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AMENDED PENNICHUCK WATER WORKS, INC.
WHOLESALE WATER AGREEMENT

Agreement made and entered into this 21st day of March, 1997 ("Agreement"),

and amended as of F—tg‘ 3 nd, 2003 by and between the MANCHESTER WATER

WORKS ("MWW?"), a duly established municipal water works, and Pennichuck Water

Works, Inc. ("Pennichuck"), a New Hampshire corporation.

Recitals.
1. MWW and Pennichuck have existing waterworks systems;
2. Pennichuck desires to purchase from MWW certain volumes of water on

a wholesale basis;

3. MWW has supplied water to Consumers New Hampshire Water Company
and subsequently Pennichuck under a Wholesale Water Contract dated October 29,
1987 amended May 25, 1988, March 25, 1989 and March 21, 1997, and due to expire
March 21, 2022, which contract each party wishes to terminate;

4, In or around November 1997, Consumers assigned its rights under the
Wholesale Water Contract to the Town of Hudson, to which MWW consented. In or
around April 1998, the Town of Hudson assigned its rights under the Wholesale Water
Contract to Pennichuck, to which MWW consented.

81 MWW and Pennichuck have determined to enter into this legally binding
Agreement to establish the conditions for wholesale éupply of water.

6. The terms of this Agreement will be submitted to the NHPUC for and

subject to its approval.
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NOW THEREFORE, in consideration of the mutual promises and covenants
herein set forth, and in order to secure the services described below, the parties hereto,
each binding itself, its respective representatives, successors, and assigns, agree as
follows:

ARTICLE 1. SHORT TITLE, DEFINITIONS AND INTERPRETATIONS

Section 101. Short Title. This Agreement may be referred to as the "Pennichuck

Wholesale Water Agreement". |

Section 102. Meanings and Construction.

102.1. Definitions. For all purposes of this Agreement, including any
amendments, the terms shall have the meanings set forth below.

102.1.1. "Anniversary Date" means the day and month on which

the Agreement was signed in each year.

102.1.2. "Average Daily Flow" means the total volume of water

measured in gallons or cubic feet at a metering station or stations during two consecu-
tive monthly billing periods divided by the actual number of days in the two billing peri-
ods.

102.1.3. "Eire Flow" means the flow described in section 201.3.1.

102.1.4. "Maximum Daily Flow" means the highest total volume of

water measured in gallons or cubic feet at a metering station or stations over any con-
secutive twenty-four (24) hour period.

102.1.5. "MSDC" means the Merrimack Source Development
Charge which is a capital charge for contribution for the development of new water

sources to maintain and extend service in circumstances of growing demand.
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102.1.6. "NHPUC" means the Public Utilities Commission of the
State of New Hampshire.

102.1.7. "Period" means any length of time.

102.1.8. "Person" means any individual, firm, company, associa-
tion, society, corporation, political subdivision, fire district, or group.

102.1.9. "Waterworks" means facilities for collection, storage, sup-
ply, distribution, treatment, pumping, metering, or transmission of water.

Section 103. Construction. This Agreement, except where the context clearly

indicates otherwise, shall be construed as follows:

103.1 Definitions include both singular and plural;

103.2 Pronouns include both singular and plural and include both
genders.

Section 104. Governing Law. This Agreement shall be governed by the laws of

the State of New Hampshire.
ARTICLE 2. TERMS OF SUPPLY

Section 201. Obligations of Pennichuck. Pennichuck agrees to the following ob-

ligations and limitations made in return for MWW's agreement to permit connection and
supply of water into Pennichuck's waterworks.

201.1. Limitation of Rights. Nothing in this Agreement is intended as a

grant by MWW of any exclusive right or privilege.

201.2. Charges and Fees. Pennichuck shall make timely payment of ali

charges described in this Agreement in accordance With Sections 305, 306 and 307

below.
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201.3 Quantity of Water. Pennichuck shall limit its usage of MWW's wa-

terworks to the following:

Average Daily Flow - 2.1 Million Gallons Per Day

Maximum Daily Flow - 3.5 Million Gallons Per Day
MWW shall have no responsibility to supply water in excess of these stated amounts.

201.3.1 Fire Flow. In consideration of the rate per million gallons

charged to Pennichuck pursuant to Section 302.1, MWW shall take reasonable meas-
ures to provide Fire Flow to Pennichuck of 750 galloﬁs per minute. MWW shall have
no obligation to provide Fire Flows in excess of 750 gallons per minute nor does it
guarantee adequate Fire Flow or any aspect of fire service.

201.4 Assignment and Sale. Pennichuck may (i) assign its contract right

to the quantities of water specified in Section 201.3 to another Person or (ii) sell water
purchased pursuant to this Agreement to Persons located outside of or transporting
water outside of the geographic areas for which it has or obtains NHPUC water service
franchise authority, only with MWW's written consent, which consent shall not be un-
reasonably withheld.

201.5. Control of System Leaks and Wasteful Use. Pennichuck shall op-

erate and maintain its waterworks in accordance with customary engineering practices
and with the guidelines set forth below.

201.5.1. Pennichuck shall minimize any wasteful use of water
within its service area.

201.5.2. In any period in which Pennichuck receives water pursu-
ant to this Agreement, Pennichuck shall impose the same voluntary or mandatory re-
strictions on water use by its customers (e.g. sprinkling bans) as MWW shall impose on

its customers within one week of such imposition by MWW. The imposition and re-

4
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moval of any restrictions shall be within the sole and exclusive discretion of MWW, but
nothing in this Agreement shall prevent Pennichuck from imposing its own restrictions
which are more restrictive than those imposed by MWW.

