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February 2, 2004
VIA HAND DELIVERY

Magalie Roman Salas, Secretary
Federal Energy Regulatory Commission
Room 1-A

888 First Street, N.E.

Washington, D.C. 20426

Re:  Vermont Electric Cooperative, Inc.
Rate Schedule FERC No. 10
Docket No. ER04- \ -000

Dear Secretary Salas: = tci

Pursuant to Section 205 of the Federal Power Act (“FPA”), 16 USC § 824d, and Section
35.12 of the Commission’s Regulations, 18 C.F.R. § 35.12 (2004), Vermont Electric
Cooperative, Inc. (“VEC”) hereby submits for filing an original and six copies of a proposed rate
schedule for jurisdictional service. In accordance with Order No. 614, VEC designates its
proposed rate schedule as VEC Rate Schedule FERC No. 10.

VEC recently tendered for filing in Docket No. ER04-341-000 eight proposed rate
schedules and an open access transmission tariff (“OATT”). These rate schedules and the
OATT are part of a transaction between VEC and Citizens Communications Company
(“Citizens”), by which VEC has agreed to purchase from Citizens certain electric transmission
and distribution facilities in Vermont, and to assume from Citizens various FERC-filed
jurisdictional agreements. As discussed in greater detail herein, VEC is assuming one additional
FERC-jurisdictional rate schedule from Citizens as part of this transaction, the Hydro Quebec
Participation Agreement (“HQPA™), which was inadvertently omitted from the ER04-341-000
filing. The purpose of the instant filing is to place the HQPA and all associated amendments
thereto on file with the Commission as a VEC rate schedule. Concurrent with this filing,
Citizens will be filing a notice of cancellation of the existing rate schedule, effective as of the
date of the closing of the VEC-Citizens transaction.

As requested in conjunction with the assignment of Citizens’ other rate schedules filed in
Docket No. ER04-341-000, VEC requests an effective date of the closing of the Proposed
Transaction, which is anticipated to occur at or near the end of the first guarter of 2004 (ie.,
between 60 and 120 days from the date of filing). Regie de l'énergie
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. In support of its filing, VEC states as follows:
I. COMMUNICATIONS

All notices, communications or correspondences regarding this matter should be directed
to the following:'

Kelly Enright

Vice President and Executive Manager
. Vermont Electric Cooperative, Inc.

182 School Street

Johnson, VT 05656

802-635-2331

Fax: 802-635-7645

kenright@vermontelectric.coop

Susan N. Kelly
Craig W. Silverstein
Miller, Balis & O’Neil, P.C.
1140 Nineteenth Street, N.W., Suite 700
Washington, D.C. 20036-6600
(202) 296-2960
Fax: 202-296-0166
skelly@mbolaw.com
‘ csilverstein@mbolaw.com

Michael L. Burak, Esquire

Burak, Anderson & Melloni

Post Office Box 787

Burlington, VT 05402-0787
‘ 802-862-0500

Fax: 802-862-8176

mburak@vtlawl.com

II. DESCRIPTION OF VEC
VEC is a consumer-owned electric distribution cooperative headquartered in Johnson,

Vermont, and founded in 1938. VEC currently serves approximately 16,000 members in sixty
towns throughout Vermont and three towns in Massachusetts. VEC’s service territory stretches

4 ! VEC requests waiver of Commission Rule 203(b) such that each of the persons named below may be
" placed on the official service list.
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“ across the Vermont counties of Addison, Bennington, Chittenden, Franklin, Lamoille, Orleans,
Windham and Windsor, and Franklin County, Massachusetts. VEC's fifteen-member Board of
Directors is elected by the consumer-owners of VEC, The Board, representing geographically-
. based districts, sets policy and provides general direction for VEC’s operations.

VEC provides retail electric service to residential, small commercial and industrial
customers. Approximately ninety percent of VEC’s customer base is residential, and is located
in some of the most rural parts of Vermont. VEC does not own any generating facilities® and
relies on power supply contracts with third party suppliers to meet its power needs. VEC also
receives an allocated share of power from the New York Power Authority (through the Vermont
Department of Public Service (“VDPS")) and is aliocated power from various Qualifying
Facilities under arrangements with the Vermont Electric Power Producers, Inc. pursuant to

| Vermont Public Service Board (“VPSB”) Rule 4.100.°

Historically, VEC was subject to the oversight of the Rural Utilities Service (“RUS") and
. its predecessor agency, the Rural Electrification Administration (“REA™). As such, VEC was
exempt from Commission regulation, including the obligation to make rate filings under Section
205 of the FPA. On September 4, 1997, however, VEC repurchased its RUS debt and became a
borrower of the CoBank, ACB. Accordingly, it was no longer eligible for the exempnon from
FERC regulation for RUS borrowers set forth in Dairyland Power Cooperative.

In addition to its retail electric service, VEC provides transmission service to Central
Vermont Public Service Corporation (“CVPS"), to permit CVPS to provide retail service to
approximately 25 of CVPS’s customer accounts in Belvidere Center, Vermont. VEC alsois a
‘ member of the New England Power Pool, and as such, using Vermont Electric Power Company
(“VELCO") as an intermediary, makes sales of power excess to its own members’ retail needs
from time to time into the day ahead and real time markets operated by ISO New England.

? As part of the package of transactions required for Citizens to exit the Vermont electric business, Citizens
is also selling certain hydropower and diesc] generation facilitics to Great Bay Hydro Corporation (“Great
Bay”). As more fully described in the joint Section 203 application filed by Citizens, Great Bay and VEC
in Docket No. EC04-45-000 on December 23, 2003, Citizens may have to convey these facilities first to
VEC so that VEC may subsequently convey them to Great Bay. VEC, however, has no intent to continue
long-term ownership or operation of these facilities under any circumstances, as more fully described in
that application.

3 Under Rule 4.100, Small Power Production and Cogeneration, the Board has established the Vermont
Electric Power Producers, Inc. as & Purchasing Agent, which buys encrgy from qualifying small power
production and cogeneration facilities in Vermont and resells the encrgy to Vermont retail electric utilities
such as VEC.

