall be valid except by consent of such Trustee or Bank for
so long as said assignment, pledge, or grant is still in effect. Any provision
of this Agreement allowing a party to cure 2 breach or other deficiency will be
exercisable by any Trustee or Bank or other party to which this Agreement has

been assigned.

Assignment of this Agreement by either Party for any other reason may not be
made without prior written consent of the other Party, or its successor, assign,
pledgee, or transferee, which consent shall not be unreasonably withheld. This
Agreement shall be binding upon and shall inure to the benefit of, or may be
performed by, the successors and assigns of the Parties, except that no assign-
ment, pledge or other transfer of this Agreement by any Party shall operate to
release the assignor, pledgor or transferor from any of its obligations under
this Agreement. (i) unless consent (which consent shall not be unreasonably
withheld) to the release is given in writing by (a) the other Party, or (b) if
the other Party has theretofore assigned, pledged, or otherwise transferred its
interest in this Agreement with the written consent of the other Party, then by
such Parﬁ}'s assignee, pledgee or transferee, or (ii) unless such transfer 1is
incident to a merger or consolidation with, or transfer of all or substantially
all of the assets of the transferor located at Seller's Facflity to, another
person or business entity which shall, as part of such succession, assume all
the obligations of the transferor under this Agreement.

ARTICLE XV: TERMINATION; MODIFICATION

A The occurrence of any of the following events will constitute an event
of default under this Agreement, and the Party not fn default may ter-
minate this Agreement with no 1iability to the defaulting Party under

k=
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this Agreement excepl as set forth fn Article XV.E. hereof, uponp?,%eﬁ%gfm“

to the defaulting Party:

1. If either Party fafls to make any payment due hereunder and such
failure continues for twenty (20) days after notice demanding payment:

2. If either Party fails to observe or perform any other material -

term, covenant, condition or agreement contained in this Agreement and

such failure continues for thirty (30) days after receipt of notice

specifying such failure and demanding that it be remedied.
The Parties understand and agree that either Party may, unless it con-
sents thereto, be excused from rendering performance to or accepting
performance from a person other than the signatory to this Agreement by
operation of the Federal Power Act, by the laws and regulations of the
State of Maine regulating public wtilities, by the Public Utility Regu-

latory Policies Act of 1978 and by regulations of the Federal Energy

Regulatory Commission related thereto, and further agree, therefore,

that the following provisions of this Article XV.B, which are mutually

protective in nature, shall be given full force and effect by the

Parties or by a debtor in possession, trustee, receiver, or custodian.

1f either Party becomes bankrupt or insolvent or a voluntary or involun-
tary proceeding is finitiated against a Party under the Bankruptcy or
insolvency laws, or a Party fails to meet {its debts in the ordinary
course of fts business, such Party shall be {in default of this Agree-
ment, and the Party not in default may terminate this Agreement with no

liability to the defaulting Party under this Agreement except as set

forth in Article XV.E hereof, upon notice to the defaulting Party;

provided, however, that this Agreement shall not be terminated due to a
default under this Article XV.B. if, within ten (10) days after receipt

of a termination notice from the non-defaulting Party pursuant to this
Article XV.B., the Party in default affirms in writing 1ts obligations

under this Agreement.
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Either Party shall, upon request of the other Party at any time 298fi9m 04

in writing its obligations under this Agreement within ten (10) days of

receipt of such request. If a Party fails to afffrm this Agreement, the

other Party may terminate the Agreement with no 1fability to the defaul-

ting Party under this Agreement except as set forth in Article XV.E

hereof, by giving notice of its intent to do so.

If Seller obtains 3 right to terminate this Agreement under any provi-
sion of this Article XV, Seller may transmit electricity on Buyer's
system to any electric utility Seller may designate from among the
entities interconnected with Buyer, to the extent such transmission does
not jeopardize the reliability of Buyer's system and is not inconsistent
with Buyer's obligations under Maine and federal law. Buyer will pro-

vide such transmission under rate and service conditions that may be

reasonable under the circumstances, subject to the approval of the

regulatory agencies having jurisdiction over such wheeling transactions.

The termination of this Agreement will not discharge either Parhy from
any obligations it owes to the other Party under this Agreement by rea-
son of any transaction, loss. cost, damage, expense or liability which

occurred or arose (or the circumstances, events or basis of which occur-

red or arose) prior to such termination. It is the intent of the

Parties that any such obligations owed (whether the same shall be known
or unknown at the termination of this Agreement) shall survive the ter-

mination of this Agreement.

Notwithstanding any other provisions of this Agreement, Seller's notice

to Buyer of Buyer's default pursuant to this Article XV shall suspend

and toll any obligation of Seller for the Initial Date of Delivery to‘
occur prior to the Final Delivery Date or twelve (12) months thereafter.l
as the case may be, as set forth in Articles II.A and XIII.A.2. hereof.

Buyer may terminate this Agreement upon thirty (30) days notice to
Seller if the Initial Date of Delivery has not occurred by June 1, 1989,
provided, however, that Buyer may not so terminate this Agreement after

the Initial Date of Delivery.
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W, No modification of this Agreement will be valid unless ft fs in wedgPRgf %4

and signed by both Parties hereto.

ARTICLE XVI: INDEMNITY

Each Party shall indemnify the other Party, its officers, agents, and employees
against all loss, damage, expenses, and liability to third persons for injury to
or death of persons or injury to property, proximately caused by the indemnify-
ing Party's negligent construction, ownership, operation, or maintenance of any
of such Party's equipment or facilities used in connection with this Agreement.

Promptly after receipt by Seller of any claim or notice of the commencement of
any action or administrative or legal proceeding or investigation as to which

the indemnity provided for in this Article XVl above may apply, Seller will

notify Buyer in writing of such fact. Buyer will assume the defense thereof

with counsel designated by Buyer and satisfactory to the Seller, provided,
however, that if the defendants in any such action include both the indemnified

Party and the indemnifying Party and the indemnified Party shall have reasonably

concluded that there may be 1legal defenses available to it and/or other_

jndemnified Parties which are different from or additional to those available to
the indemnifying Party, the indemnified Party or Parties shall have the right to
select separate counsel to assert such legal defenses and otherwise to partici-
pate in the defense of such action on behalf of such indemnified Party or

Parties.

If Seller is entitled to indemnification under this Article.XVI as a result of a
claim by a third party, and Buyer fails to assume the defeﬁse'of such claim,
Seller will at the expense of Buyer contest (or, with the prior written consent
of Buyer settle) such claim, provided that no such contest need be made, and
settlement or full payment of any such claim may be made without consent of
Buyer (with Buyer being obligated to indemnify Seller under this Article XVI)
if, in the opinion of Seller's counsel, such claim is nerjtoribus.
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seller's obligations hereunder, and the requirements as to notices aR8ge§8whpl4
tjons of defense, shall be identical to Buyer's obligations to the Seller set
forth and more particularly described in this Article XVI,

The amount owing to a Party entitled to indemnification will be the amount of
such Party's actual out-of-pocket loss, including attorneys' fees in 2 reason-
able amount, other reasonable costs of defense, and all other reasonable costs
that may be incurred by such Party in enforcing this indemnity, net of any

insurance (other than self-insurance) or other recovery.

ARTICLE XVII: LIABILITY, DEDICATION

Nothing in this Agreement shall be construed to create any duty to, any

A.
standard of care with reference to or any liability to any person not a
Party or a permitted successor or assign to this Agreement.

B. No undertaking by one Party to the other under any provision of this

Agreement shall “constitute the dedication of that Party's facilities,
equipment, or system or any portion thereof to the other Party or to the
public, or affect the status of Buyer as an independent phb]ic utiliﬁy
corporation, or Seller as an independent entity.

ARTICLE XVIII: INSURANCE

Seller and Buyer shall continuously carry with reputable insurance companies or,
with the other Party's consent, self-insure in such reasonable amounts as are
customary with other companies operating similar facilities, the following

insurance coverage:
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including but not

1. Bodily {njury and property damage liabflity,
including premises

limited to Comprehensive General Liabflity,
operations and blanket contractual liability, Comprehensive Auto-
mobile Liability and Employer's Liability (hereinafter collec-

tively "Liability Insurance"), and
2. Workers' Compensation and Occupational Disease Insurance.

Liabf1ity Insurance shall include: provisions or endorsements naming the other

Party, its directors, officers and employees as additional insured; cross-
1iability or severability of insurance interest clause; and provisions that such

policies shall not be cancelled or their limits of liability reduced without
notice to the other Party. A certificate certifying

thirty days prior written
Ini-

to the issuance of such insurance shall be furnished to the other Party.
tial 1imits of 1iability shall be at least $5,000,000 single 1limit Comprehensive
General Liability, $1,000,000 single limit Comprehensive Automobile Liability,

and $500,000 limit Employer's Liability.

ARTICLE XIX: FORCE MAJEURE

As used in this Agreement, “Force Majeure" means any cause beyond the reasonable
control of and without the fault or negligence of the Party claiming Force
Majeure. It shall include, without limitation, sabotage, strikes or other labor
difficulties, riots or civil disturbance, acts of 6od, act of public enemy,
drought, earthquake, flood, explosion, fire, lightning, landslide, or similarly
cataclysmic occurrence, or appropriation or diversion of electricity by rule or
order of any governmental authority having'jurisdiction thereof. Economic hard-
ship of either Party shall not constitute a Force Majeure under this Agreement.