201.6. Conformance of Law. Pennichuck shall comply and shall ensure

that its customers and any private water systems connected to Pennichuck waterworks
comply with all applicable laws of the United States and of the State of New Hampshire,
including but not limited to all rules and regulations of the New Hampshire Department
of Environmental Services, and all applicable rules and regulations of the NHPUC. If
Pennichuck fails to comply with this Section 201 after written notice from MWW, MWW
may discontinue all services to Pennichuck until such time as Pennichuck demonstrates

its compliance with this Section.

201.7. Quality of Water. MWW shall supply water meeting the drinking
water quality criteria established from time to time by the United States Environmental
Protection Agency and the State of New Hampshire.

Section 202. Obligations of MWW. MWW agrees to the following obligations

and limitations in return for the timely payment by Pennichuck of the charges specified
in this Agreement.

202.1. Metering Point. MWW shall supply water to Pennichuck at one or

more of the following locations subject to the limitations contained herein.

A. The intersection of Joanne Dr. and Londonderry Turnpike,
Hooksett.

B. The intersection of Harvey Rd. and Burton Dr., Londonderry.

C. The intersection of Mammoth Rd. and Rockingham Rd.,
Londonderry. '

D. The intersection of Seasons Lane and Rockingham Rd.,
Londonderry.



Attachment JJB-1
Page 7 of 20

E. The intersection of County Road and Patton Road, Bedford.

F. To the east of the intersection of Donald Street and Route
114 at the Donald Street pumping station, Bedford.

Additional metering points may be added by mutual agreement and subject to the pro-
visions of this Agreement.

202.2 Measurement of Flows. The measurement of water delivered to

Pennichuck shall be undertaken by MWW. Such flow measurements shall be made by
one or more metering devices placed at locations selected by MWW.

202.3. Construction of Connection. Any and all connections between

MWW's waterworks and Pennichuck's waterworks, including modifications or upgrades
which may be necessary to effectuate this Agreement, including but not limited to meter
vaults and metering devices, shall be designed by MWW, reviewed with Pennichuck for
reasonableness, and constructed by MWW, and/or any subcontractors as MWW shall
choose to employ, such decision to be made at MWW's sole discretion. The cost of all
construction undertaken to construct, modify or upgrade the connection of MWW's wa-
terworks to Pennichuck's waterworks, including the purchase of metering devices and
appurtenances, shall be paid by Pennichuck. The necessity of and selection of all ma-
terials and equipment and the location thereof shall be within the sole discretion of
MWW,

202.4. Ownership of Connection Facilities. MWW shall own all pipes laid

from its presently existing waterworks to within ten (10) feet of the outside wall of the
metering vault and it shall own the metering device. All other waterworks, piping, and
vaults constructed to make the connection necessary to effectuate this Agreement shall
be the property of Pennichuck and shall be maintained by Pennichuck in a manner sat-

isfactory to MWW.
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202.5. Maintenance of Metering Devices.

202.5.1. Any and all metering devices installed pursuant to this
Agreement shall be inspected and calibrated in the manner provided by regulations of
the NHPUC at MWW expense. A copy of any inspection and calibration reports shall
be filed at MWW's offices and shall be available for e;xamination by Pennichuck at the
offices of MWW during normal business hours.

202.5.2. Pennichuck may request MWW to test and certify as to
the accuracy of any metering device at any time. If the metering device reads within
specifications accepted by the NHPUC, the cost of such tests shall be borne by Pen-
nichuck. If the average error over different test rates is greater than that allowed by the
NHPUC, the cost of the tests shall be paid by MWW. Any adjustments will be made in
accordance with NHPUC regulations.

202.5.3. In the case of missing or inaccurate flow records, due to
faulty metering device operation or other circumstances, an estimate of flow shall be
made by MWW based on past records for a comparable period. The estimates shall be
used by MWW to calculate the payments due from Pennichuck. Such payments shall
be subject to the provisions of Sections 303, 304, 305, 306 and 307 hereof below.

202.6 Record, Accounts and Audits. MWW shall maintain records

of all financial transactions with Pennichuck, and these records shall be available for
inspection by Pennichuck or any customer of Pennichuck at the office of MWW during
normal business hours. Said records shall be available for inspection by other parties
only upon presentation to MWW of a written authorization from Pennichuck. The finan-
cial statements of MWW shall be available for inspection by Pennichuck within a rea-

sonable time after it has been accepted by the MWW's Board of Water Commissioners.
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Section 203. Responsibility for System Operation and Maintenance. MWW as-

sumes no responsibility for operation and maintenance of waterworks constructed and
owned by Pennichuck including those described in Sections 202.3 and 202.4 hereof.
MWW's sole duty hereunder shall be to supply water up to the maximum amounts
specified in Section 201.3 at the locations specified in Section 202.1 subject to the
terms and conditions contained herein.

Section 204. Limitation of Liability.

204.1 Liability for Non-Negligent Acts. If MWW shall be unable to supply

some or all of the water demanded by Pennichuck under this Agreement for any reason
other than MWW's own negligence, MWW shall not be liable to Pennichuck for any
damages arising out of such failure to supply water. Pennichuck hereby waives any
rights it might have to any damages.