¢ 37 FPC 12 (1967) (*Dairyland”™). In Dairyland, the Federal Power Commission (“FPC") concluded rural
clectric cooperatives that were borrowers of the REA were subject to significant oversight by the REA
(now the RUS), and thus would not be considered jurisdictional “public utilities™ under the FPA. See also,
Salt River Project and Agricultural Improvement and Power District v. Federal Power Commission, 391
F.2d 470 (D.C. Cir. 1968), cert. denied, 393 U.S. 857 (1968) (“Salt River"Yto the same effect).
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Because VEC is not a borrower from the RUS, these transmission and wholesale sales
transactions are FERC-jurisdictional. Accordingly, on October 28, 2003, VEC made a filing
under FPA Section 205 in Docket No. ER04-89-000 to obtain authorization to continue this
transmission service to CVPS. By unpublished letter order dated December 22, 2003, the
Commission accepted VEC’s rate schedule for filing. (VEC designated this agreement as its
Rate Schedule FERC No. 1.) VEC also included in that filing an opinion letter from David T.
Doot, General Counsel to NEPOOL, stating that, as a member in good standing of NEPOOL,
VEC requires no further Commission authorization to make sales of excess power into ISO New
England’s day ahead and real time markets.

fii. OVERVIEW OF THE PROPOSED TRANSACTION WITH CITIZENS

As noted above, on December 24, 2003, VEC filed in Docket No. ER04-341-000 eight
rate schedules and an OATT in order to implement certain terms and conditions of a Purchase
and Sale Agreement dated April 15, 2003, with Citizens. Also on December 24, 2003, VEC and
Citizens jointly filed in Docket No. EC04-46-000 a separate application under FPA Section 203
for approval of the Proposed Transaction. Both of these applications are currently pending
before the Commission.

As part of the Proposed Transaction between VEC and Citizens, which is described in
greater detail in the EC04-46-000 joint application, VEC will (i) acquire Citizens' distribution
facilities and certain lower-voltage transmission facilities currently owned by Citizens, and (ii)
receive an assignment of, and assume responsibility for Citizens’ FERC-filed rate schedules and
its OATT. The Proposed Transaction is part of a series of transactions by which Citizens is
transferring its jurisdictional transmission and distribution assets in Vermont, and exiting the
electric utility business. Previously, Citizens transferred certain higher voltage transmission
assets and associated rate schedules to VELCQ. In separate orders issued in Ociober 2003, the
Commission approved and accepted for ﬁlin§ Citizens’ FPA Section 203 and 205 applications to
implement certain terms of the VELCO sale.” Second, on December 23, 2003, Citizens, Great
Bay Hydro Corporation (“Great Bay”) and VEC filed an FPA Section 203 application for
Citizens to sell transmission facilities and related assets associated with certain generating
facilities that Citizens proposes to sell to Great Bay. Finally, as discussed above, VEC and
Citizens are requesting authorization to convey certain Vermont transmission and distribution
facilities %o VEC. These facilities constitute all of the remaining Citizens physical facilities in
Vermont.

5 Citizens Communications Company, Docket No. ER03-1325-000 (unpublished letter order dated October 8,
2003); Citizens Communications Company and Vermont Electric Power Company, 105 FERC § 62,028
(2003). The Citizens-VELCO transaction closed on December 1, 2003, and Citizens made its required
compliance filing with the Commission on December 11, 2003.

6 VEC and Citizens have also made related applications to the VPSB and the Department of Energy. For
further details, please refer to the FPA Section 203 application filed by VEC and Citizens on December 24,
2003 in Docket No. EC04-46-000.

: ER04-519-000
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IV. DETAILED DESCRIPTION OF HQPA RATE SCHEDULE

Through the transaction set out in the EC04-45-000 application filed jointly by VEC and
Citizens, VEC is to assume Citizens® rights and obligations under the HQPA. Dueto an
inadvertent error, VEC did not file the HQPA as part of its filing in Docket No. ER04-341-000,
described above. To correct this oversight, VEC submits the HQPA as VEC Rate Schedule
FERC No. 10. See Attachment 2.

The HQPA is a contract originally dated April 1, 1988, and subsequently amended and
restated thereafter, by which certain Vermont electric utilities that (i) jointly own a transmission
system interconnection with Canada known as the Highgate Interconnection, and (ii) have
entitlements to firm energy and capacity under a power supply contract with Hydro Quebec,
agreed to assign some of those entitlements to 24 other Vermont utilities. Franklin Electric
Light Company (“Franklin™), a public utility under the FPA, was one of the original assignors
under the HQPA. Franklin was subsequently acquired by Citizens in 1993.

The Vermont electric utilities that were assignors under the HQPA and subject to FPA
regulation as public utilities filed the HQPA with the Commission on January 28, 1991, in
Docket No. ER91-236-000. At that time, the public utilities were: CVPS, Allied Power and
Light Company (which has since merged into CVPS), Rochester Electric Light and Power
Company, Green Mountain Power, and Franklin (which has since merged into Citizens). The
Commission accepted the HQPA for filing by unpublished letter order dated May 2, 1991,
effective November 1, 1988, in Docket No. ER91-236-000.

The HQPA filed with the Commission in Docket No. ER91-236-000 contained three
amendments, the most recent of which is dated September 5, 1990. The HQPA has been
amended twice thereafter, by Amendment Nos. 4 and 5, but to VEC’s knowledge, these
amendments have not ever been filed with the Commission. To correctly capture the current
state of the HQPA, as agreed to among all the parties to that contract, VEC is filing a version of
the HQPA that includes all amendments. Because the HQPA involves the provision of service
by many other parties, VEC is not proposing any changes to it, other than to conform the HQPA
to the requirements of Order No. 614." As it did with its rate schedules filed in Docket No.
ER04-341-000, VEC has indicated at the top of each page that the agreement has been assigned
from Citizens to VEC.

Moreover, it is VEC's understanding that Citizens never separately filed to assume the
HQPA when it merged with Franklin. Accordingly, the rate schedule on file with the
Commission is still identified in the Commission’s records as a Franklin rate schedule

4 To the extent that certain non-substantive changes to the HQPA are necessary (i.e., changes to contact
information, etc...) VEC proposes to do so afier the closing of the transaction and after it has an

opportunity to discuss such changes with all parties to the HQPA.

ER04-519-000
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Concurrent with this filing, Citizens is separately requesting, pursuant to Section 35.12 of the
Commission’s regulations, that the Commission (i) deem the HQPA (Franklin Rate Schedule
FERC No. 2) to have been cancelled, also as of the date of the 1993 Franklin/Citizens merger,
and (ii) deem it to have become a Citizens rate schedule as of that time. Citizens also proposes
to designate the HQPA as Citizens Rate Schedule FERC No. 46, and to cancel that Rate
Schedule FERC No. 46 as of the date of closing of the transaction between Citizens and VEC.

Sections 8.4 and 8.4.2 of the HQPA require that written notice of assignment be provided

to all “Participants” under the HQPA; furthermore, Section 8.4(b) requires that Citizens offer to

a each Participant to have Citizens assign, on the same terms, its rights to any participant who
elects to accept and consummate the offer within ninety (90) days from the date of the notice.
By separate letters dated August 28, 2003, Citizens notified each Participant of the proposed

| assignment of the HQPA, and further provided the requisite offer to each Participant. No
Participant accepted Citizens’ offer. Accordingly, Citizens has met its notice requirements under
the HQPA, and all requisite agreements to the assignment has been obtained.