If either Party is rendered wholly or partly unable to perform its obligations
under this Agreement because of Force Majeure as defined above, that Party shall
be excused from whatever performance is affected by the Force Majeure to the

extent so affected provided that:
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The non-performing Party, promptly but in no case longer than f1veSShpri-
fng dasys after the occurrence of the Force Majeure, gives the other

Party written notice describing the particulars of the occurrence;

The suspension of performance shall be of no greater scope and of no
longer duration than is reasonably required by the Force Majeure;

No particular obligations of either Party which arose before the

occurrence causing the suspension of performance shall be excused as a

result of the occurrence;

Seller's obligation to pay Buyer an amount determined pursvant to

Exhibit B shall not be excused for Force Majeure claimed by Seller.

If any of Buyer's equipment, or any part of its system which is neces-
sary to allow Buyer to accept, transmit or distribute deliveries from

Seller's Facility, is damaged because of a Force Majeure as defined,
above, the Force Majeure shall terminate at such time as Buyer is able
to repair, replace, or reconstruct’ that portion of Buyer's system,
including, without limitation, possession of all necessary materials,

equipment, permits, authorizations, and licenses.

Nothing herein shall be construed to require a Party to settle any
strike or labor dispute in which it may be involved.

ARTICLE XX: REPRESENTATIONS AND WARRANTIES OF THE PARTIES

Seller represents and warrants that it s a corporation duly organized,
validly existing and in good standing under the laws of the State of
California and has all requisite corporate power and authority and all
necessary governmental permission or authorization to carry on the busi-
ness presently conducted by it and to enter into this Agreement. The
execution and delivery of this Agreement and the performance of Seller's
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obligations hereunder have been duly authorized by Seller and all?a ee%%?fmdr

sary corporate action to consummate the transactions contemplated here-

under has been taken.

Seller further represents and warrants that fts Facility will, on the
Initial Date of Delivery, be a "“qualifying facility" within the meaning
of the Public Utility Regulatory Policies Act of 1978, 92 Stat. 3117,
and any rules '‘and regulations of the Ffederal Energy Regulatory Commis-
sion promulgated thereunder, and of the Small Power Production Facili-
ties Act, Title 35, Maine Revised Statues, Chapter 172, and any rules
and regulations of the Maine Public Utilities Commission promulgated
thereunder, and that it will make no modifications, alterations or other
changes to its Facility or in the operation of its Facility which would
cause such facility to fail to meet the criteria for such qualification.

Buyer represents and warrants that it is a corporation duly organized,

validly existing and in good standing under the laws of the State of
requisite corporate power and authority and all

Maine and has all
permission or authoriZation to carry on the

necessary governmental
business presently conducted by it and to enter into this Agreement.

The execution and delivery of this Agreement and the performance of
Buyer's obligations hereunder have been duly authorized by Buyer and all
necessary corporate action to consummate the transactions contemplated

hereunder has been taken.
ARTICLE XXI: SEVERAL OBLIGATIONS

Except where specifically stated in this Agreement to be otherwise, the duties,
obligations and 1iabilities of the parties are intended to be several and not
joint or collective. Nothing contained in this Agreement shall ever be con-
strued to create an association, trust, partnership, or joint venture or impo'se
& trust or partnership duty, obligation, or liability or agency relationship,

on, or with regard to, either Party.
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ARTICLE XX1l: WAIVER Page 93 of 104

Any waiver at any time by efther Party of fts rights with respect to a default
under this Agreement, or with respect to any other matters arising in connection
with this Agreement, shall not be deemed a waiver with respect to any subsequent

default or other matter.
ARTICLE XXI11: CAPTIONS; COUNTERPARTS

A1l indexes, titles, subject headings, section titles and similar items are
provided for the purpose of reference and convenience and are not intended to be
exclusive or definitive or to affect the meaning of the content or scope of this
Agreement. This Agreement may be executed in more than one counterpart, each of
which shall be deemed an original, but all of which together shall constitute

yne and the same instrument.

ARTICLE XXIY: CHOICE OF LAWS

This Agreement shall be construed and interpreted in accordance with the laws of
the State of Maine notwithstanding any choice of law rules which may direct the
application of the laws of another jurisdiction.

ARTICLE XXV: INTEGRATION

The terms and provisions contained in this Agreement, together with the appen-
dices and exhibits attached hereto, between the Seller and Buyer constitute the
entire Agreement between the Seller and Buyer and shall supersede all previous
communications, representations, or agreements, either verbal or written, be-
tween the Seller and Buyer with respect to the subject'natter hereof.
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ARTICLE XXV1: OFFERING STATEMLNT Page 94 of 104

The Parties agree that this Agreement moy be attached to and summarized in any
offering statement used by Seller to finance the Facility.

ARTICLE XXVII: PURCHASL AND LEASE OPTIONS

During the period from the fifteenth (15) anniversary to the sixteenth
(16) anniversary of the Initial Date of Delivery, inclusive (the “Option
Period”), Buyer shall have the option to purchase the Facility for its
then fair market value as determined b_y‘ appraisal at that time. Buyer
shall give notice to Seller no later than twelve months prior to the com-
mencement of the Option Period of its non-binding preliminary intention
with regar'd to. such option, and no later than six months prior to the

commencement of the Option Period of its binding, definitive intention

with regard to such option. After notice of intention to exercise the

option, Buyer may exercise the option on any date (the “Closing Date™)
during the Option Period upon ninety days prior notice. On the C]osi.ng
Date, Buyer shall deliver to Seller, in cash, wire transfer, certified
check or other immediately available funds, an amount equal to the option
price. In addition the Parties shall adjust as of the Closing Date and
shall pay to one another at the Closing Date, any prepaid or accrued
accounts with respect to the Facility, including, without limitation, real
estate taxes. Seller shall deliver to Buyer any and all duly executed and
acknowledged deeds, bills .of sale or other fnstruments and documents
sufficient, in the opinion of counsel to Buyer, to convey the Facility to
Buyer. Conveyance in the case of real property shall be by good and
sufficient deed, and in the case of other property shall be by appropriate
instrument warranting title to such property against the claims and
demands of all persons. The title to the Facility at the time of
conveyance to Buyer shall be good and merchantable, free and clear of all

encumbrances to merchantability.
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Seller shall, within sixty (60) days prior to the Closing Date, PaESAA Oh 104
and finformation as Buyer may reasonably request

fnvestigation as may be necessary in order to
any title

Buyer with such documents

fn order to conduct such
the status of the title to the Facility i{ncluding
existence. On the Closing Date, the

opinions and other documents and

verify
{nsurance policy or policies 1in
Parties shall furnish such certificates,
as may be reasonably required in order to
ability and ’aurhority to consummate the transaction. In the
in the status of the title to the Facility as of the
(and, if necessary, the Option Period)

instruments evidence the

appropriate
event of a defect

Closing Date, the C(losing Date
shall (unless Buyer elects to waive such defect) be continued or extended

for such time as may reasonably be necessary in order to cure such defect.

B. In the alternative, during the Option Period, Buyer shall have the

option to lease the Facility on a triple net basis at the annual lease

rate of $2.5 million, payable in equal quarterly installments on the

first day of January, April, July, and October, provided, however, that
such lease shall be made pursuant to a separate writing executed at the
time of Buyer's exercise of its option to lease, which writing includes,

in addition to the terms specified herein, such other reasonable terms and

conditions as shall be agreed upon at the time, and which are not

inconsistent with establishing the lease as a true lease for federal
income tax purposes. The lease of the Facility shall be for a term which
13 equal to 74.9%3 of the Estimated Useful Life, provided, however, that
the term shall not extend beyond the earlier of the date on which the
estimated residual fafr market value (determined without regard to
inflation or deflation) of the Facility (a) will equal 20 of its orfginal
cost, such date and fair market value being determined by an appraisal as
of ‘the Service Date; or (b) will equal 20X of its fair market value as of
the Lease Date, such date and fair market value being determined by an
appraisal as of the Lease Date. The Estimated Useful Life shall be the
remaining useful life of the Facility at the Lease Date as determined by
appraisals as of the Lease Date and as of the Service Date, whichever is
less. Buyer shall give notfce to Seller of fts preliminary intention,
gefinitive intentfon, and exercise thereof of the option to lease the

-44-

T Ty [T



Covanta Maine, LLC

Docket No. 4497

Attachment A

Facility in the same manner as hereinabove provided with respectP3g5 9Pl 104
option to purchase, and on the Closing Date with respect to the exercise
of the option to lease the Parties shall furnish such certificates,
opinions and other documents and instruments as may be reasonably required

in order to establish the lease as a true lease, and to evidence the

appropriate ability and authority of the Parties to consummate the

.transaction. If the lease term as described above extends beyond nine
years, Buyer may terminate the lease at the end of the ninth year, by

giving six months' prior notice of its intent to terminate.

In the event of the exercise by the Buyer of the option to purchase or

C.
lease the Facility, this Agreement shall terminate.

D. Seller shall permit Buyer to enter the Facility to the extent reasonably
requested or required to inspect the Facility for the purpose' of deter-
mining whether to exercise any of the options contained in this Article
XXVII.

'E. If Buyer exercises the option to lease the Facility pursuant to Article

XXVII.B., Buyer shall, during the lease term, operate the Facility in
accordance with Prudent Electrical Practice, and shal) keep and maintain
the Facility, and at the termination of any such lease shall surrender the
Facility to the Seller, in at least as good condition and repair as at the
time of the exercise of the option to lease, reasonable wear and tear

excepted.