204.2 |mpairment of Supply. Existing customers of MWW have first right

to any water supplied by MWW, and this Agreement shall not impair the supply of water
to them. If MWW is unable to supply both its other customers and Pennichuck with
water for any reason other than the negligence of MWW, Pennichuck cannot compel
MWW to supply it with water, nor shall it be entitled to any damages as a result of
MWW's failure to supply it with water. In addition, MWW cannot be compelled to fur-
nish Pennichuck with water if MWW's waterworks or the source upon which MWW is
dependent for its supply of water is impaired, and Pennichuck shall be entitled to no
damages as a result of MWW's failure to supply it with water. MWW shall be the sole
judge as to whether the water available to it is adequate to supply both Pennichuck and
MWW's other customers and whether MWW's waterworks or source of supply is im-
paired. MWW judgment shall be reasonable. MWW's decision shall be final and bind-

ing on Pennichuck. Notwithstanding the foregoing, if MWW reduces the amount of

8
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water which it supplies to Pennichuck pursuant to this Section 204.2, such reduction
shall be proportionally equal to reductions made to other wholesale customer of MWW,
based on the average amount of water received by each wholesale customer during the
ninety (90) days preceding such reduction.

204.3 Liability for Accident. Neither MWW nor Pennichuck shall be liable

in damages or otherwise for failure to perform any obligation under this Agreement,
which failure is occasioned by or in consequence of any act of God, act of public en-
emy, wars, blockades, insurrections, riots, epidemics, landslides, lightning, earth-
quakes, drought, fires, storms, floods, winter freeze, washouts, vandalism, arrests and
restraints of rulers and peoples, civil disturbances, labor strikes, power failures, explo-
sions, breakage or accident to machinery or lines of pipe, failure or want of water sup-
ply, the binding order of any court or governmental authority which has been resisted in
good faith by all reasonable legal means, and any other cause, whether of the kind
herein enumerated or otherwise, not within the control of such party and which act,
omission or circumstances such party is unable to prevent or overcome by the exercise
of reasonable care.

204.4 Liability Resulting from Negligence. Neither Pennichuck nor MWW

shall be relieved of liability for loss resulting from its negligence, intentional actions, or
its failure to use due diligence to remedy the situation and remove the cause in an ade-
quate manner and with all reasonable dispatch, nor shall such causes or contingencies
affecting performance relieve Pennichuck from its obligations to make payments of
amounts then due with respect to water theretofore supplied.

204.5 Pennichuck's _Liability for Capital Expenditures and for Water Sup-

plied. Nothing herein shall be construed as relieving Pennichuck under any circum-
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stances from its duty to pay for capital expenditures made by MWW pursuant to Sec-
tion 202.3 hereof or for water supplied pursuant to this Agreement.

Section 205. Indemnification and Insurance. Pennichuck shall exonerate, in-

demnify and save harmless MWW from all claims and demands for injuries to Persons,
loss of life, damage to property or other losses arising out of or connected with the
performance of this Agreement in Londonderry and Hooksett, New Hampshire, which
MWW is legally bound to pay excepting, however, such claims and demands as shall
result from negligence on the part of MWW. The phrase "claims and demands" shall
include, but shall not be limited to, damages, judgments, settlements, costs and de-
fense of legal actions, claims or proceedings and appeal therefrom. Pennichuck shall
maintain liability insurance in the amount of $1,000,000 bodily injury and property dam-
age (each occurrence), together with a $1,000,000 umbrella policy. Pennichuck agrees
to furnish certificate(s) of the above-mentioned insurance to the City of Manchester
within fourteen (14) days from the date of this agreement and, with respect to the re-
newals of the current insurance policies, at least thirty (30) days in advance of each re-
newal date. Such certificates shall name the City of Manchester and the Manchester
Water Works as an additional insured (except Workers Compensation) and shall state
that in the event of cancellation or material change, written notice shall be given to the
City of Manchester, Manchester Water Works, 281 Lincoln Street, Manchester, New
Hampshire, 03103, at least thirty (30) days in advance of such cancellation or change.
For its part, MWW agrees to and does exonerate, indemnify and save harmless Pen-
nichuck from all claims or demands for injuries to Persons, loss of life, damage to prop-
erty or other losses arising out of or connected with the performance of this Agreement

to the extent such claims and demands resulted from the negligence or fault of MWW.

10
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Section 206. Notices. All notices and other writings sent pursuant to this
Agreement shall be addressed to the Director of MWW at:
Manchester Water Works
Attention: Director
281 Lincoln Street
Manchester, NH 03103
and to Pennichuck at:
Pennichuck Water WorksAttention: President
4 Water Street P.O. Box 448
Nashua, NH 03061-0448
or at such other address as is indicated by written notice to the other party.
ARTICLE 3. PAYMENTS FOR SERVICES

Section 301. Basis for Payments. Pennichuck shall pay MWW for each gallon

of water supplied to Pennichuck at the locations stated in Section 202.1 hereof at the
rate specified in Section 302 and 304 and subject to the Merrimack Source Develop-
ment Charge (MSDC) specified in Section 303 hereof. Payment shall be made in ac-
cordance with the provisions of Sections 305, 306 and 307 hereof. The volume of wa-
ter supplied to Pennichuck shall be determined by means of one or more metering de-
vices which shall meet all the requirements of Federal and State law, and which shall
be owned, installed and maintained by MWW at one 'or more locations selected by it in
its discretion.
Section 302. Rates.

302.1 Rate Per Gallon. The rate charged for water supplied to Pen-

nichuck shall be $0.778 per hundred cubic feet ($1,040.13 per million gallons) at those
sites where MWW provides Fire Flow capacity and shall be $0.596 per hundred cubic
feet ($796.86 per million gallons) at those sites where MWW does not provide Fire Flow

capacity.