As was the case in Docket No. ER04-341-000, the purpose of the present filing is to
transfer, upon the closing of the Proposed Transaction, a Citizens’ rate schedule to VEC as
- Citizens' successor in interest. Accordingly, VEC requests that the Commission issue an order
accepting the HQPA rate schedule with an effective date as of the closing of the Proposed
Transaction. VEC anticipates that the closing will occur in the first quarter of 2004 if all
= regulatory approvals are obtained, and thus, the filing has been made between 60 and 120 days
from the commencement of service.

-
V. INFORMATION PROVIDED PURSUANT TO 18 CFR § 35.12
- VEC submits the following information pursuant to Section 35.12(a) of the
Commission’s Regulations:

- A. List Of Documents Submitted:

Attachment Description
- 1 Notice of Filing suitable for publication in the Federal

Register.
-« 2 Proposed Rate Schedule FERC No. 10
3 List of rate schedule customers

-

Also included with the original of this filing is an electronic version of the Form
- of Notice on diskette.
-
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B. Date On Which Service Is Expected To Commence:

The closing of the Proposed Transaction, which is subject to regulatory approvals,

. is expected to occur at the end of the first quarter of 2004.
~ C. Names And Addresses Of Those Entities To Whom The Rate Schedule Has
Been Mailed:

A copy of this filing has been sent to each of the parties to the HQPA. A list of
all such parties is provided at Attachment 3. A copy of this filing has also been
provided to Citizens, the Vermont Public Service Board, and the Vermont

- Department of Public Service.

Due to the size of the HQPA, VEC has served each of the above parties with a
. copy of this transmittal letter and all attachments on diskette. VEC will provide
hard copy of the entire filing to any customer upon request.

D. Brief Description Of The Service To Be Furnished:
See Section IV, above.
E. Showing That Requisite Agreements Have Been Obtained:
- As set out in greater detail in Section IV, above, VEC has demonstrated that
Citizens has complied with the relevant assignment provisions of the HQPA,

which is to be assigned to VEC. The underlying VEC-Citizens transaction is
subject to the approval of the VPSB, which is currently pending. No other

requisite agreements are necessary.

1

VI. REQUEST FOR WAIVERS

® Due to the circumstances of this filing, VEC respectfully requests waivers of the cost
support information required with an initial rate filing, as set out in 18 CFR § 35.12(b).
Although the attached rate schedules and tariff are *“new” as to VEC, they are already rate

- schedules on file with the Commission under Franklin's name.

VEC also requests waiver of Section 35.10 of the Commission’s Regulations, which
. requires the filing of redline-strikeover versions that display amendments to contracts already on
file with the Commission. As explained above, VEC has made no changes to the rate schedule
itself other than to conform it to the requirements of Order No. 614 and to incorporate
= amendments 4 and 5. Since the HQPA was scanned from its original hard copy form into a more
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useable electronic format for the purpose of inserting headers and footers, it would be difficult, if
not impossible, to provide redline-strikeover versions of what are graphic images.

VEC otherwise believes that it has fully complied with or provided necessary information
to satisfy the Commission’s inquiry under Section 205 of the FPA, such that the Commission
may accept the proposed HQPA rate schedule for filing. To the extent the Commission’s

. Regulations have not been satisfied, VEC respectfully requests waiver of such regulations as

may be necessary.

Vil. CONCLUSION

For the foregoing reasons, VEC requests that the Commission (i) accept for filing VEC’s
Rate Schedule FERC No. 10, with an effective date of the date of the closing of the Proposed
Transaction; (ii) grant all necessary associated waivers of the Commission’s Regulations,
including those requested herein and any others that may be necessary and appropriate.

Respectfully Submitted,

',\5)/4J 4 /Cdé%

Susan N. Kelly
Craig W. Silverstein

4 Attorneys for Vermont Electric Cooperative, Inc.

Attachments

1
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UNITED STATES OF AMERICA

FEDERAL ENERGY REGULATORY COMMISSION

Vermont Electric Cooperative, Inc. ) Docket No. ER04- -000

NOTICE OF FILING

Take notice that on February 2, 2004, Vermont Electric Cooperative, Inc. (“VEC™)
tendered for filing its proposed Rate Schedule FERC No. 10. The filing seeks to effect certain
terms and conditions of a Purchase and Sale Agreement under which VEC has agreed to
purchase from Citizens Communications Company (“Citizens') certain electric transmission and

. distribution facilities in Vermont. VEC requests an effective date as of the closing of the
Transaction.
! Each of the customers under the rate schedules, Citizens, the Vermont Public Service

Board, and the Vermont Department of Public Service were mailed copies of the filing.

Any person desiring to intervene or to protest this filing should file with the Federal

Energy Regulatory Commission, 888 First Street, N.E., Washington, D.C, 20426, in accordance
with Rules 211 and 214 of the Commission's Rules of Practice and Procedure (18 CFR 385.211

\ and 385.214). Protests will be considered by the Commission in determining the appropriate
action to be taken, but will not serve to make protestants parties to the proceeding. Any person
wishing to become a party must file a motion to intervene. All such motions or protests should
be filed on or before the comment date, and, to the extent applicable, must be served on the
applicant and on any other person designated on the official service list. This filing is available
for review at the Commission or may be viewed on the Commission's web site at
http://www .ferc.gov, using the eLibrary (FERRIS) link. Enter the docket number excluding the
last three digits in the docket number field to access the document. For assistance, please contact
FERC Online Support at FERCOnlineSuppont@ferc.gov or toll-free at (866)208-3676, or for

4 TTY, contact (202)502-8659. Protests and interventions may be filed electronically via the
Internet in lieu of paper; see 18 CFR 385.2001(a)(1)(iii) and the instructions on the
Commussion’s web site under the “e-Filing" link. The Commission strongly encourages

= electronic filings.
Comment Date:

-

-

-

[ ]
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Vermont Electric Cooperative, Inc.
Rate Schedule FERC No. 10
This Agreement has been assigned by Citizens to Vermont Electric Cooperative

HYDRO QUEBEC PARTICIPATION AGREEMENT

AMENDED AND RESTATED AS OF OCTOBER 21, 1993

Issued by:  Keilly Endght Effective Date: Closing of the VEC-Citizens
Vice Prasident and Executive Manager Proposed Transaction
lasued on:  February 2, 2004
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Vvermont Eiectric Cooperaltive, Inc. Originatl Sheet No. 1
Rate Schedule FERC No. 10
This Agreement has been assigned by Gilizens to Vermont Electric Cooperative

EXHIBIT 1

HYDRO-OQUEBEC PARTICIPATION AGREEMENT

THIS AGREEMENT, restated as of the twency-£firsct day of
October, 1993, is made as of the first day <f April, 1988, and is
by, between and among each of the electric utilities the names
and principal addresses of which are set forth on the signature
pages to this Agreement. Capitalized terms used in this =
Agrcement, including the Preliminary Statement that follows, have
the meaning defined in Section 1.1 hereof.