ARTICLE XXVIII: SEVERABILITY

If and to the extent that any term or provision hereof or the application there-
of to any circumstances shall be held invalid or unenforceable, such term or
provision shall be ineffective but no such invalidity or unenforceability shall
be construed to affect the validity or enforceability of the remainder of this

Agreement.
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ARTICLE XXIX: ARBITRATION ale=e 0

A1l differences, claims, demands, actions and causes of action relating to this
Agreement arising between the Parties hereto shall be finally settled under the
rules of the American Arbitration Association (hereinafter referred to as the

“AAA") as amended and in effect as of the date of this Agreement, except as
If the Parties are unable to agree

otherwise provided in this Article XXIX,
consist of three

upon a single arbitrator, the arbitral tribunal shall
arbitrators, one selected by each of the Parties within thirty days after the
filing of the demand for arbitration and a third selected by the first two
arbitrators. Should either Party fail to select an arbitrator within thirty
days after the filing of the demand for arbitration, 2 replacement arbitrator
shall be appointed by the AAA, and, failing selection of the third arbitrator
within twenty days after time has expired for selection of the first two
arbitrators, the third arbitrator shall be appointed by the AAA. Any arbitrator
appointed by the AAA shall be a person having substantial experience pnd
recognized expertise in the field or fields of the matter(s) in dispute. The
Party demanding arbitration shall, after the arbitral tribunal has been selected
or appointed, fix a time for hearing and submission of the matter .to the

arbitral tribunal, to be not less than twenty days nor more than forty-five days

from delivery of notice of such hearing. The arbitral tribunal shall issuve its

decisfon within ten days after the final submissfon of the matter has been
completed. Any arbitration proceedings hereunder, including the rendering of
the award, shall take place in Bangor, Maine, or fn such other location or
locations as the Partfes may agree. Decisions of the arbitral tribunal shall be
in accordance with the laws of the State of Maine (excluding any conflict of
laws rules which require the application of any other law). The arbitral
tribunal shall state the reasons for its award. The award of the arbitral
tribunal shall be final (except as otherwise provided by applicable law).
Judgment upon such award may be entered by the prevailing Party in any court
having jurisdiction thereof, or application may be made by such Party to any
such court for judicial acceptance of such award and an order of enforcement.
Each Party shall be responsible for its own costs and expenses of the
arbitration, and the costs and fees of the arbitral tribunal shall be borne

equally by the Parties.
-46-
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IN WITNESS WHLREOF, the Parties hereto have caused this instrument toPBE° 9§9fd94

and sealed as of the day and year first above written.

Witnesses: ' BANGOR HYDRO-ELECTRIC COMPANY

Thomas A. Green
Preside

ULTRAPOWER INCORPORATED

L. S. Folks, Chief Financial Officer

,» President
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APPLNDIX A

EQUIPMENT LIST

A lockable main disconnect switch which allows isolation of Seller's

generator from Buyer's system; ‘

Automatic circuit breakers, activated by power sources independent of both

Buyer's and Seller's AC voltage sources, which will be triggered by the

protective relay system and all fault conditions. One of the circuit

breakers shall also be suitable for use in synchronizing the Seller's

generator to the Buyer's system;

Underfrequency and overfrequency protective relays to be wused in

conjunction with one of the automatic circuit breakers required under

paragraph 2 above;
Undervoltage and overvoltage protective relays to be used in conjunction
with one of the automatic circuit breakers required under paragraph 2

above;

Potential and current transformers ‘to be used for the above relaying,
sized, connected and approved by Buyer in accordance with Article VIII
hereof; and

Such other equipment as may be reasonably required by Buyer for the
protection of Buyer's electrical system and timely specified in writing to

seller in accordance with Article VII! hereof.
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PAYMENT FOR FIRM ENERGY ACTUALLY DELIVERED AND
DEEMED TO HAVE BEEN DELJVERED UNDER ARTICLE XI.C.

During any period of Curtailment or Reduction described in Article XI.C.
above Buyer ‘'shall pay for Firm Energy actually delivered to Buyer at prices
determined in accordance with Article I111.A.1 or 2 hereof. During any such
period Buyer shall also pay Seller for Decremental Energy, as defined under
Article 1 above, at prices determined in accordance with paragraph 2.

below.

Buyer shall pay Seller for each kilowatt hour of Decremental Energy at a
price calculated, for each period of Curtailment or Reduction described in

Article XI C. hereof as follows:

DP = [A+B] X (.688)

Where:
pp = Price for Decremental Energy, expressed in ¢/kWh-

A = For calendar years 1986 through 2001 inclusive, shall
be the Fixed Component payable for such period as
determined under Article I1I1.A.1 hereof, and for
calendar years 2002 and thereafter, shall be the
Savings Component payable for such period as determined
under Article 111.A.2 hereof.

B = The VYariable Component payable for such period as
determined under Article III.A.1 or 2.

"The Parties agree that, if there is a material change in the dispatching
philosophy of the Facility by Buyer (e.g. frequent shutdowns), or in the
decrementa) costs of the Seller either Party will have the right to request
to renegotiate the price formula stated in paragraph 2 above to change the
constant term to more accurately reflect Seller's decremental costs, that
is, Seller's variable costs which are actually avoided as the result of not
running, or the result of reducing the generating level of the generating
unit. The Party recefving such request to renegotiate will not

unreasonably refuse such a reguest.
-RN.
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AMOUNTS PAYABLE UNDER ARTICLE XI1]1.A.

If, at any time prior to the Initial Date of Delivery, Seller terminates this
Agreement other than as provided under Articles 11.B.1. or 2, II.C., or Xv
hereof, or if, during such time, Buyer terminates this Agreement pursuant to
_and in accordance with Article XV hereof, or if the Initial Date of Delivery is

delayed beyond the applicable date determined pursuant to Article XIII.A.2.a or
b, or if the Facility's capability to generate electricity is less than the
Designated Capacity, Buyer and Seller agree that Buyer would be likely to suffer

damages as the result of Buyer's dependency upon Seller's Facility as part of

Buyer's anticipated future generation capacity. Buyer and Seller agree that the

amount of the actuval damages suffered by Buyer would be difficult or impossible

to measure, but such damages would be greater the later the termination or the

later the Initial Date of Delivery. Therefore, Buyer and Seller agree that in

the event of such termination or in the event the Initial Date of Delivery is
delayed beyond the applicable date determined pursuant to Article XIII.A.2.a or
b, Seller shall be liable to pay Buyer for Liquidated Damages, in lijeu of all
other damages whatsoever, including, without limitation, actual, direct, indi-
rect, incidental, consequential or special damages, fn the amount shown below.

Then liquidated damages for
Designated Capacity (in the event
of termination) or for the
difference (in kW) between the
Facflity's capability to generate
electricity and the Designated
Capacity shall be:

If termination occurs or if Seller
notifies Buyer that the Facility's
capability to generate electricity
is less than the Desfignated Capacity:

Prior to the 36th month preceding
the Final Delivery Date (viz.,

prior to June 1, 1985) $ 3,000/1,000 kW

After the beginning of the 36th
month but prior to the 30th month
preceding Final Delivery Date
(viz., after June 1, 1985

but prior to December 1, 1985) $ 4,000/1,000 kW

=51«



¢ terminatfon occurs or {if Seller
.otifies Buyer that the Facility's
<apability to generate electricity

s less than the Designated Capacity:

After the
month but
preceding

After the
month but
preceding

After the
month but
preceding

"7After the

month but
preceding

After the

beginning of the 30th
prior to the 24th month
Final Delivery Date

beginning of the 24th
prior to the 18th month
Final Delivery Date

beginning of the 18th
prior to the 12th month

Final Delivery Date
beginning of the 12th
prior to the 6th month

Final Delivery Date

beginning of the 6th

month preceding, and up to or on,
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Designated Capacity {in the event
of termination) or for the
difference (fn kW) between the
Facility's capability to generate
electricity and the Desfignated
Capacity shall be:

§ 5,000/1,000 kW

$ 6,000/1,000 kW

$10,000/1,000 kW

$15,000/1,000 kW

the Final Delivery Date $20,000/1,000 kW

If The Initial Date of Delivery occurs more than twelve (12) wonths after Final
Delivery Date (viz., June 1, 1989), or {if termination occurs after the Final
Delivery Date, thgn liquidated damages shall be $40,000 per 1,000 kW of Desig- .
nated Capacity, or, {f Tiquidated damages have been paid due to the Facility's
failure to achieve Designated Capacity, then liquidated damages after the Final
Delivery Date shall be $40,000 per 1,000 kW of the Facility's capability to

generate electricity.

=62~
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EXHIBIT B
AMOUNTS PAYABLE UNDER ARTICLE XIIl B.

1f, at any time after the Initial Date of Delivery through the Bond Expiration
Date as defined in Article XIIl B.2. hereof, Seller terminates this Agreement
other than as provided under Articles I1J.B.1l. or 2, 11.C, or XV hereof, or fails
to deliver a minimum amount of power to Buyer during 2 period of two consecutive
Calendar Years as provided in Article XI11.B.1 hereof, or if, during such time,
Buyer terminates this Agreement pursuant to and in accordance with Article XV
hereof, Seller shall pay Buyer an amount to be determined by the formula set

forth below:

X = PY + [A ($.0072)] - [B ($.0108)]

WHERE

X = Dollar amount to be secured in such Calendar Year.

PY = Total dollar amount secured during the immediately
preceding Calendar Year pursuant to this Exhibit B.

A = Total kilowatt hours delivered to Buyer and deemed
to have been delivered to Buyer by operation of
Article XI.C. hereof'during such Calendar Year, for
each Calendar Year 1986 through 1990, inclusive.

B = Total kilowatt hours delivered to Buyer and deemed
to have been delivered to Buyer by operation of
Article XI.C. hereof during such Calendar Year, for
each Calendar Year 1991 and thereafter.

-53--
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lNDECK EN,E.RGY bLRVlLES ING

May 2, 1997

. Mr.. Allan Waskin
Assistant General Counsel
Indeck Power Overseas, Ltd,
" 11 South Willis Avenue
Wheeling, FL. 60090

Dear Mr. Waskin: -
Subj ect: Power Purchase Aggeement Between Indeck and NEPOOL

Enclosed are two.copies of the subject agreement for your sxgnature Thxs
Agreement reflects the changes we agreed to during our telephone conversation on
May 2, 1997. Please retuin a signed copy to me by May.9, 1997.