11
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At such time as Pennichuck constructs facilities for the purpose of provid-
ing its own Fire Flow capacity such that it no longer requires the Fire Flow established
in Section 201.3.1 at a site, the rate charged for watér at that site shall be adjusted to a
rate of $0.595 per CCF ($796.07 per million gallons). Pennichuck shall provide to
MWW written documentation of the completion of such construction and of the date of
its completion.

302.2 Service Charge. The monthly charge shall be as follows in accor-

dance with MWW rate schedule and based upon the size of the meter or meters re-

quired by Pennichuck.

3" $ 24.95
4" $ 35.53
6" $ 59.14
8" $100.25

302.3 Adjustments in Rate. The rates and charge established in Section

302.1 and 302.2 shall be adjusted each time MWW establishes a new permanent rate
for MWW's customers being served outside the City of Manchester. The adjustment in
the rate charged under this Agreement shall be equal to the percentage by which the
order of the MWW Board of Water Commissioners increases or decreases the monthly
total of the metered water rate and other charges that would be charged to an industrial
customer of MWW located outside the City of Manchester who uses 2.1 million gallons
per day and whose water from MWW is metered at a single location by the same num-
ber and size of water meters that are used to meter the water transported to Pen-
nichuck by MWW at the date of the order of the MWW Board of Water Commisioners.
Such increases in the rate charged under the Agreerﬁent shall be effective as of the
same date on which the increase in rates charged to customers residing outside the

City of Manchester is effective.

12
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Section 303. MSDC. Pennichuck shall pay MWW a source development charge
of $1.14 for each gallon of the 2.1 million gallons of the average daily flow specified in
Section 201.3 ("MSDC"), in accordance with and subject to the following:

303.1 Payment. Beginning in 1997 and for the duration of this Agree-
ment, Pennichuck shall pay MSDC annually, on or before January 15 of each year, for
additional Average Daily Flow at a rate of $1.14 per gallon. Such amount shall be de-
termined annually based upon Pennichuck's estimate of the increase in the Average
Daily Flow from the Average Daily Flow for which Pennichuck has previously made
MSDC payment, but in no event shall the estimated increase in Average Daily Flow
equal less than 3% of the Average Daily Flow for which Pennichuck has previously
made MSDC payment. Should the actual Average Daily Flow for which payment was
made in January of that year exceed the estimated Average Daily Flow for which pay-
ment was made in January of that year, Pennichuck will promptly pay MSDC for the full
amount of the difference between the estimated increase and the actual increase in
Average Daily Flow. Should the actual increase in Average Daily Flow be less than the
estimated increase, the difference between the two will be credited against the MSDC
payment for the succeeding year. Payments shall be made by Pennichuck for the du-
ration of this Agreement until the contractual limit of Average Daily Flow capacity is
reached.

The 1997 refund, if any, due Pennichuck from MWW pursuant to the October 29,
1987 Wholesale Water Agreement, as amended, shall be made within forty-five (45)
days of receipt of notice of NHPUC approval of this Agreement. Except as specified in
the preceding sentence and in paragraph 303.3 of this Agreement, no refund of MSDC
payments shall be required of MWW.

303.2 It is intended that the total payments to MWW under this Section
13
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303 shall not exceed $2,394,000, representing 2.1 MGD unless the $1.14 per gallon
rate is adjusted by the MWW Board of Water Commissioners for all customers subject
to the MSDC. MWW shall provide Pennichuck ninety (90) days written notice of any
proposed change to the MSDC rate. Within this 90 day period, Pennichuck shall have
the option to purchase any or all of its remaining 2.1 MGD allotment at the rate of $1.14
per gallon.

303.3 Under no circumstances shall Pennichuck be entitled to any reim-
bursement of any payment made under this Section 303, except to the extent and in the
manner that customers of MWW receive reimbursement of the Merrimack Source De-
velopment Charge or in accordance with an order of the NHPUC.

Section 304. Emergency Use. Should Pennichuck require water from MWW in

excess of the limits allocated in Section 201.3 and MWW in its absolute discretion
agrees to supply such water to Pennichuck, Pennichgck shall pay a rate equal to two
(2) times the rate specified in Section 302.1 for each gallon in excess of the Average
Daily Flow or Maximum Daily Flow, as the case may be, allocated in Section 201.3
which Pennichuck consumes. Nothing in this section, however, shall be construed as
giving Pennichuck a right to any water in excess of the limits specified. MWW shall
have sole and exclusive discretion as to the determination of the availability of water in
excess of the amount stated in Section 201.3, and the determination of the length of
any prolonged emergency use.

Section 305. Billing Cycle. MWW shall bill Pennichuck on a monthly basis in ar-
rears for amounts due under Section 302. Payment on bills shall be due upon presen-
tation.

Section 306. Delinquent Bills. Bills remaining unpaid for thirty (30) days or

longer from the billing date shall be subject to one and one-half (1 1/2) percent interest

14
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per month on the unpaid balance from the original due date. If bills or payments to be
made pursuant to this ag'reement remain unpaid for thirty (30) days or longer after the
due date, MWW may issue a notice of intent to discontinue service to Pennichuck and
to the NHPUC. If the bill remains unpaid for five (5) days or longer after the date of the
notice of intent to discontinue service described above, all supply of water by MWW to
Pennichuck shall cease and said supply shall not be renewed until all outstanding bills
are paid in full at the office of MWW. In lieu of such discontinuance, MWW may require
Pennichuck to post a deposit and make payments more frequently than at monthly in-
tervals.