PRELIMINARY STATEMENT

The Contract Joint Owners have entered into a Contract with
Hydro-Quebec for the purchase of power and energy. Pursuant to
Schedules A and B of the Contract, Hydro-Quebec agrees to make
available power and deliver associated energy respectively in the

N amount of up to 44 megawatts, for a five-year period commencing
in late 1990, and 175 megawatts for a twenty-year period
commencing in late 1995. Pursuant to Schedule C of the Contract,
Hydro-Quebec agrees to make available power and deliver
associated energy in the cumulative amount {under five
sub-schedules) of up to 172 megawatts for periods of up to
twenty-two years, 12 megawatts of which may be cancelled on orx
pefore November 1, 1996, and all of which purchases will commence

by the year 2000.

The Contract Joint Owners desire to make rhis Contract's
power and energy available to all of the Participants that have
executed this Agreement, and the Participants desire uncondition-
ally to assume the obligations therefor. Accordingly, this
- Agreement provides for the assiagnment of the right to purchase

Contract power and energy to all Participants and permits each

Parcticipant to purchase and obligates it tc pay for its Schedule
- A/B Share and its Schedule C Share of Contract power and energy
) and to provide its own transmission facilities therefor.

Finally, this Agreement establishes a decision-making
. procedure among all Participants and provides for certain aspects
of its and the Hydro-Quebec Contract's administration through
VELCO and by a Representative and an Operating Committee elected
by the Participants, all as provided hereinafter.

s

Now, therefore, for good and valuable consideration, recceipt
of which is acknowledged by each signatory, +he signatories to
» this Agreement agree and covenant as follows:
- issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens

Vice President and Executive Manager Proposed Transaction
issued on.  February 2, 2004
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Vermont Electric Cooperatlive, Inc. Originat Sheet No. 2
Rate Schedule FERC No. 10
This Agreement has been assigned by Citizens to Vermont Electric Cooperative

2
Article I -- Definitions; Construction

1.1 Capitalized terms used in this Adgreemen: have the
meaning defined in this Section 1.1.

1.1.1 Administration Costs: Reasonable and neces-
sary costs, incurred by VELCO (or any other
agent designated to perform VELCO's obliga- -
tions hereunder), the Operating Committee,
the Representative, or another Participant if
approved by Vote in accordance with Section
3.1 hereof, to administer provisions of this
Agreement, or by the Participants, acting
collectively under this Agreement, including,
without limitation, (a) costs incurred to
render bills to Participants, make payment to
Participants or Hydro-Quebec, and give Notice
and conduct meetings as provided herein, (b)
costs incurred by the Representative (and the
employee or agent who acts therefor) and the
Operating Committee (and any member oxr
alternate thereof) to the extent incurred for
the benefit of all Participants, including
insurance in accordance with Section 3.2
hereof, (c) legal, accountants' or auditors'
fees and expenses incurred for the penefit of
all Participants, (d) engineers' fees and
expenses if approved by Vote in accordance
with Section 3.1 hereof, (e) the ccst of
obtaining and maintaining any Approvals
required to execute, amend or perform this
Agreement, the Contract or any of the
transactions contemplated hereby or thereby,
and (£) all costs incurred to administer this
Agreement approved as part of the Par-
ticipants' budget in accordance with Sub-
section 3.1.3 of rthis Agreemenc.

1.1.2 Agreement: This Hydro-Quebec Participation
Agreement.
1.1.3 Approval or Approvals: Any certificacion,

license, consent, order, acceptance for
filing, permission to become effective,
resolution, vote, or other approval required
to execute, deliver, amend or perform this
Agreement, and the transactions (including
the purchase of Contract and Interconnection
Agreements power and energy) contemplated
hereby, including, without limictation, any
such action required by a Participant's
governing board, the Board, the Department,

Issued by:  Kelly Ensight Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
Issued an.  February 2, 2004
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Vermont Electric Cooperative, Inc. Originatl Sheet No. 3
Rate Schedule FERC No. 10
This Agresment has been assigned by Citizens to vermont Electric Cooperative

3

the Commissicn, the United States Department
of Energy, :-he United States Department of
Agriculture 2urail Tlectrification Adminis-
tration, in the case of a cooperative it
members, in the case of a municipality its
citizens, and any other such action or
approval by any federal, state, or municipal
entity or rerson, and specifically including,
without limitation, a Certificate of Public
Good pursuant o Section 248 of Title 30,
Vermont Stacutes Annotated, the performance
of or compliance with any condition imposed
thereunder and permission to become effective
under the Federal Power Act by the Com-
mission.

1.1.4 Block-Loading Facilities: Any transmission or
) distributicn facility that is, or is capable
of being, synchronized to the Hydro-Quebec
system directly or through the system of a

. Participant.
1.1.5 Board: The State of Vermont Public Service
Board.
1.1.6 CVPS: Central Vermont Public Service Ccrpor-

ation, a Vermont electric utility the
principal clace of business for whnich is
located at =-nhe address set forth on the
signature cages o this Agreement.

ens Utilities Company, &
¢ wctilizy the principal clace

. 1.1.7 Citizens: iz

fab]

osr which is located at the
or

T

Vermont elec
of busincss
address setr
this Agreems

th on the signature pages CO

3ttt (Y

. .

1.1.8 Claim or Claims: A claim or claims hereunder
. for losses., .iens, damages, demands, and
causes of action, and all other claims of
every kind or charactexr, including the amount
: of judgments, settlements, awards, penalties,
‘ interest, ccurt costs, and legal consultants'
and experts' fees incurred in defenge of
same.

1.1.9 Commission: The United States Federal =ncrgy
Regulatory Commission.

1.1.10 nContract Coint Owners": CVPS and GMP, the
two Vermont signatories to the Contract.

Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
lssued on:  February 2, 2004
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l1.:1.11 Contract: The agreement, denoted "Firm Power
and Energy Contracc," made zhe 4th day of
December, 1987, cetween the Contract Join:z
Owners and Hydro-Quebec, which is attached =
this Agreement as Ixhibit A, as amended as ci
the date as of which this Agreement is
restated and as may be amended from time to
time hereafter (as provided therein and =
herein) .

' 1.1.12 Department: The State of Vermont, acting
through the Department of Public Service.

1.1.13 Delivery Facilities or Delivery Facility:
Collectively, the ¥ighgate Interconnection,
Phase 1, Phase II, Existing Block-Loading
Facilities, and any facilities designated by
a Participant under Subsection 4.%5.1 of this
Agreement; individually, any such facility.