- Sincerely,

" Operation nlannihg’ & Procedures

Enclosures (2) o
cc:  Merily Gere - Day, Berry & Howard w/o.enclosures
NEPOOL Capacity Situation Task Force w/o enclosures

New England Power Exchange One Sullivan Road/P.0. Box 1310/Hotyoke, MA 01041-1310/(413) §35-4000/Fax (413) 535:4343

é)@ovantgameéw "‘r.Lﬂ

i
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AGREEMENT

Agreement madc as of May 1997 by and between INDECK MAINE ENERGY
L.L.C.,, a limited liability company orgamzed undér the laws of Illmms (heremaﬂ:er called
"Indeck") and the corporate-entities. that are partlc1pants in the New England Power Pool
pursuant to the Restated New England Power Pool Agreement as imended and ﬁled w1th the
Federal Energy Regulatory Commission. Those e‘ntmes-.whlch are the participants in the New
England Power Pool as of the date of this Agreement are shown'on Schedule A-‘and are acting
individually. and collectively hereinfb,y and through the NEPOOL- Management C'otnmittee'," (or
the NEPQOL Executive Committee on behalf of the Management Committee); which .
committees have been granted authonty to act on behalf of and bind edch mdmdual NEPOOL
participant, such participants are hereinafter called the '.‘NEPOOL Participants."

WI—[EREAS the NEPOOL Participants anticipate that the generating resources avallable
to provide‘electric power service may be insufficient to meet the electric power needs of the New
England region during portions of the Summer-penod of 1997 and that a regional power shortage

may therefore occur during portions of the Summer of 1997; and

WHEREAS; the NEPOOL Participants have determined to implement a program to
secure additional capacity and associated energy from generating resources situated in New
England controlled by NEPQOL Participants-and ‘other ¢ntities during specified periods of the

Summer of 1997; and

- WHEREAS, Indeck is tiot a participant in the New England Power Pool, but is the owner

and operator-of two currently inactive generating umits, one situated at West Enfield, Mai_lie' and

T



Covanta Maine, LLC
Docket No. 4497

Attachment B

Page 3 of 21

o I

the other situated at Jonesboro, Maine;. such units being more fully described in Schedule B and

are hereinafter called the "West Enfield Unit and'the Jonesboro Unif";.and - -

' 'WHEREAS, the NEPOOL Participants and Irideck have agreed to the terms and
conditions set forth in this Agreernent, whereby the West Enfield Unit-and the Jonesboro Unit
will be reactivated and: supply power to the NEPOOL Participants.during specified 'p(‘)rtion's. of

the Summer period of 1997.

' NOW THEREFORE; in ¢onsideration of the mutual provisions contained herein, Indeck
and the NEPOOL Paiticipants agree as follows: | "

1. That Indeck will take all steps necessary to. reactivate the Weéf Enfield Unit and the
Jonesboro Unit in a fanner, and on a schedule, that will permit operation of such units at the
* respective capacities shown on Schedule B, at the direction of the NEPOOL Participants, during
the period from June 15, 1997 through August 31, 1997.

"~ 2. TheNEPOOL Participants shall have the option to extend the piesial beyond: Augest
31, 1997 during which the West Enfield Unit and the Jonesboro Unit (or either one of such umts)
conitinue to be available to NEPOOL; provided: (a) that Indeck shall not have any obligation to
make available the West Enfield Unjf and the J OnesBoro Unit and furnish energy to the NEPOOL
Participants from such units during any period following Septernber 30; 1997, (b) that tﬁc pé'riod
that the NEPOOL Participants may call upon the West Enfield Unit and the Jonesboio Unit to be
available to operate shall be no less than seven (7) contmuous days, (c) that the NEPOOL
PamClpants will provide no less than seven (7) days natice to Indeck prior.to the
commencement of any period of availability followmg August 31 1997 and (d) that any penod
of availability durmg September, 1997 shall be contlguous toa precedmg period dunng Wthh "
Indeck was obligated to make the units available pursua’nt'to this’ Agreement (i:e., the NEPOQL_ :
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Participants will have no right to exercise the option described in this section in a manner that

will result in a gap in the period during which Indeck is obligated to make the units 'a.‘;(a_il'e.lbIe)lT

3. Indeqk' will prepare andsub'mitj.to the NEPOOL Participants within five (5) bﬁsiness
days of the execution of ttﬁSﬁAg,reém‘ent-a schedule of reactivation activities that wﬂl penmt
pp'eraﬁori-df the West Enfield Unit and the Jonesboro Unit on'June. 15, 1997 at the capacifi’es
shown on Schedule B.On of before .Ju'ne .1‘5,' 1997 butin any event no later than July 1,1 997,
NEPQOL, will verify that the West Enfield Unit arid the' Jonesboro Unit reactivaﬁon-'actiﬁtieé
have béen completed and that the units are operable at'théf; capacmesshown on Sé:liedu]e B.

Subject to such verification, the NEPOOL Participants will make payment to Indeck of the

following Readiness Fes amounts of June 15, 1997 or such dte between June 15, 1997 and July

1, 1997 upon which the conditions in this Section 3 are satisfied:

- West Enfield Unit- -~~~ __-__Jonesboro Unit
$128,172.00 o -$128,17200

© 4. Indeck will reactivate the West Enfield Unit and the Jonesboro Unit and operate such

units during the period covered by this Agreement in accordance vviﬂl'good'utility--pracﬁcg and

will usé its best efforts to keep such units operable at the célpacities shown on Sc‘heduleB dilr-ing _

the period from Juilc 15, 1997 through August 31, 1997 and during any extended pério_d of

operation pursuarit to Section 2.

5. During the'period from June 15; 1997 through August 31, 1997 and during any
ext'ended period of operation pursuant to Section 2, the NEPOOL Participants shall make-the

following payments to Indeck:

T T
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West Enfield Unit _ Jonesboro Unit

Capacity Charge - $798&Wimo . © $7.9kWimo - -

Energy Charge - $0.02090A&Wh T $0,03130/Wh

NEPOOL’s obligation to make the monthly Capacity Charge ep‘eciﬁed above shall be
proportionately reduced if 1) the units are orily required by this Agreement to be avallable for a
portion of a morith or 2) 'if the umts are not opérational as required.in Section 3 ee. for the last
fifteen (15) days of June, Indeck shall be entitled to one-half of the monthly Capacxty Cha:ge 1f

the umts are operational for those fifteen (15) days).

0. Indeck will render bﬂls to the NEPOOL Participants prornptly following the last- day
of June, July, August and September for service rendered durmg the prior month pursuant to this
Agreement, and the NEPOOL, Participants will make payment of such bills within fifteen (15)

days following their receipt.

- 7. ‘Energy will be furnished to the NEPOOL Participants ﬁe;n fhe‘ West Enfield Unit and
the Jonesboro Unit utilizing theé interconnection facilities and metering equipment described in
Schedule B. Energy deliveries by Indeck shall be in the form of threéphase sixty hertz
alternating current at-a nominal voltage 'of 34,5kV: at the Jonesboro Unit and anominal veltage of

115kV at the West Enfield Unit.

* - Metering equipment may bé tested by the NEPOOL Participants at any time, provided
that such testing is doné at the expense of the NEPOOL, Participants and follows notice to Indeck
by the: NEPOOL, Participants at least twenty=four (24) hours prior to the test. If the metering |
equipment is found to be inaccurate by more than two percent: (2%): .(1) Indeck shél_l re‘i‘m'burse
- the NEPOOL Participants for the costs of tesfing and the thetering équipment shalf be made

accurate or replaced by Indeck at its expernse, and (2) meter réadings shall be 'édjusted iﬁsofar'as
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the same can be reasonably ascertained, but no adjustment prior to the beginning of the precediﬁg

monith shall be made without agreement by Indeck and the NEPOOL Participants.

8. The NEPOOL Participants will supply, without cost to Indeck, sufficierit station
service energy to permit réactivation and operation of the West Enﬁeld Umt and the J onesboro
Unit and-any $tation service energy required-by the units during penods when the-units-are not
operating. The amount of station service energy the NEPOOL Participanits will be ras_ponsilble
for under this ‘Section 8 is orﬂythe amount by which the station.service for each unit exceeds

$7,000.00 in'a calénder morith.

9. The NEPOOL Pasticipants will purchase from Indeck any test energy produced as part
of reactivation activities by the West Enfield Unit and the Jonesboro Unit. Payment for such test

energy will be at the Energy Chatge rates specified in Section. 5.

- 10." The NEPOOL Partiqipants will secure, without-chatge to Indeck, any transmission
service needed to transiit-energy. from the West Eﬁﬁeld'Ulii.t-é.nd the Joriésboro Uit to the
 NEPOOL Participants.

" 11. -Indeck arid the NEPOOL Satellite operated by Central Maine Power Company shall
each notify the other in writing of the telephone communication protocol required for operational

communications, including dispatch instructions.

Any ﬁotice-v ‘demand or request required or authorized by this 'Agreemént '(other than
- operational communications) shall be given'by one party to the other party in writing. Any such
notice shall either be:personally delivered or mailed, postage prepald to the ] representatlve of- the
“other party designated in this section. Any sueh notice, demand or request so dellvered or malled

shall be deemed to be given when so delivered or mailed.