Section 307. Charge for Resumption of Service. If MWW ceases to supply wa-

ter to Pennichuck pursuant to Section 201.6 or Section 306 above, MWW may impose
a reasonable charge for resumption of said supply of water.

Section 308. Expansion and/or Upgrading of MWW. In all cases, MWW shall be the

sole judge as to all improvements, additions or expansions to its waterworks, provided
that the undertaking of such improvements, additions or expansions does not impair the
ability of MWW to provide water to Pennichuck pursuant to this Agreement.

Section 309. Capital Expenditures. Pennichuck shall pay for any capital expen-

ditures made by MWW which MWW reasonably believes are necessary or advisable in
order to provide or continue services to Pennichuck under this Agreement, whether or
not such expenditures are made within or without the boundaries of Pennichuck; pro-
vided, however, that MWW shall give written notice to Pennichuck of any such capital
expenditure at least six months prior to the need for funds to be available. Said notice
shall include a brief description of the purpose of the capital expenditure, its total costs
and Pennichuck's pro rata share of the total costs. Pennichuck shall have sixty (60)

days from the date of said notice in which to commit itself to pay or to refuse to pay its

15
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pro rata share of the capital expenditure as stated in said notice. A refusal by Pen-
nichuck to pay its pro rata share of the capital expenditure as stated in said notice must
be made in writing in accordance with Section 206 hereof. Failure by Pennichuck to
notify MWW in writing within sixty (60) days after the date of said notice that Pen-
nichuck refuses to pay its pro rata share of the capitél expenditure as stated in said no-
tice shall constitute a commitment by Pennichuck to pay said pro rata share. If Pen-
nichuck has failed to properly notify MWW and refuses to pay its pro rata share of the
capital expenditure, this Agreement shall terminate at the end of the quarter in which
such refusal shall be made in accordance with Section 407 hereof.
ARTICLE 4. ASSIGNMENT, AMENDMENT AND TERMINATION

Section 401. Amendment. The provisions, terms and conditions of this Agree-
ment may be modified only by written amendments, executed with the same formality
as this Agreement.

Section 402. Assignment. Except as provided in section 201.4, no assignment
by Pennichuck of its rights or duties under this Agreehent shall be binding on MWW,
unless MWW consents to such an assignment in writing.

Section 403. Waiver. Failure of either party hereto to exercise any right

hereunder shall not be deemed a waiver of such party to exercise at some future time
said rights or another right it may have hereunder.

Section 404. Date Effective, Supersession and Duration. Subject to approval of

the NHPUC, this Agreement shall be effective as of the date first written above. Upon
receipt of NHPUC approval, this Agreement shall supersede and replace all prior
agreements between the parties with respect to the subject matter hereto, including the

Southern New Hampshire Water Company Wholesale Water Agreement dated October
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29, 1987, as amended, which shall be considered terminated and have no further force
or effect from the date of execution of this Agreement (or such later date as may be
determined by the NHPUC), except with respect to any refund of MSDC payments due
in 1997. This Agreement does not supersede and replace the Southern New Hamp-
shire Water Company Wholesale Water Connection Construction Agreement dated as
of October 29, 1987. This Agreement shall be in full force and effect and shall be ex-

clusive and binding on the parties for 25 years from , 2003, as long as

Pennichuck is not in default of its obligations hereunder. It is the intent of both parties
that on or before the expiration of the term of this Agreement, this Agreement will be
renegotiated and extended upon terms mutually agreeable to both parties. The parties
agree to meet to discuss renewal at least three (3) years in advance of the termination
of this Agreement. In the event that the parties cannot agree to terms of renewal, and
so long as Pennichuck remains a regulated public utility, the matter shall be submitted
to the NHPUC, which may act as a mediator in an effort to have the parties reach an
agreement.

Section 405. Termination. In the event of unforeseen circumstances which
materially alter the circumstances upon which this Agreement is based, either party
shall have the right to terminate this Agreement without liability to the other of any sort
upon approval by the NHPUC of a petition requesting authority to so terminate this
Agreement. Termination of this Agreement by Pennichuck under this Section 405 shall
not relieve Pennichuck of its obligation to pay MWW for any services rendered, capital
expenditures made pursuant to this Agreement prior to the date of termination or the
MSD charge specified in Section 303.

Section 406. Breach. Either party may terminate this Agreement prior to the

time specified in Section 404 if the other party has violated any of the covenants un-
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dertaken herein, or any of the duties imposed upon it by this Agreement; provided that
the party seeking to terminate for such cause shall give the offending party sixty (60)
days written notice, specifying the particulars of the violation claimed; and if at the end
of such time the party so notified has not removed the cause of complaint, or remedied
the purported violation, then the termination of this Agreement shall be deemed com-
plete.

Section 407. Termination Pursuant to Section 309. If this Agreement is termi-

nated pursuant to Section 309 hereof by Pennichuck's refusal to pay its pro rata share
of a capital expenditure, Pennichuck shall not be relieved of its obligation to pay MWW
for any services rendered or capital expenditures made pursuant to this Agreement
prior to its termination, other than those capital expenditures for which Pennichuck re-
fused to pay pursuant to Section 309.
ARTICLE 5. MISCELLANEOUS PROVISIONS

Section 501. Severability. If any clause or provision of this Agreement or appli-
cation thereof shall be held unlawful or invalid, no other clause or provision or its appli-
cation shall be affected, and this Agreement shall be construed and enforced as if such
unlawful or invalid clause or provision had not been contained herein.