1.1.14 Existing Block-Loading Facilities: Block-
Loading Facilities owned by Citizens,
including its existing points of intercon-
nection with Hydrc-Quebec at Canaan, Derby
Line and Norton, :to the extent that such
facilities are used to deliver power and
enerqgy {including Contract and Intercon-
nection Agreements vower and enerqgy) to
Citizens or to Participants that elect to
transmit, distribute and deliver such power
and energy by sucnh facilitiss.

- 1.1.15 GMP: Green Mouncain Power Corporation, a
Vermont electric ucility the principal place
of busineus for wnich is located at the
address set forth on the signature pages I
this Agreement.

1.1.16 Highgate Interconnection: A back-to-back,

- direct-current converter facility in High-
gate, Vermont, and a 345-kilovolt trans-
migssion line operating at 120 kilovolts in
Highgate and Franklin, Vermont, that connects

- the converter facility to a Hydro-Quebec 120

kilovolt line in Sedford, Quebec, which

facilities are jointly owned by the Joint

Owners pursuant to the Highgate Joint-

Ownership Agreement.

issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
» Vice President and Executive Manager Proposed Transaction
tssued on:  February 2. 2004



Unofficial FERC-Generated PDF of 20040204-0040 Received by FERC OSEC 02/02/2004 in Docket#: ER04-519-000

Vermont Eleclric Cooperative, Inc, Original Sheet No. 5
Rate Schedule FERC No. 10
This Agreement has been assigned by Citizens to Vermont Electric Cooperative

S

1.1.17 Highgate Joint Owners Cr Joint Cwner:
Collectively, the eight signatories to the
Highgate Joint-Ownership Agrcement; in-
dividually, any individual signatory thereto.

1.1.18 Highgate Joint-Ownership Agreement: The
agreement, denoted "Agreement for Joint
Ownership, Construction, and Operation of the
Highgate Transmission Interconnection, " made
as of the first day of August, 1984, by,
between and among the Highgate Joint Owners,
as amended through and restated by Amendment
No. § thereto dated as of the first day of
January, 1987, and as may be amended from
time to time hereafter.

1.1.19 Highgate Operating Agreement: The agreement,
denoted "Highgate Operating and Management
Agreement , " made and entered into as of the
first day cof August, 1984, Dy and among VELCO
and the Highgate Joint Owners, &s amended
through Amendment No. 3 thereto dated as of
the first day of January, 1987, and as may be
amended from time to time hereafter.

1.1.20 Hydro-Quebec: A body politic and corporate,
duly incorporated and regulated by the Hydro-
Quebec Act (R.S.Q., Chaptex H-5), having its
head office and principal place of business
at 75 Dorchester Blvd. West, Montreal,
Quebec, Canada.

1.1.21 Interest Rate: One Hundred Twenty Percent
{120%) of the current interest rate on prime
commercial loans from time CO time in effect
at The rFirst National Bank of Boston.

1.1.222 interccnnection Agreement: The agrcement,
denoted "Interconnection Agreement," made and
dated as of the 23rd day of February, 1987,
between tne Highgate Joint Owners and Hydro-
Quebec, as may be amended from time to time
hereafter (as provided therein and herein) .

1.1.23 Interconnection Agreements: The Intercon-
nection Agreement and the State Intercon-
nection Agreement.

1.1.24 Interconnection Transactions Entitlement: A
percentage that is calculated by determining
the weighted average (in total firm kilo-
watts) of each Participant's Schedule A/B

tssued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice Prasident and Executive Manager Proposed Transaction
ssued on:  February 2, 2004
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Share and izs Schedule C Share, such calcu-
lation to be made by the Representative on
Novempber 1 of each year.

1.1.258 Notice: Notize required by any provision of
this Agreement made in accordance with
Section 8.10 hereof. =

1.1.26 Operating Committee: The operating committee
established pursuant to Section 3.2 of this
Agreement.

1.1.27 Participants or Participant: Collectively,

the signatories to this Agreement except
VELCO; individually, any individual signatory
except VELCO.

1.1.28 Participant Transaction: Any purchase of
power or energy under the Interconnection

. Agreements that is (a) approved by Vote of
the Participants at any annual or special
meeting of the Participants, (b) agreed
between the Operating Committee and Hydro-

4 Quebec if and only to the extent that such
purchase relates to that part of the capacity
in any Delivery Facilities committed tO
deliveries of Schedule A/B Power or Schedule
C Power that, in a given hour ci a calendar
year, is not required for such deliveries or
{¢) involves a term not to exceed six months.

1.1.29 Phase -: The first phase ci a transmission
interccnneccion known as the "Quebec-New
England HVDC Interconnection," consisting of
a +450 kilovolt, direct-current :ransmission
line between Norton, Vermont, and Monrce, New
Hampshire, and a converter terminal, such
facilitiea having a nominal transfer
capability of 690 megawatts, plus certain
reinforcements to the existing New England
alternating-current, bulk-transmission system
required therefor.

1.1.30 Phase I Agreements: The Phase T Support
Agreements and the Use Agreement.
1.1.3) Phase Y Participants: Any Participant that
- has Phase I Rights.
1.1.32 Phase 1 Rights: The right to use and Lo
realize the benefit of Phase I established by
“lssued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction

lssued on:  February 2, 2004
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the Phase I Support Agrcements and the Use
Agreement.; “cr purposes of determining
transmissicn capability, Phase I Rights means
firm capability for transmission of Contracec
power and energy.

1.1.33 Phase 1 Support Agreements: The agreements,
denoted "Phase I Vermont Transmission Line _-
Support Agreement, . and "Phase I Terminal
Facility Support Agreement," each dated as of
December 1, 1981, and each as amended through
the date as of which this Agreement is
restated and as may be amended from time to

° time hereafcer.
1.1.34 Phase II: The second phase of a transmission
. interconnec-ion known as the "Quebec-New

England HVDC Interconnection," consisting ct

a +«450 kilovolt, direct-current transmission

line between Monroe, New Hampshire, and
* Groton, Massachusetts, and a converter
terminal located in Groton, Massachusetts,
such facilities having a nominal transfer
capability cf 1310 megawatts, plus certain
reinforcements to the existing New England
alternating-current, bulk-transmissicn system
required therefor.

1.1.35 Phase II Agre=ements: The Phase II Support
Agreements snd the Use Agreement.

Phase Il Parzicipants: Any Participant that

has Phase II Rights.

H
b
193]
m

ot
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Phase II Richts: The right to use and to
realize the nenefit of Phase II established
by the Phase II Support Agreements and the
Use Agreemerz; for purposes of determining
- transmission capability, Phase II Rights
means firm capability for transmissicn of
Contract power and energy.