-. Docket No. 4497 -

T



) ) ~
_— . "~ Covanta Maine, LLC
Docket No. 4497

. Attachment B.
Page 7 of 21

Written notices and other communications by the NEPOOL Participants to Indeck _shzil_l
be addressed to: T e
- Mr. Thomas M. Camipone; President
. Indéck Maine Energy, L.L.C.
" 1130 Lake Cook Road, Suite 300
Buffalo Grove, IL'60089

* . Written notices and other communications by Indeck to the NEPOOL Participants shall
be addressed to:
- - Chief Executive
" New England Power Pool
* One Sullivan Road
Holyoke; MA 01040-2841

'Either party may change its representative by written Totice to the other.

- 12. The parties’ represéntatives designated in Section 110 receive written notices shall
have full authority to act for their respéective principals in all technical matters relating to the
performance of this Agreement; however, they shall not have authority to axnend,,fmodify,' or

waive any provision of this Agrecment.

13. Neither Indeck nor the NEPOOL'Partidipants, nor their respective officers, directors,
agents, employees, paterit or affiliates, or their respective officers, directors, agents or employees
shall be liable to any other party to this Agreement or te such party’s parent, subsidiaries,
afﬁli‘ates,"ofﬁ'cef§;'directo'rs,' agents, employees;, successors or assigns, for claims for incidental,
indirect or conse¢quential démages connected with or restlting from -per_formancé ornon- |

performance of this Agreement, including, without limitation, claims in the nature 0f_ lost
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revenues, income or profits irrespective of whether such claims are based upon warranty,

negligence; strict liability, contract; operation of law or otherwise.:

.14, In’deck shall defend, ihdemnify and;save the NEPOOL, Part-icipants their officers,
directors, employees, agents and affiliates and their ofﬁcers ‘directors, employees and agents
harmless from and against. any. and-all claims, sults, actions or causes of- action for damage by
- reason of bodily injury, death or damage to pr_ope‘rty cau'sed by, or resulting from; the.neghgence
or Mllﬁﬂ {'nisc’o'nduc,t of, Indeck, its bfﬁeers,' directors, e_r_'npl_oyees', -agents or affiliates or caused
by or sustained on Indeck’s facilities, 'except to the extent caused _by an act of n_'egligence or
willful miscoriduct by an officer, director, agent,. emplOyee or _afﬁliate or the NEPOOL |

Participants, their successors or assigns.

15. Nothing in this Agreement shall be construed as creating any relationship between

the parties other than that of indeperident cohtractors.

" '16. The provisions of this Agreement shall be binding upon and inuret_o‘ ﬁe benefit of
the respective representatives, successors"ﬁnd permitted assigns of -'the patties hereto. o
Notwithstanding the foregoing, this Agreement shall not be assignable in whole or in part by |
either party, except for (i) an assignment with the prior written consent of the Othe'r_.per‘ty or (ii)
an'aséignmenfiﬁ whole of this Agreement by a party to an Affiliate of the party in connection
with a sale of substantially all of the assets ot capital stock of the party to such Affiliate or in

connectioni with-a merger of the party into such Affiliate. =

"Affiliate" means, with respect to any party (i) any person or entity directly or indirectly
controlling; controlled by or-under common control with such party, (ii). any officer, dir'e'ctor,
general partner, member or trustee of such party, or (iii) any person who isan ofﬁcer d1rector

general partner; member or trustee of any: person or entlty described in. clauses (i) or (u) of thlS

T T



)
Ny

i
I\I/’

Covanta Maine, LLC

" Docket No. 4497
Attachment B

Page 9 of 21

s.entence. For purposes of this definition, the terms "controlling," "controlled by" or "under
common- control with" shall mean the possession, direct or indirect, of the p’dwér, ta zdi;e(‘:itz bt

éau‘se the direction of the_-maﬁnﬁgement and policieé of a’party to this Agreemenf, whethéf' tﬁfough
the oiwnership’bf voting securities, by contract or otherwise,or the power to-elect at least .5'.0‘%- of ;
the directors, managers, general péﬁncrs,a or pgréons exercising similar au&ioﬁty with reép'e'c}f ;r_o

such party.

N VA Thé*par'ties shall be excused from permexiné their respective obligations under this
Agreement and shall not be. liaﬁle' in damages-or otherwise, if and only Fo thg'exféﬁt'tllat'tl__ley are
unable to so perform or are prevented from peiforming by anevent of férce majeure. An'evént
of force majeure includes, without linlitation; storm, flood, Iightning, drought, earthquake, fire,
explosion, qqgiipment failure, civil disturbance, laber dispute, act ofGod-o.r-'th‘e publig enemy,
action of a court or public authority; or any other cause beyond theéir control, including; without
liniitétio;i-, shutdown of; or: Hnﬁted operation of, West Enfield Unit and the Jonesboro Unit due to
breakdown or unscheduled repair or maintenance. |

Noevent caiised by of resulting from any: party’s féilu:e to operate and-maintain its
facilities in accordance with good utility pra'cﬁéé,‘ shall be deemed t{dbe an event of force

majeure, unless such failure is the result of an event beyond such party’s reasonable control.

18 If eithéer party shall rely on the occurrence of an event or condition described in
Section 17 as a basis for being excused from performance of its obligations under this

Agreement, then the party relying on the event or condition shall:

(i)  provide promptnoticeto the other parties of the occurrence of the event or
condifion giving an estimation of its expected duration and the probable -

impact on the performance-of'its qbiigations_hereunder, '
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(i)  exercise all reasonable efforts to continue to perform its ebligations

hereunder,

(iii)  expeditiously take action to correct or cure the event or condition excusing -

petformance,

(iv)  exercise all reasonable efforts to mitigate or limit damages to the other
party to.the extent such action will not adversely affect its own interests,

and

(v)  provide prompt notice to the other parties of the cessation of the event or

‘condition giving rise toits excusal from performance.

19. The failure of any party to insist in any one or more instance upon strict performance
of any of the prdvisions of this 'Agreement—ior to take advantage of any. right under this
Agreement shall not be construed as a general waiver of any such provision or the |
relinquishmerit of any such right, but the same shall continue and remain in full.-férce and effect,

except with respect to the_' particular instance or instances.

-+ 20. This Agreement and all rights, obligations, and performances of the bparties »
hereunder, are subject to-all applicable state and Federal laws, and to all'duly promulgated orders

and other duly authorized actiotis of governmetal authorities having jurisdiction. .

Each of the parties shall secure any license or other govemmental approval or acceptance

required to permit full and timely performance of that party’s obligations under thlS Agreer_n_eﬁ_t.

T
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21. Any dispute between the parties with respect to this Agreement shall be submltted to
arbitration upon-the request of either party.- Cop1es of any. such request shall be served on the
other party and such request shall specify the issues in d1spute and summatize the complmnmg

party’s claim with respect thereto.

. Within ten (10) days after the recéipt of such.requc_ét,~ auﬂ;oriied repreeentaﬁVes of the
parties shall confer and attempt to-agree upon appoiﬁtrﬂent Qfe~éingie arbitrator. If such
agreement is not accomplished within twenty'(20)"day’s after re¢eipt of -s'uch'reqﬁe'st either party
may request the American Arbltratlon Association to appomt an’ arbltrator in accordance w1th its
Commercial Arbitration Rules; which rules shall govem the conduct of the arb1trat10n in the
absence of contrary agreement by the parties. _The arbxuratcr shall conduct a hearmg and within
thirty (30) days thereafter, unless such time isextendéd by agreement of the parties, shall ﬁotify
!;h‘e parties in writing of the decision.” Such nc)tiﬁcation shali includea stateﬁient of the reasons
for euch decision arid shall separately list findings of fact and conclusions of law.- The.arbitrator
shall have no-power to armend or add to this Agreement orany part hereof ‘but shall have the
right to interpret its language and make findings of fact. Subject to such hrmtatlon, the decision
of the arbitrator shall be final ;’md b1'nd1ng, except thiat either party m‘ay petltlon-a court of -
ccmpetcﬁf jdi"isdi’ctiori of feviéwor errors of law. The decision of the arbitrator shall determine

and specify how the expenses of the arbitration shall be borne. -

© 22. Interpretation and performance of this Agreenient shall be in accordance with and
controlled by the law of Maine and, except as provided in Section 21, the state or Federal courts

of Maine shall have jurisdiction over cases and controversiesarising hereunder.

. 23. Ifany provision er provisions of this Agreement shall be held invalid, illegal, or
unenforceable, the validity, legality; and enforceability of the remaining 'j)ro’visiéns shall in no -

way be affected or impaired thereby.
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24. No modification to this Agreement shall be binding on either party unless it shall be

in writing and signed by the aﬁthorizéd»representatives of éach of the parties. - - -

25. This Agreement constitutes the entire 'ag'r'eement between the parties relating to the

subject matter hereof and its execution supersedes all previous agreements, discussions,

communications and correspondence with respect to such subject matter.

26, This Agreement may be executed in any number of counterparts, and each executed

counterpart shall have the same force and effect as an original instrument. T i

© .+~ The parties have caused their duly authorized representatives to execute this Agreement

on thieir behalf as of the date first above written.

. INDECK MAINE ENERGY LLC.

[ 4

Title: .. PRES IDENT .

NEPOOL PARTICIPANTS

Tite: MPpec - e

T -
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Milford, MA 01757

Joseph A. Léto ~ - . .
Directot of Power Marketing
Aquila Power. Corporatlon
10700 East 350 nghway
Kansas City, MO 64138

Thomas E. Lewm Jr

Manager

‘Ashburnham Mumclpal Light Plant
86 Ceritral Street, P.O. Box 823 .