Section 502. Exercise of Judgment. Where MWW is directly or implicitly

authorized to exercise its judgment under this Agreement, its judgment shall be valid
unless clearly unreasonable.

Section 503. Status of Legal Representatives, Successors, and Assigns. The

benefits and burdens of this Agreement shall inure to and be binding upon the respec-

tive legal successors to the parties hereto.

18
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Section 504. Third Parties. MWW assumes no responsibility for any facility not
included in its waterworks, and in the event that a faéility of a third party shall be in-
volved in the furnishing of service to, or the receipt of service from Pennichuck, Pen-
nichuck shall look solely to such third party for any such services. Pennichuck assumes
sole responsibility for compliance with this Agreement by all third party users or cus-
tomers of its waterworks. MWW shall deal directly with Pennichuck which shall, in turn,
make certain that all users and customers comply with this Agreement and with all ap-
plicable rules and regulations.

Section 505. Disputes, Arbitration. Disputes, including but not limited to those

related to supply of water, connection facilities, operation and maintenance, impairment
of supply, and charges and payment, shall be submitted to the NHPUC.
IN WITNESS WHEREOF, this Amended Agreement is executed in multiple

counterparts each of which shall be deemed an original this 3/"{ day of

Fz@wa,, ,2003.

In the Presence of: PENNICHUCK WATER WORKS, INC.
By its Presiglertt C£2

A0 s M Mloinn_ Odion o

Witness \J (&4

MP&Q)HESTER WATER WORKS
By the Board of Water Commissioners

President Y
(\/D (3 (D Mﬁ\a fgéf"‘b\K‘b/pJQWT/

Witness C. Arthur Soucy

agreemen\pww wholesale agr final4-15
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AMENDMENT
TO
PENNICHUCK WATER WORKS, INC. WHOLESALE WATER AGREEMENT

This Amendment (*Amendment”) to the Pennichuck Water Works, Inc. Wholesale Water
Agreement by and between the Manchester Water Works (“MWW”) and the Pennichuck Water
Works, Inc. (“PWW") dated O%’agber 29, 1987 and amended February 3, 2003 (the “Agree-
ment”) is made as of this _31% _ day of N\aach , 2004.

Recitals:

The Agreement provides the terms and conditions under which MWW may provide lim-
ited service to PWW at multiple locations in areas outside of Manchester.

The Parties desire 1o clarify and amend certain language in the Agreement with respect
to Section 303.1 regarding PWW'’s annual MSDC payment.

NOW THEREFORE, in consideration of the mutual promises and covenants set forth
below, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereby agree as follows:

1. Section 303.1 shall be amended in its entirety to state as follows:

303.1 Payment. Beginning in 1997 and for the duration of this Agreement,
Pennichuck shall pay MSDC annually, on or before January 15 of each year, for additional Av-
erage Daily Flow at a rate of $1.14 per gallon. Such amount shall be determined annually
based upon Pennichuck's estimate of the increase in the Average Daily Flow from the Average
Daily Flow for which Pennichuck has previously made MSDC payment, but in no event shall the
amount be less than 3% of the Average Daily Flow for which Pennichuck has previously made
MSDC payment. During the course of any calendar year should the actual Average Daily Flow
exceed the estimated Average Daily Flow for which payment was made , Pennichuck will
prorptly pay MSDC for the full amount of the difference between the estimated increase and
the actual increase in Average Daily Flow. Should the actual increase in Average Daily Flow be
less than the estimated increase, the difference between the two will be credited against the
MSDC payment for the succeeding year. The intent of this section is that PWW shall at the start
of each year maintain a minimum MSDC credit of 3% above the previous maximum actual Av-
erage Daily Flow. Payments shall be made by Pennichuck for the duration of this Agreement
until the contractual limit of Average Daily Flow capacity is reached.

The 1997 refund, if any, due Pennichuck from MWW pursuant to the October 29, 1987
Wholesale Water Agreement, as amended, shall be made within forty-five (45) days of receipt of
notice of NHPUC approval of this Agreement. Except as specified in the preceding sentence
and in paragraph 303.3 of this Agreement, no refund of MSDC payments shall be required of

MWW.

2. Continued Force and Effect. The Agreement, as amended by this Amendment, and
each and every provision, covenant, representation, warranty, condition and right contained
therein, as amended by this Amendment, is hereby ratified and affirmed as of the date hereof,
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and shall continue in full force and effect. All remaining provisions of the Agreement as previ-
ously amended shall continue in full force and effect.

3. Severability. If any clause or provision of this Amendment or any application thereof
shall be held unlawful or invalid, no other clause or provision or its application shall be affected,
and this Amendment shall be construed and enforced as if such unlawful or invalid clause or

provision had not been contained herein.

4. Successors and Assigns. The benefits and burdens of this Amendment shall insure to
and be binding upon the respective legal successors and assigns to the parties hereto.

5. Counterparts. This Amendment may be executed in one or more counterparts, each of
which shall constitute an original and all of which, when taken together, shall constitute one
amendment under the terms set forth.

6. Governing Law. This Amendment and all rights arising hereunder shall be governed by
the laws of the State of New Hampshire.

IN WITNESS WHEREOF, this Amendment is executed as of the date first written above.
PENNICHUCK WATER WORKS, INC.

MANCHESTER WATER WORKS
By its President, Boa Water Commissioners

T ey e Q \A \| e~

Witness

FAVORITE\agreemen\pwwamendwholesalewtragr.doc
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PENNICHUCK EAST UTILITY, INC. Superseding Original Page 34

TERMS AND CONDITIONS, cont.

c. Effective January 1, 2018, new customers will be charged the Merrimack Source
Development Charge as noted in Paragraph F on Page 46.