1.1.38 Phase II Support Agreements: The agreements,
denoted "Phase Il Massachusetrts Transmission
Facility Surport Agreement," “Phase I1 New
Hampshire Transmission Facility Support
Agreement," "Phase 11 New England Power AC
Facility Support Agreement," and "Phase II
- Roston EBdison AC Facility Support Agreement,”
each dated as of June 1, 1985, and each as
amended thrcugh the date as of which this

Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
Issued on:  February 2, 2004
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Agreement is restated and as may be amended
from time to time nereafcer.

1.1.39 Project 3 Agreement: The agreement, denoted
n"Transmission Services Agreement for Prcject
No. 3," among VPPSA and the VPPSA Par-
ticipants.

1.1.40 Pro Rata: An adjustment to a Participant's
Share of any purchases of Contract and
Interconnection Agreements power and energy,
or the right to use any transmission facility
used hereunder to transmit and deliver such
power and energy under this Agreement,
determined by the ratio of an individual
Participant's Share of Schedule A/B Power or
Schedule C Power or its Interconnection
Transactions Enticlement to power and energy
purchased pursuant to Schedule A or B to the
Contract, Schedule C to the Contract or the
Interconnection Agreements (as the case may
be) to the Share of all Participants involved
in the calculation.

1.1.40.1 Where the calculation involves Shares cf
both Schedule A/B Power and Schedule C
Power, the adjustment will be weightea
in kilowatts bkased on a Participant's
Share of Schedule A/B Power and Schedule
C Power (if anyi.

1.1.431 Representative: The representative elected
pursuant to Sub-seczion 2.1.1 of this
Agreement.

1.1.42 Schedule A/B Participants: The Participancts

listed on Schedule I to this Agreement.

Schedule A/B Power: Power and energy (and all
rights related thereto) purchased pursuant to
Schedule A or Schedule B of the Contract.

af
Py
P
of>
w

1.1.44 Schedule A/B Share: The Share of Schedule A/B
Power specified on Schedule I to this
Agreement.

1.1.45 Schedule C Participants: The Participants
specified on Schedule IIA to this Agreement.

1.1.46 Schedule C Power: Power and energy (and all
rights related thereto) purchased pursuant to
Schedule C of the Contracet.

T isgued by:  Kaelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
{ssued on:  February 2, 2004
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1.1.47 Schedule C Share: The amount of Schedule C
Power purchased by a Partvizipant under the
. five Contract sub-schedules specified on
Schedule IIB to this Agreement.

1.1.48 Securities: Any stock certificate or other
N instruments evidencing equity, or any bonds,
notes or other instruments evidencing -
indebtedness, issued to finance the construc-

y tion of Delivery Facilities or any other
obligations of a Participant required by this
Agreement.
1.1.49 Share: Either (as the case may be) a Partici-

pant's right in kilowatts and kilowatt-hours
to any purchase of power and/or energy or a
percentage interest in rights and obligations

h pursuant to any provision of this Agreement,
the Contract or the Interconnection
-« Agreement .
1.1.50 State Interconnection Agreement: The Agree-
ment, denoted "Interconnection Agreement,
- made on July 25, 1984, between the Department

and Hydro-Quebec.

1.1.51 Transmission Rights: A Parcticipant's con-
tractual right to use a Delivery Facility for
transmission of energy if and to the extent
such facility has been committed by the

- Participant for deliveries of Schedule A/B

Power or Schedule C Power.

1.1.52 Use Agreement: The Agreemenc, denoted
® "Agreement with respect to Use of Quebec
Interconnection," dated as of May 1, 1982, as
amended through the date as of which this
Agreement is restated and as may be amended
from time to time hereafter.

1.1.53 VELCO: Vermont Electric Power Company, Inc.,
- a Vermont electric utility, the principal
place of business for which is located at the
address set forth on the signature pages to
this Agreement.

1.1.54 Vermont Phase I Agreement: The agreement,
denoted "Vermont Participation Agreement for
- Quebec Interconnection,” dated as of July 15,

1982, between VELCO and those Participants
that have Phase I Rights, as amended through
the date as of which this Agreement is

Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens

Vice President and Executive Manager Proposed Transaction
Issued on:  February 2, 2004
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restated and as may be amended from time to
time hereaf:er.

1.1.55 Vermont Phase II Agreement: The agreemenc,
denoted “Vermont Support Agency Agreement Re:
Quebec Interconnection - Phase II," dated as
of June 1, 1985, between and among VELCO and
those Participants that have Phase II Rights,
as amended through the date as of which this
Agreement is restated and as may be amended
* from time to time hereafter.

1.1.56 VPPSA: Vermont Public Power Supply Authority,
. a joint-action agency organized pursuant to
Chapter 84 of Title 30, Vermont Statutes
Annotated, the principal place of business
for which is currently located at 512 St.
George, Williston, VT 05495.

1.1.57 VPPSA Participant or VPPSA Part:icipants:
R Individually, a Participant listed on
Schedule IV to this Agreement that has rignts
to use a portion of VPPSA's “ownership share"
{under the Highgate Joint-Ownership
Agreement) in the Highgate Interconnection;
collectively, as the context requires, more
than one or all such Participants.

1.1.58 Vote: A vote in accordance with Section 3.1
of this Agreement required to make any
decisicn or determination made cy the

- Participants pursuant tc any prevision of
this Agreement.

- 1.2 This Agreement will be interpreted and governed as
provided in this Section 1.2.
1.2.1 This Agreement will be governed ky and

- construed in accordance with the laws of the

State ¢of Vermont.

1.2.2 If any clause or provision of this Agreement,
or any part thereof, is declared invalid or
unenforceable by any court, board, agency oOr
other quasi-judicial tribunal having juris-
L] diction thereof, such invalidity or
unenforceability will not affect the validity
or enforceability of the remaining clauses
and provisions of this Agreemenct.

-
1.2.3 aAll provisions of this Agreement providing
for indemnification against any Claims for
8 |5sued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction

Issued on:  February 2, 2004
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liability will apply to the full =xtent
permitted by Law, and regardless cf faulc,
and will survive termination pursuant =3I this

Agreement.
1.2.4 Any number cf counterparts to this Agreement
N may be executed, and each will have the same

force and effect as the original. -

. 1.2.5 This Agreement, together with any other
agreement expressly named or for which
provision is expressly made herein, con-
stitute the entire understanding among the

* signatories and supersedes any and all
previous understandings pertaining to the
gubject matter of this Agreement.

1.2.6 Captions used to identify any article,
gection or subsection of this Agreement are
for the convenience of the signatories only

A and will not be used to assist in intex-
preting any provision of this Agreement.

Article II -- Assignment of Contract Power; Performance of
Contract Obligations; Assumption of Obligations

2.1 Joint Owners' Responsibility. To the extent authcrized
under Article 15.1 of the Contract and Article 123.0 of
the Interconnection Agreement, each Contract Joinc
owner and each Highgate Joint Owner makes the assign-

P ments and agrees to perfocrm the other obligations set

forth in this Section 2.1.