. Ashburnham, MA 01430-0823

Carroll R: Lee B
Senior Vice President & COO-
Bangor Hydro-Electric Company
33 State Street, P.O. Box 932 -
Bangor, ME 04402-0932 -

Michael E. Martin

Cincinnati Gas & Electric Company
139 East Fourth Street

NEPOOL Participants
Kathleen Cole :
AGF, Inc. ~ Timothy L. McCaIthy
816 Elm Street Manager-
Manchester, NH 03101 Belmont Municipal nght Department
T 450 Concord Avenue, P.O. Box 168
Ted Muiphy - Belmont, MA 02178-0907 - -
- AIG Trading Corporatlon

One Greenwich Plaza - - Michael J, Armitage
Greenwich, CT 06830 - - President '

CE Berkshire Power Development, Inc.
Stephen Tuleja 50'Rowes Wharf, Suite 400-
Alternate Power Source, Inc. Boston, MA 021160
200 Clarendon Street
Boston, MA 02116 Douglas S. Horan -

R Senior Vice President and General Counsel
Bill J. Henson, Jr. Boston Edison Company
ANP Energy Direct Company 800 Boylston Street -
108 National Street Boston, MA  02199-8001

H. Bradford White, Jr.

Manager

Boylston Municipal Light Department
P.O. Box 753; Paul X. Tivaan Road
Boylston, MA 01505-0753

Arthur W, Adelberg

Vice President, Law & Power Supply
Central Maine Power Company

83: Edison Drive

Augusta, ME' 04336-0001

Barry W, Soden

General Manager -

Chicopee Municipal Lighting Plant
725 Front Street, P.O. Box 405
Chicopee, MA 01021-0405

P.0.Box 960
Cincirinati, OH 45201
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William Roberts

Vice President, Utility Cottracting
Cifizens Lehman Power-Sales
530 Atlantic Avenue

Boston, MA 02110

Gary A. Jeffries

Senior Attorney

CNG Power Services Corporatlon
One Park-Ridge’ Centér -

P.O.Box 15746

Pittsburgh, PA 15244-0746

Commonwealth Energy System
Companies ’

cf/o James J. Keane '
Vice President - Power Supply &
Transmission 4
Commonwealth Electric: Company
2421 Cranberry Highway
Wareham, MA 0257'171'()02 '

Daniel J. Sack

Superintenderit

Concord Miinicipal Light Plant
135 Keyes Road ;
Concord, MA'-01742-1601 . -

Maurice R. Scully

Executive Director

. Connecticut Mumclpal Electnc Energy
Cooperative A :
30 Stoft-Avenue

Norwich, CT 06360-1535

Brent Dossey

Jim Thompsonr -

Coral Power, L.L:.C..

909 Fannin Street, Suite 700
Houston, TX 77010 -

Robert L. Lmnekm Jr
Manager-
Danvers Electric Department
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B 2' Burroﬁghs Street -
- Danvers, MA:- 01923-2702
" Michael LOIdl .
Duke/Lotiis Dreyfus Energy Services
(Neéw.England) L.L.C.. ' :
~ 10 Westport Road
Wilton, CT 06897
Lisa Yoho

Eastern Power Dlstrlbutmn, Inec.
2900-Eisenhower Avenue, Suite 300
Alexandria, VA:22314

Kevin A, Kirby .

Vice President, Power Supply

Eastern Utilities Associates Companies
750 West Center Street; P.O. Box 543
West Bridgewater; MA 02379-05 43

Harlan Murphy

Electric Clearinghouse, Inc.
1000 Louisiana, Suite 5800
Houston, TX 77002-5050

Dean C. Lovett
Manager
EnergyChoice, L. L C.
Suite 303

1401 Chain Bridge Road
MeclLean, VA 22101

Harold G. Buchanan

Enron Capital' & Trade Resources
1400 Smith Street

Houston; TX 77002-7361

Scott Towner

Senior Vice President
Federal Energy Sales, Inc.
20525 Détroit Road
Rocky River, OH 44 116
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David K. Foote . .

Sr. Vice Président-Power Corp.
Fitchburg Gas and Electrlc nght
Company

6 Liberty Lane West -
Hampton, NH ' 03842-1720 -~

Wayne Snow
Manager

Georgetown Municipal nght Department -

Moulton & West Main Streets
Georgetown, MA 01833

Chris LeCompte

Manager, Power Markéting
Global Petroleum Corporahon
800 South Street .

- Waltham, MA02154 )

Jeffrey D. Tranen

Granite State Electric Company
- 25 Research Drive | .
Westborough, MA 01582

Gregory Hale g
Granite State Energy, Inc.
25 Research Drive - '
Westborough, MA:01582 -

John A. Tillinghast

President '

Great Bay Power Corporation
100 Main Street, Suite 201
Dover, NH: 03820-3835

Roger H. Beeltje

Manager -

Groton Electric nght Department
23 Station Avenue, P.O. Box 679.
Groton MA: 01450

Joseph R. Spadea, I

Manager

. Hingham Municipal nghtmg Plant.
19 Elm Street

“a ngham,MA 02043 2518

 Edla AnnBloom L E

Direetor of Elec'tﬂc' Sérvices _
Holden Municipal Light Department
Reservoir Street

. Holden; MA 01520

George E. Lea;ly .

Manager

Holyoke Gas and Elecmc Department
70 Suffolk Street

Holyoke, MA 01040

John L. Clark

General Manager -«

Houlton Water Company
21°Bangor Street, P.O. Box 726
Houlton, ME 04730 |

Horst Huehmer

Manager

Hudson Light and Power Department
49 Forest Avenue

Hudson, MA. 01749

Roger Jackson

Manager - .

Hull Municipal nghtmg Plant
15 Edgewater Road

Hull, MA 02045-2714

William K. Wasnak

Vice President

Indeck-Pepperell Power Associates, Inc.
212 Carnegie Center, Suite 206

Princeton, NJ 08540

Donald R. Stone

Manager

Ipswich Municipal Lighit Department
272 High Street, P.O. Box 151 .
Ipswich, MA - 01938-0151 -
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Thomas F. Withka -
. President
KCS Power Marketmg, Inc
379 Thornall Street
Edison, NJ 08837

W. Scott Hatlan

Regional D]Iector

KOCH Poweér Serv1ces, Inc
600 Travis Street ' :
Houston, TX 77002

Ralph D. Daley

Vice:President

LG&E Power Marketing Inc.
12500 Fair Lakes Circle, Ste #350
Fairfax, Virginia 22033

Savas C. Danos

General Manager, Littleton Electnc
Light Department. '

Littleton Electric nght & Water

Department

P.0. Box 2406, 39 Ayer Road

Littleton, MA 01460-3406

Jerry'J. Barre

Louis Dreyfus Electric Power, Inmc.
10 Westport Road

Wilton, CT 06897

© George D. Stoutamyer
Superintendent .
Madison Electric Works
P.O. Box 190

Madison, ME 04950

John H. Larch -
Director
Mansfield Municipal Electrlc Department

" 50 West Styeet

Mansfield, MA 0204 8-2404

Richard L. Bailey
General Manager

“Marblehead Municipal nght Department
© 80 Commercial Street, P.O. Box 369 Lol

Marblehead, MA 019450369 .. .~

David A. Sjosten

General Manager

Massachusetts Mumcnpal Wholesale
Electric Company . .
Moody" Street, P.O. Box 426

Ludlow, MA 01056-0426 -

Linda Saucy

Manager

Merrimac Mumclpal Lxght Department
2 School Street -
Merrimac, MA. 01860-1915

John W. Dunfey

Manager

Middlehorough Gas and Electric
Department

32’ South MainStreet, P.0. Box 92
Middleborough, MA 02346

William E. Kelley
Manager
Middleton Municipal Electnc

‘Department

197 North Main Street, P.O. Box 68
Middleton, MA 01949-0168

Milford Power Limited Partnership
¢/o ENRON Capitol & Trade

1400 Smith Street, Suite 2834
Houston, TX 77002

Paul Weiss

Morgan Stanley & Co., Inc.
1585 Broadway -

New York, NY 10036
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Laurent Cusson, Eng.

Vice President S
Multi-Eneygies USA, Inc

c/o KPMG

2000 McGill College Avenue, Suite 1000
Montreal, Quebec’ H3A3N4 ‘

Narragansett Electric Company, The

c/o. Jeffrey D. Tranen
President

New England Power Company
25 Research Drive ~ . .-
Westborough MA 015 82 0001

Marc G. Mellman.

Chief Operating Officer
Natural Resouicces Group
140 Broadway -30th Floor .
New York, NY 10005

New England Electric System Compames

c/o Jeffrey D. Tranen

President

New England Power Company

25 Research Drive .
Westborough, MA 01582-0001 =

Fred C. Anderson

General Manager - :
New Hampshire Electnc Cooperatlve,
Inc.

RFD 4, Box 2100

Tenney Mountain Highway
Plyriouth, NH 03264-9420

Charles J. Labenski :
North American Energy Conservatmn,
Inec.

100 Clinton Square Suite 400

126 North Salina Street

Syracuse, NY 13202-1-12 -

David I. Sweetland

Schedﬁle A Page 17 of 21

© “Manager-

North' Attleborough Elecmc Department
275 Landry ‘Avenue, P.O: Bax 790 .

.~ Noith Attleborough, MA 0276’1‘0.790 |

Northeast Utilities Compames =
¢/o Frank P.-Sabatino - '

Vice President - Wholesale Marketmg
Northeast Utilities Service Company
P.0.Box 270 ' :
Hartford, CT 06141-0270

Maleolm N. McDonald
Superintendent

- Norwood Municipal Light Department

206 Central Street
Norwood, MA 02062‘43567

W. Frederick Baker

President -

Oceanside Erniergy, Inc.
11 Stagecoach Road - -
Eebanon, NH :03766 -

Donald N. Furman
President
PacifiCorp Power Marketmg, Inec.

70 NE Multiomah, Suite #500

Portland, OR 97232

Nen Wagner, Esq.