B. Collection Charge

1. Whenever the Company sends an employee to the customer's premises for the purposes of
disconnecting service for non-payment and the customer tenders payment in full of the bill to
prevent disconnection, a service charge shall be imposed as stated under Paragraph "A"
above, Service Connection and Disconnection Charge.

a. The Company may require that full payment plus the charge be paid in cash.
C. Penalty for Bad Checks

1. Whenever a check or draft presented for payment is not accepted by the institution on which
it is written, or is returned for insufficient funds, the Company will impose a charge as set
forth in Paragraph D on Page 46.

D. Initiation of Service

1. When a customer seeks to establish a new water account or transfer an existing water
account with the Company, there shall be a charge to cover the Company's costs associated
with opening and transferring water accounts as set forth in Paragraph A on Page 46.

31. RIGHT OF ACCESS

A. Any authorized company representative shall have the right and be permitted access to
customer's premises at any time to inspect the plumbing, fixtures, or appliances supplied with
water: set, read, remove, replace or repair meters; enforce these Terms and Conditions.

32. AIR CONDITIONING

A. All air conditioning equipment using water to cool the compressor or refrigerant installed or
replaced after May 15, 1966, where the total installed capacity, in one or more units, is in excess
of 3 tons, shall include a water conserving device, thereby limiting the use of water to that lost by
evaporation.

B. The water conserving device may be a cooling tower, spray pond, evaporating condenser, or
other equipment by which water is cooled and recirculated.

C. If a customer collects the water discharged from the air conditioning equipment and uses the
entire amount so discharged in other normal manufacturing uses, the above regulation A will not
apply.

Issued: , 2017 Issued by: Donald L. Ware

Effective: January 1, 2018 Title: Chief Operating Officer
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RATE SCHEDULES

MISCELLANEOUS UTILITY SERVICE FEES

The following fees are associated with miscellaneous services that the Company may provide from time

to time:

Type of Service Amount

A. Initiation of Service
(Section 30, Paragraph D.) $20.00

B. Service Pipe Connection
(Section 19, Paragraph B.,2.) $160.00

C. Service Connection and Disconnection
of water service; Collection Charge
(Section 30, Paragraphs A. and B.)
During Regular Hours $46.00
Non-Regular Hours $63.00

D. Returned check fee - Administrative Cost $15.00
(Section 8, Paragraph B.,C.)
(Section 30, Paragraph C., 1.)

E. Inspection Fee of Main Pipe Extensions
(Section 33, Paragraph A. 2. and $3.00 per foot
Paragraph C., 1., b.)

F. Merrimack Source Development Charge

New customers as of January 1, 2018 will be charged
Manchester Water Works’ Merrimack Source

Development Charge (MSDC) in effect at the time

of the new service request. The MSDC rates are

posted on the N.H. PUC’s website at:
http://www.puc.state.nh.us as well as the

Manchester Water Works website at:
http://www.manchesternh.gov/Departments/\Water-Works/Rates.

Issued: , 2017 Issued by: Donald L. Ware

Effective: January 1, 2018 Title: Chief Operating Officer
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C. ARTHUR SOUCY
President

RAYMOND W: PROVENCHER
Clerk

MANCHESTER WATER WORKS  susreazm

. NEW HAMPSHIRE 03103-5093 « TEL. (603) 624-6494 PATRICIA H. CORNELL
281 LINCOLN ST., MANCHESTER, (603) e COnKER

Ex Officio
HON. ROBERT A. BAINES
Mayor

THOMAS M. BOWEN, P.E.
Director and Chief Engineer

ROBERT BEAURIVAGE, P.E.
Asst. Director

January 5, 2005

Gal 110 gako

Mr. Stephen Densberger

Executive Vice President IS0, 000
Pennichuck East Utility, inc. '
25 Manchester Street /r[ 7 I, ? ‘1 o

Merrimack, NH 03054 Lt
RE: MERRIMACK SOURCE DEVELOPMENT CHARGE (MSDC)

Dear Mr. Densberger:

Pursuant to Section 303.1 of the Wholesale Water Agreement, on or about January 15" of
each year, Pennichuck East Utility, Inc-(Pennichuck) shall pay Manchester Water Works
(MWW) for an estimated increase in Average Daily Flow based on the ADF to which
Pennichuck had previously made payment. In accordance to the Amendment to the Wholesale
Water agreément dated March 31, 2004, “the intent of this section is that PWW shall at the start
of each year maintain a mm/mum MSDC credlt of 3% above the prewous max:mum actual
Average Daily Flow”. " P D ‘ . Y

During 2004, Pennichuck’s highest ADF was 801,607 gallons. Pennichuck’s previous high ADF
for which it made payment was 894,311 gallons in 2002 and in 2003 Pennichuck made
payment for 3% above that or gg__lio gallons. Therefore Pennichuck does not owe MWW any
additional MSDC . payment through the December 2004 billing cycle based on usage.

in aletter uate July 18, 2004 from | c....:chuck o 'V!V‘ /W, you haad .wueste" that MWW allow
Pennichuck to purchase 250,000 additional gallons of MSDC at the then rate of $1.14 per
gallon. You had asked that Pennichuck be granted this option until January 15, 2005 and
Pennichuck agreed to also pay an interest charge for the deferred period (July 23, 2004 —
January 15, 2005) of 176 days at MWW's current-debt cost. That cost is 5% based on the
average coupon rate of MWW’s 2003 Revenue Bonds

Based on our calculation, the cost to Pennichuck to purchase 250,000 galions of additional
MSDC at the rate of $1.14 per-gallon. Would be $291 840. The calcula‘uon was. made as follows:
250 000 X $1 14 X (1 + ( 05 X 176/365)) ' B A SRR S C .