2.1.1 Each Contract Joint Owner uncondizionally
e assigns to the Participants its Share of all
power and energy purchased by it pursuant to
the Contracz, and each Highgate Joint CTwner
unconditionaily makes a partial assignment toO

- the Participants of its Share of all power
and energy purchased by it pursuant to the
Interconnection Agreement only for purroses
- of Participant Transactions.
2.1.2 Each Contract Joint Owner agrees uncon-
- ditionally to make available to the Par-
ticipants its Share of all other benefits to

which it is entitled pursuant to the
Contract, and each Highgate Joint Owner

- agrees to make available to the Partic-pants
its Share of all other benefits to which it

= Issuedby:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
Issued on:  February 2, 2004
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is entitled pursuant o the interconnection
Agreement that relats £ Participant Trans-
actions.

To the extent that a Contract Joint Owner has
discretion with respect to the performance of
. any obligation under the Contract or a
Highgate Joint Owner has discretion with =
respect to the performance of any obligation
under the Interconnection Agreement that
relates to Participant Transactions, each
such Joint Owner agrees to perform such
obligation in accordance with such direction
as may be given by Vote.

58]
ot
i

2.1.4 The Highgate Joint Cwners agrec to vote to
elect as members of the Highgate Intercon-
nection "operating committee" (pursuant €O
the Highgate Joint-Ownership Agreement) the
persons elected to the Operating Committee

2} pursuant to Section 4.2 of this Agreement;

these Joint Owners further authorize the
Operating Committee so elected by the
Participants to perform all responsibilities
of such Highgate Interconnection operating
committee on the Participants' behalf.

2.1.5 To the extent that terformance of this
Section 2.1 regquires approval by the Highgate
Joint Owners pursuant to the Highgate Joint-
Ownership Agreement, each such Joint Owner
hereby consents to and apprcves such trans-
fer.

2.2 Subject to and in accordance with the provisions of
this Agreement, the Participants unconditionally assume
all of the Contract Joint Owners' obligations under the
Contract and the Highgate Joint Ownexs' obligations

4 under the Interconnection Agreement that relate to

Participant Transactions, as though the Contract and

the Interconnection Agreement have been assigned to

\l

them.

2.2.1 Specifically, and without limiting the
foregoing, each Schedule A/B Participant

. unconditionally agrees to pay its Schedule
A/B Share of the Cecntract Joint Owners'
payment obligations for power and energy
purchased pursuant to Schedules A or B of the
Contract.
Issued by,  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
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2.2.2 Specifically, and without _imiting the
foregoing, aach Schedule C Participant uncon-
ditionally agrees to pay its Schecdule C Share
of the Contract Joint Owners' payment oblig-
ations for power and energy purchased
pursuant to Schedule C of thae Contract.

2.2.3 Sspecifically, and without limiting the =
foregoing, each Participant unconditionally
agrees to pay its interconnection Trans-
actions Entitlement of the Highgate Joint
Owners' payment obligations that relate to
any Participant Transaction under the Inter-

. connection Agreement.

2.3 Upon termination of this Agreement as to all Par-
ticipants as provided in Section 8.9 of this Agreement,
N the Participants will, and by this Agreement do,
reassign to the Contract Joint Owners and Highgate
Joint Owners (as the case may be) all rights assigned
to them pursuant to Section 2.1 of this Agreement.

2.3.1 Each Participant agrees to execute and
perform any notice, filing, petitiom,
4 contract, instrument or other document neces-
sary to implement such assignment.

Article III -- Participant Decisions; Representative; Operating
Committee

4 3.1 All decisions of the Participants wil’ be made by Vote
of at least three individual Particicants raving a
cumulative Interconnection Transact-cns Entitlemenc of
more than fifty percent (S0%), provided, however, that
decisions that pertain only to Schedule A/B Power or
only to Schedule C Power will be made by three Schedule
A/B Participants or three Schedule C Participants (as
= the case may be) having a cumulative Schedule A/B Share
or Schedule C Share of more than fifty percent (50%) .

[N}

3.1.1 The Participants will vote to elect a

- Representative, which will be a Participant
that is not elected to the Operating
Committee pursuant to Sectlion 2.2 of this

- Agreement. The Participant slected will

appoint an employee or agent to perform the

Representative's obligations, who will have

authority to act on behalf of the Par-

ticipants with respect to all matters under
this Agreement for which the Representative
is responsible, excluding those regponsi-
lssued by:  Kelly Ennght Effective Date: Closing of the VEC-Cilizens
Vice President and Executive Manager Proposed Transaction
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bilities. autherity and decisions of the
Participants cr the Operating Ccmmittee for
which provision is made in this kgreement.
The Participants will reimburse che
Adminiscracion Costs incurred by the
Representative pursuant to Secticn 5.5 of
this Agreement.

3.1.2 The Representative will schedule an annual
meeting of the Participants for purposes of
electing the Representative in accordance
with this section, electing the Operating
Committee as provided in Section 3.2 hereof,
adopting a budget of Administration Costs as
required pursuant to Subsection 2.1.3 of this
Agreement, appointing an auditor to audit the
performance of VELCO (or such other person
appointed pursuant to Section 5,7 hereof)
under Articie V of this Agreement, if the
pParticipants Vote so to do, and taking such

' other action as may be appropriate, which
meeting will take place no earlier than
October 1 or later than December 31 of any
calendar year.

3.1.2.1 Any Parcicipant or the Representacive
may request a special meetirg of the
participants by Notice to tke Repre-
sencat:ve, and the Representative will
schedule such meeting prowptly upon
receipt cf such Notice, providing each

: Participant and VELCO Zifteen (:5) days

Notice thereof.

3.1.3 At the annual meeting for which provision is
made in Subsection 3.1.2 hereof, the
participants will adopt a budget for ihe
Administration Costs to be incurred in the
succeeding calendar year.

3.1.4 For and in consideration of any Participant's
= willingness to serve as a Representative for
no consideracion other than the payment of
ite costs as provided in Subsection 3.1.1 of
this Agreement, each other participant will
indemnify, defend and hold harmless any
participant elected as a Representative, and
the employee c¢r agent appointed ky such
- participant to act therefor, from and against

all Claims arising in favor or brought about
by or on behalf of any pexrson, including any
other Participant and any governmental
I1ssued by:  Kelly Enright EHective Date: Closing of the VEC-Citizens
Vice President and Executive Managef Proposed Transaction
issued on:  February 2, 2004
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authority, arising cn account of persorsal
injuries, bodily injuries or death, inciuding
employees or agents cf such Participant, or
damage to or loss of property caused by any
act or omission of such Participant,
including such employees or agents, or anyone
. for whose acts any cf them may be liable,
arising out of its {or their) pexformance -
hereunder as the Representative, provided,
however, that such Participant will be liable
for such Claims to the extent that they are
finally determined to have been caused oy
such participant's wanton or willful miscon-
duct by a court of competent authority, and
following expiration of the time for, or
‘affirmance following, all appeals therefrom.