‘Managing Counsel

PanEnergy Power Services, Inc
5400 Westheimer Court
Houston, TX 77056

ThomasJ. Beauregard
_ General Manager
- Pascoag Fire District - Electric

Department
55 South Main Streét, P.O. Box 107
Pascoag, Rl 02859-0107
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Harold L. Smith "+ Peoria, IL 61602 :

Manager

Paxton Municipal Light: Department
578 Pleasant Street :

Paxton, MA 01612-1365

Bruce P. Patten .

Manager

Peabody Municipal Light Plant
70 Endicott Street, P,O. Box 3209
Peabody, MA 01960-4208 -

Andrew Huémmler
2004 Renaissance Boulevard
King of Prussia, PA 19406

Philip Borrello

Power Trader

Phibro Inc.

500 Nyala Farms
Westport, CT 06880-6262

Matthew J. Picardi .

" Chief Counsel and Secretary
Plum Stréet Enterprises, Inc
507 Plum Street
P.0O. Box 5001 i
Syracuse, NY 13250-5001

Sharon A. Staz

Manager

Princeton Municipal Light Department
4 Town Hall Drive, P.O. Box 247
Princeton, MA 01541- 0247

Mlchael E. Martm

PSI Energy, Inc. -

139 East Fourth Street

P.O. Box 960 , T
Cincinnati, OH 45021 .

Debra J. Mathewson -~
QST Energy Trading, Inc.
300 Hamilton Boulevard, Suite 330

" LeonardD Rucker .
* General Manager

T

Reading Mumclpal Light Departmeut
230 Ash Street, P.O:. Box 150 ‘
Reading, MA 01867-0250

G Robext Merry

. Manager

Rowley Mumcxpal nghtmg Plant
47 Summer-Street '
Rowley, MA™ 01969

Thomas R. Josie

General Manager *

Shrewsbury Electric’ Lxght Plant

100 Maple Avenue

Shrewsbury; MA. 01545-5398 }

Wayne D. Doerpholz

‘Manager

Sovith: Hadley Electric Light Department
85 Main Street
South Hadley, MA 010752706

Lisa Johnson .

Account Manager—Norﬂleast
Southern Energy Marketing, Inc.
900 Ashwood Patkway, Suite 310
Atlanta, GA 30338 . -

John Kilgo, Ir.

Manager.

Sterling Municipal Electric Light
Department

50 Main Street

Sterling, MA .01564-2129

Peter C. Christensen
Strategic Energy, Ltd.
Two Gateway Center
Pittsburgh, PA 15222
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Joseph M. Blain

General Manager :
Taunton Municipal nghtmg Plant
55 Weir Street, P.O. Box 870"
Taunton, MA. 02780-0870

Gerald P. Skelton -

Manager

Templeton Municipal Lxghtlng Plant
School Street

Baldwinville, MA 01436

Walter R. McGrath

Manager -~

Town of Bramtree Electnc nght
Department : .

44 Allen Street

Btaiﬂtree‘;MA 02184-3598

B. Kathryn Chlsholm
TransCanada Power Corp.
Suite 2400 :
530 8th Avenue, S.W.
Calgary, Ab T2P 4K9
CANADA '

James F. Crowe

Executive Vice President

United JHuminating Company, The
157 Church St., 16th Fl, P.O. Box 1564
New Haven, CT 06506-0901 =

James G. Daly

Senior Vice President
UNITIL Service Corp.

6 Liberty Lane West™ -
Hampton, NH 03833-4575
Sarahi M. Barpoulis

Vice President -
USGen Power Services, L.P.
7500 Old Georgetown Road
Bdhes’da, MD 20814 "

Richard M. Chapman
President & Chief Executive Ofﬁcer

* -Vermont E]ectrlc Power Company, Inc.
" Pinnacle Ridge Avenue :

RR#1, Box 4077 .
Rutland, VT 05701

Williani J. Gallagher -
Brian Evans-Mongcon
Vermont Energy Ventures, LL.C
P.O0.Box250. ’ '

" Route 100; Stowé Rdad

Waterbury Center, VT 05677 -

Kenieth S. Stambler
Director, Power Marketing
Vitol Gas & Electric LL.C
470 Atlantic Avenue, 10th F1.

~ Boston; MA 02210

William J. Wallace
Manager
Wakefield Municipal Light Department
9 Albion Street, P.O. Box 190
Wakefield, MA 01880-0390

John Scirpoli
Manager
West Boylston Municipal Lighting Plant
4 Crescent Street o

West Boylston, MA 01583-1310

Carl Ecelbarger

Western Power Services, Inc.
12200 N. Pecos-Street -

~ Denver, CO 80234

Daniel Golubek

General Manager

Westfield Gas & Electric Light
Department

100 Elm Street .
Westfield, MA 01085-2907

John N, O'Brien | .
Wheeled Electric Power Company

50 Charles Lindbergh Blvd., Sultc 400 .
Uniondale, NY 11553
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Laura Scher
. Chief Executive Officer.

Working Assets Funding Service, Inc.-

701 Montgomery. Street, #400.
Sari Francisco, CA 94111

James'J. Walker
XENERGY Inc.
3 Burlington Woods.
Burlington, MA 01803-4543
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- SCHEDULE B

(technical descnptmn of the West Enfield Unit and the J onesboro Umt and related metenng and
: ‘interconnection- facﬂltles) S xr

- The West Enfield Umt is located in. West Enﬁeld Mame and hasa net capacity of 24, 500 :
kW. Its electiic power delivery point is-the connection to Line 64 at the Enfield 115 KV -
Substation, “Subsequéntly; this interconnects with the 115 kV main atid transfer lines at Chester
Substation. ; :

* The. Jonesboto Unit is located ini Jonesboro, Maine and hasa-net capacity of 24,5 OOk.W
Its clecmc power delivery point is the connecuon to the 34 5 kVmain and transfet hnes as the
Washington County Substat1on :

 The plants both include a fuel haudling: systern a Babcock & Wilcox circulating fluid bed
boiler, and a Mitsubishi single-flow, condenising steam turbine-generator. The plants mclude
cooling towers for heat rejéction from the steam cycle.

“The boilers can. bufn a variety of fuels mcludmg wood (chips, sawdust, and bark) and
paper m111 waste. Propane is used as a start-up fuel. The fluid bed boilers burn fuel at relatively
low temperature; minimizing formation of nitrous oxides. An electrostatic prempltator Temoves
partlculate from the boileiexhaust before discharge to the atmosphere.

- Both generators operate at 12.4kV Wthh is stepped up to match the electnc system
voltage At West Enfield, voltage is stepped up through a transformer'to 115 kV for delivery
through a transmission line one mile in length. At Jonesboro, voltage is stepped up througha
transformer to 34.5kV for delivery through a transmiission line approxnnately 3/8 of amile in
length. “Both facilities include the required protectwe devmes visible break disconnecits, line
grounding switches, metenng, etc.

- The metermg facilities for the purpose of registering the net electrical output produced by
the West Enfield Uriit and the Jonesboro Unit are owned by Bangor Hydro Electric Company
("BHE") and are located on the BHE side of the 115 kV pointof’i interconnection.. The metering
equipment is solid state bi-directional "Quantum" type, manufactured by Schlumberger
Industries, Inc.” The méters will be remotely accessed and'read via SCADA on an hourly basis
by BHE from the BHE Control Center.

a
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Attachment D

1997 Base Fuel Prices Page 1 of 3

Crude Natural No. 2 Wood ® Wood ©

gﬂ GLS(Z_)' 0il ¥ Kerosene”  Jonesboro West Enfiel
January 25.18 3.067 0.733 0.887 20.00 16.00
February 22.17 2.065 0.713 0.848 20.00 16.00
March 20.97 1.899 0.658 - 20.00 16.00
April 19.73 2.005 0.647 0.698 20.00 16.00
May 20.87 2.253 0.637 0.685 20.00 16.00
June 19:22 2.161 0.606 0.645 20.00 16.00
July 19.66 2.134 0.591 0.631 20.00 16.00
August 19.95 2.462 0.615 0.649 20.00 16.00
September 19.78 2.873 0.604 0.634 20.00 16.00
October 21.28 3.243 0.643 0.729 20.00 16.00
November 20.22 3.092 0.650 0.779 20.00 16.00
December 18.32 2.4006 0.601 0.751 20.00 16.00
Average 20.61 2.472 0.642 0.721 20.00 16.00

M) priced in dollars per barrel
@ Priced in dollars per MMBTU
@ priced in dollars per gallon
@) priced in dollars per gallon

S . . ~
) priced in dollars per ton of green wood

i R

e el



January
February
March
April
May
June
July

August

September

October

November

December

Average

Crude
oil "

4.363

3.463
3.713
3.537

3.220

Natural
Gas®

4.067
3.065
2.899

3.005

[9%]
9
(941
(V3]

161

(95}

134

U

3.462

3.873

Covanta Maine, LLC
Docket No. 4497
. . Attachment D
1997 Burner Tip Fuel Prices Page 2 of 3
($/MMBTU)
No. 2 Wood ® Wood ©®
oil ¥ Kerosene  Jonesboro West Enfield
5.278 6.570 2.151 1.720
5.134 6.281 2.151 1.720
4,738 ——— 2.151 1.720
4.659 5.170 2.151 1.720
4.587 5.074 2.151 1.720
4.364 4.778 2] 1.720
4.256 4.674 sl 1.720
4,428 4.807 2.151 1.720
4.349 4.696 2.151 1.720
4.630 5.400 2.151 1.720
4.680 5.770 2.151 1.720
4.328 5.563 2.151 1.720
4.619 5.344 2.151 1.720