(—\"//651
cklme ey -

| | -5
- - Nsa=53
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Merrimack Source Development Charge (MSDC)
Page 2
January 5, 2005

Thank you for your consideration to the above. If you have any guestions concerning this
matter, please do not hesitate to call me at (603) 624-6494 (X308) or Tom Bowen, Director at

Ext. 303.

Yours trul
//%- f;ﬁ/c«

Philip W. Croasdale
Financial Administrator

cc: Thomas M. Bowen
Robert Beaurivage
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Merrimack Source Development Charge Agreement
Between
Pennichuck East Utility, Town of Derry and Manchester Water Works

This AGREEMENT, made this 5 day of _AveosT 2008, by and between
Pennichuck East Utility, Inc. (hereinafter “Pennichuck”), a New Hampshire corporation with its
principal place of business in Merrimack, New Hampshire, the City of Manchester New
Hampshire, a duly formed municipal entity established and existing under the laws of the State
of New Hampshire, acting through Manchester Water Works (hereinafter “Manchester”), and the
Town of Derry New Hampshire, a duly formed municipal entity established and existing under
the laws of the State of New Hampshire (hereinafter “Derry™).

Whereas Pennichuck desires to buy 37,000 gallons of Merrimack Source Development
Charge (hereinafter “MSDC”) credits (the projected peak two month maximum average day flow
hereinafter referred to as “Max ADF” for the Maple Hills Community Water System) from
Derry for purposes of providing water to Pennichuck’s Maple Hills Community Water System

customers, and

Whereas Manchester is aware of the intent of Pennichuck and Derry, and agrees to be
bound as indicated herein;

Whereas Derry has a contract to purchase MSDC Max ADF credits from Manchester at a
rate in 2008 of $2.66 per gallon through a separate written agreement with Manchester, and

Whereas Pennichuck has previously purchased 1,171,140 gallons of MSDC Max ADF
credits to date from Manchester at a rate of $1.14 per gallon through a separate written
agreement with Manchester, and

Whereas Pennichuck, through the end of 2007, has used 1,119,515 gallons of MSDC
Max ADF credits leaving a current available MSDC Max ADF credit of 51,625 gallons, and

Whereas the usage by Pennichuck’s Maple Hills Community Water System customers
will result in a portion of Derry’s contractual MSDC Max ADF being used, and

Whereas Derry does not desire to purchase additional MSDC Max ADF credits beyond
those it is contractually obligated to buy from Manchester,

NOW THEREFORE, for good and valuable consideration, the sufficiency of which being
acknowledge, all parties agree to the following resolution:

B Derry will sell water to Pennichuck through a water connection located on Bedard
Avenue, in accordance with the terms and conditions established under a separate purchase water

agreement between Derry and Pennichuck.

10f3
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2. Manchester will reduce Pennichuck’s purchased 1,171,140 gallons of MSDC Max ADF
by 37,000 gallons to a revised purchased total of 1,134,140 gallons of MSDC Max ADF.

3. Dertry agrees to continue to meet its contractual commitment to Manchester as defined in
the Derry Wholesale Water Agreement except that Manchester will credit $42,180 towards
Derry’s 2008 contractual payment for MSDC Max ADF to reflect Pennichuck’s payment of
37,000 x $1.14/gallon or $42,180 to Manchester.

4. Pennichuck will pay Derry an additional $56,240 as part of this agreement. The $56,240
is calculated by multiplying the 37,000 gallons of MSDC Max ADF (that Pennichuck is

returning to Manchester) by the difference between the $2.66 that Derry is contractually
obligated to pay Manchester for MSDC Max ADF credits and the $1.14 rate that Pennichuck
prepurchased MSDC Max ADF credits for in 2004. Pennichuck will make the payment of
$56,240 to Derry prior to the activation of the Derry-Maple Hills interconnection. Derry is under
no obligation to activate the interconnection between the Maple Hills community water system
and its water system prior to Pennichuck’s making this payment.

IN WITNESS WHEREOQF, Pennichuck has caused Donald L. Ware , its President, to
execute this Agreement on behalf of Pennichuck, Manchester has caused C. Arthur Soucy, the
duly authorized President of the Board of the Manchester Water Commissioners, to execute this
Agreement on behalf of Manchester, and Derry has caused Gary Stenhouse, its duly authorized
town Administrator, and Richard Metts, the duly authorized chairperson of the Derry Town
Council, to execute this Agreement on behalf of Derry the day and year first above written.

PENNICHUCK EAST UTILITY, INC.

S 0. Wston 5, Qonatle L Idne &z%g

Witness Donald L. Ware
Its President

CITY OF MANCHESTER
BY AND THROUGH
MANCH TER WATER WO S
NS B

0( ftae /- TZ2LLL By: & L WA~ ﬁ-’JL““C"/)
Witness - C. Arthur Soucy D;fte
Duly authorized President
Board of Water Commissioners



Attachment JJB-4
Page 4 of 5


Attachment JJB-4
Page 5 of 5

TOWN OF DERRY

M LWL odmadn) By:

Witness

\_’f) LZZL (’AMZI/JLULM By:

Witness

Duly Authorized Chairperson
Derry Town Council
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