3.602

3.472

M nitially priced in dollars per barrel
1.00 delivery cost per barrel

6.00 MMBTU per barrel

“ Initially priced in dollars per MMBTU
1.00 delivery cost per MMBTU

“ Initially priced in dollars per gallon
0.00 delivery cost per gallon
7.20 gallons per MMBTU

“ Initially priced in dollars per gallon
0.00 delivery cost per gallon
7.41 gallons per MMBTU

® priced in dollars per ton of green wood
9.30 MMBTU per green ton of wood



Covanta Maine, LLC
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Attachment D

1997 Bus Bar Power Prices Page 3 of 3
($/MWh)
Crude Natural No. 2 Wood ® Wood ©
oil " Gas ¥ 0il®  Kerosene™  Jonesboro West Enfield

January 43.633 38.637 65.977 91.980 32.200 26.600
February 38.617 29.118 64.177 87.936 32.200 26.600
March 36.617 27.541 59.226 - 32.200 26.600
April 34.550 28.548 58.236 72.381 32.200 26.600
May 36.450 30.904 57.336 71.033 32.200 26.600
June 33.700 30.030 54.546 66.885 32.200 26.600
July 34.433 297173 53.196 65.433 32.200 26.600
August 34.917 32.889 55.356 67.300 32.200 26.600
September 34.633 36.794 54.366 65.745 32.200 26.600
October 37.133 40.309 57.876 75.596 32.200 26.600
November 35.367 38.874 58.506 80.781 32.200 26.600
December 32.200 32.357 54.096 77.877 32.200 26.600
Average 36.021 32.981 57.741 74.813 32.200 26.600
™ Initially priced in dollars per barrel “ Initially priced in dollars per gallon

1.00 dclivery cost per barrel 0.00 delivery cost per gallon

6.00 MMBTU per barrel 7.41 gallons per MMBTU

10,000 BTU per KWh (heat rate of steam plant) 14,000 BTU per KWh (heat rate of simple cycle combustion turbine)

 Initially priced in dollars per MMBTU ) priced in dollars per ton of green wood

1.00 delivery cost per MMBTU 9.30 MMBTU per green ton of wood

9,500 BTU per KWh (heat rate ol steam plant) 3.00 Dollars per ton added to biomasss to account for sand and comate cost

o Initially priced in dollars per gallon 14,000 BTU per KWh (heat rate of biomass plant)

0.00 delivery cost per gallon
7.20 gallons per MMBTU
12,500 BTU per KWh (heat rate of diesel)
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Article in Bangor Daily News Article Announcing Closure of Biomass Plants
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Biomass plants in West Enfield, Jonesboro to close - Maine news, sports, obituaries, wmtt " s:f: 1of2
Covanta Maine

Docket No. 4497
Attachment G

B A N G’O R D A I L Y N EW S (http://bangordailynews.com/)

Biomass plants in West Enfield, Jonesboro to close
(https://bangordailynews.com/2016/01/07/business/biomass-
plants-in-west-enfield-jonesboro-to-close/)

BDN File
The biomass facility is seen in Jonesboro. Buy Photo (http://store.bangordailynews.com/Other/Week-of-January-4-2016/i-XMv4D.J5)

By Nok-Noi Ricker (https://bangordailynews.com/author/nok-noi-ricker/), BDN Staff

Posted Jan. 07, 2016, at 1:42 p.m.

WEST ENFIELD, Maine — Two biomass energy plants in Maine owned by Morristown, New Jersey-based Covanta Holding Corp. are closing in
March because of low energy prices, company spokesman James F. Regan said in a statement released Thursday.

“At the end of March, Covanta is planning to take the operations of our Jonesboro and West Enfield, Maine, bivmass facilities offline,” Regan
said. “Unfortunately, this happens with some frequency in the biomass industry, when energy prices are not sufficient to cover the costs of
operation and fuel supply. We have experienced similar situations in the past and resumed operations when the economics improved. We will
continue to evaluate the future of the facilities.”

West Enfield Power Station and the Jonesboro plant began commercial operation in November 1987 and were acquired by Covanta in 2008.
Both facilities take wood waste from forest operations, thinnings and sawmills and burn it in specially designed boilers to generate electricity,
according to covanta.com (https://www.google.com/url?q=http://covanta.com&sa=D&usg=AFQjCNGPpwA-9L4YHw4{51pYevIuafw3zw). The
clectricity is sold to ISO New England, the region’s bulk power system.
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The closings will have no impact on Covanta’s plans to invest with Fiberight (https://www.google.com/url?q=http%3A%2F
2Fbangordailynews.com%2F2015%2F12%2F16%2Fnews%2Fpenobscot %2 Ffiberight-announces-major-investor-during-trash-groups-
meeting%2F&sa=D&usg=AFQjCNFq5MV7HpjXYXooldUWCBKpRChq-A&ref=inline), a Maryland-based company working with the Municipal
Review Committee, to create a solid waste recycling and biofuels processing facility in Hampden (https://www.google.com/url?q=http%3A%
ol%2Fbangordailynews.com%2F2015%2F02%2F04%2Fnews%2Fpenobscot%2Fgroup-representing-187-maine-municipalities-inks-
development-deal-for-hampden-waste-handling-facility%2F%3Fref%3Drelated Box&sa=D&usg=AFQjCN FzP2JlhCB3Tss4dkLiwSgAo-
mS-w&ref=inline), Regan said.

Covanta Energy Corp. plant manager Bryan Osgood in Wesl Enfield said 24 employees at his plant and 20 al the Covanta Jonesboro Power
Station were told the news of the closing Monday. All have been offered severance packages and the option to apply for other jobs with Covanta,
which operates more than 4o other waste-to-energy plants across the country, he said.

“The energy market, the warm weather” have contributed to the closure, said Osgood, who estimales energy prices are “30 percent below
normal” for this time of year.

“All energy prices are down,” Osgood said. “December was the warmest 1 can ever remember. That really doesn't help, especially since the
energy price is predicted [this year] to be lower than last year.”

Control room operator Chris St. Peter, who has worked at the West Enficld plant for 10 years, said he was pretty upset, “just like everyone else,”
when he heard the news.

“11 kind of took us off guard,” St. Peter said while silting in the control room Thursday. “Most jobs in this arca are hard to come by.”
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He said with all the “ mills closing everywhere (https://www.google.com/url?q=http%3A%2F2%2Fbangordailynews.com%2F2015%2F12%
2F28%2Fbusiness%2Fpaper-industry-troubles-cast-long-shadow-in-2015%
2F&sa=D&usg=AFQjCNFKRZBZsvSnBAcLFC4AqfL5ttz7sg&ref=inline)” it is going to be difficull to find a new job “without possibly traveling a
long ways.”

Paper and pulp mills in Bucksport, Lincoln and Old Town have closed in the past 13 months.
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“Covanta is working with us with job relocation offers,” St. Peter said.

The company knows the local employees are hard workers, Osgood said.

“They definitely are all good employees and make this plant go,” the plant manager said.

The ripple effect will be felt in the logging, trucking and other industries that supply the plants with resources, Osgood said.
“We pay a dollar out and it probably goes through six or eight hands,” the plant manager said.

“We pay the wood suppliers, and the wood drivers, and the wood driver stops and pays for coffee,” Osgood said, giving an example of how
people outside of Covanta will be affected by the closures.

The Professional Logging Contractors of Maine issued a statement Thursday urging Gov. Paul LePage and legislative leaders “to take action to
sustain Maine biomass electricity production” in the wake of the Covanta closings announcement.

The logging group says the closure will affect “more than 2,500 jobs in the slate’s logging industry.”

“This announcement should serve as a wake-up call Lo both the LePage administration and Maine legislators about the dangers of inaction
when it comes to formulating energy policies that will benefit our state’s economy, environment, and future,” said Dana Doran, executive
director for the Professional Logging Contractors of Maine. “This is a perfect example of an area where common sense needs to be applied to
policy to consider the true cost of our energy, not just the price per kilowatt hour.”

Biomass is responsible for 25 percent of Maine’s overall power supply and represents 60 percent of the state’s renewable energy, according to
Biomass Magazine. (https://www.google.com/url?q=http://biomassmagazine.com/articles/11733/proving-biomass-power-
economics&sa=D&usg=AFQjCNFdwSbwXnZyPKYLg4pKdtKJ_nzxgQ)

“State policies that encourage greater use of biomass in Maine and neighboring states will support local jobs, ensure greater energy security,
and reduce fossil fuel emissions,” the logging group'’s statement says. “The economic value of a strong Maine biomass industry and the direct
and indirect jobs, payroll, and tax revenue it generates will more than offset the current higher cost per kilowatt hour of such energy, while
preserving the industry for the day when fossil fuel prices inevitably rise again.”

Osgood echoed the loggers’ concern.

“We were one of the last ones to take a large volume of [wood] product,” the plant manager said, adding the nearest other plant that takes
biofuels is in Aroostook County.
There are between 15 and 20 trucking companies that deliver wood products to the plant in West Enfield, St. Peter said.
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Fiberight announced in December that Covanta would be a major equity investor (https://www.google.com/url?q=http%3A%2F%
aFbangordailynews.com%2F2015%2F12%2F16%2Fnews%2Fpenobscot®%2Ffiberight-announces-major-investor-during-trash-groups-
meeting%2F&sa=D&usg=AFQjCNFq5MV7HpjXYX00ldUWCBKpRChqg-A&ref=inline) in its plan to build a $69 million facility in Hampden
that would turn trash into biofuel and recycle other materials. Craig Stuart-Paul, chief exccutive of Fiberight, said by phone Thursday that
nothing has changed.

“Covanta is partnering with Fiberight on the project and Covanta is a major investor,” Stuart-Paul said.
Fiberight has negotiated a 15-year deal with Covanta, which would construct and operate the Hampden plant.
“It will not impact that project in any way,” Regan said.
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