3.1.5 If any Participant ciaims that a Participant
elected as Representative has breached Its
responsibilities under this Agreement cr has

- otherwise acted against, or omitted to .act
in, the interest of all Participants as
provided hereunder, it will give Notice to

. all Participants no later than the earlier of

4 six (6) months after the date on which such

breach is discovered, or should have been
discovered with the exercise of due
diligence, or three (3) years after the date
on which such breach is claimed to have
occurred, and the failure to give Notice

N within such period will constitute a release

‘ of the Participant eiected as Representative

from any Claims against such Participarn:

brought pursuant to this Subsection 4...3

with respect =o such claimed breach.

3.1.5 Each January, the Rapresentative will retain
the auditor, if any, appointed at the annual
meeting (for which provision is made in
Subsection 3.1.2 hereof) to audit the
performance of VELCO (or such othexr person
appointed pursuant to Section 5.7 hereorf)
under Article V of this Agreement. After
receipt of the auditor's report, the
Representative may schedule a special meeting

- of the Participants to review such report and

take such action as may be appropriate
thereon.

- 3.2 By Vote in accordance with Section 3.1 of this Agree-
ment., the Participants will elect annually two Par-
ticipants to serve on the Operating Committee, which

Issued by:  Kelly Enright Effective Dale: Ciosing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
issued on:  February 2, 2004
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will nave the responsibilities of the Operating
Comm:ctee established pursuant o this Agreement, the
Contract, the Interconnection igreemernts, and any cchex
power-purchase or transmission agreement ketween the
Higngate Joint Owners and Hydrc-Quebec, provided that
an individual Participant may not be elected to serve
more than one of the Operating Committee's two posi-
tions. The Participants agree to reimburse -
administration Costs incurred by each Participant
elected to the Operating Committee pursuant to Section
5.5 of this Agreement and will insure each such
participant (and the member and alternate appointed to
the Operating Committee) against all risks (including
< negligence) arising from its (or their) performance
hereunder to the extent such insurance is available at
reasonable cost from a carrier of reccgnized financial
responsibility that is qualified to transact business
in Vermont.

3.2.1 * Each Participant elected will determine the
* individual employee or agent who will serve
as the member of the Operating Committee and
as such member‘s alternate.

3.2.2 The Operating Committee will give Par-
ticipants Notice of, and Participants will
have the right to attend, meetings of the
Operating Committee, including meetings that
Hydro-Quebec members attend; provided,
however, that Participants will not have the
right to actend meetings with Hydro-Quebec
involving negotiations related to the
Contract, che Interccnnectizn Agreements oOr
any othex power-purchase or transmission

- ~ agreements, but through the Representative

the Operating Commitzee will report to all

Participants periodically on the substance of

any such negotiations, including on any

consideration of or proposed Participant

Transactions as provided in Paragraphs

31,2.2.1 or 3.2.2.2 of this Agreement.

3.2.2.1 The Operating Committee or any member
thereof will inform the Representative
(or its agent) of any negotiations with
L Hydro-Quebec at which use of either of
the Interconnection Agreements to eiffect
a Participant Transaccion is first
considered as soon as vracticable

following such negotiations.
fssued by:  Kelly Enright Efective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
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3.2.2.2 The Operating Committee will give Notice

to the Reprcsentative and all
parcticipants of any proposed Participant
Transaction described in Paragraph
1.1.28{c), such Notice to include the
transaction's basic terms and be

' effective at 5:00 p.m. on the thirxd full
business day after such Notice is given.-

3.2.3 The Operating Committee will {and by this
Agreement each Participant will cause any
member or alternate chosen by it to serve on
the Operating Committee to) act in good faith
and consistent with prudent utility practice,
the objective being to administer the
Operating Committee's responsibilities
hereunder so that Contract power and energy
or power and energy purchased under the
Interconnection Agreements, Or any other
power-purchase agreement with Hydro-Quebec

. subject to this Agreement, will be planned,

procured, scheduled, transmitted, distributed

and delivered for the benefit of all Par-
ticipants consistently with the requirements
of and subject to any restrictions or
limitations in any such agreement, and so
that the scheduling, use and management of
the Delivery Facilities will be operated as
efficiently, economically, safely, and
reliably as possible consiscently with the
requirements and subject to any restrictions
or iimitations in agreesments governing the
support, operation oxr use c such facilities
and with the interests of any Participant
owning such facilities.

3.2.4 For and in consideration oi any Participant's
willingness to serve as a member of the
Operating Committee for no congideration
other than the payment of its costs as
provided in Section 3.2 of this Agreement,
each other Participant will indemnify, defend
and hoid harmless each Participant elected to
the Operating Committee, ils officers,
employees and agents, including the employees
or agents selected by each such Participant
to be a member or an alternate on the
Operating Committee, from and against all
Claims arising in favor or brought about by
or on behalf of any person, including any
other Participant and any governmental
authority, arising on account of personal
tssued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
issued on.  February 2, 2004
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injuries, bodily injuries cr deatz, including
employees or agents of such Part-cipant, or
damage to or lcss of property caused by any
act or omission of such Participant, or such
employees or agents, or anyone for whose acts
any of them may be liable, arising out of its
(or their) membership on the Operating
Committee, provided however, that a =
Participant will be liable for such Claims to
the extent they are finally determined to
have been caused by such Participant's
negligence, gross negligence or material
breach of this Agreement (not approved by

* Vote of the Participants) or its wanton or
willful misconduct by a court of competent
authority, and following expiration of the
time for, or affirmance following, all
appeals therefrom.

3.2.5 I1f any Participant claimg that any Par-

. ticipant elected to the Operating Committee
has breached its responsibilities under this
Agreement or otherwise acted against, or
omitted to act in, the interest of all

o Participants as provided hereunder, it will
give Notice to the Participants no later than
the earlier of six (6) months afiter the date
on which such breach is discovered, or should
have been discovered with the exercise of due
diligence, or three (3) years after the date

. on whicna such breach is claimed to have

‘ occurred, and the failure to give Notice
within such period will constitute a release
of such Participant from any Qlaims against

- such Participant brought pursuant to Section

3.2 hereof with respect to such claimed

breach.

.

4 3.3 Each Participant will inform the Represencative (or its
agent) and the Operating Committee of negotiations with
Hydro-Quebec at which use of either of the Intercon-
nection Agreements to effect a transaction is first
considered as soon as practicable following such
negotiations.

Article IV -- Allocation of Shares of Schedule A/B Power and
Schedule C Power

4.1 Each Participant named on Schedule I to this Agreement
has the right to purchase and the obligation to pay,
and perform other obligations related to, its Share of

Issued by.  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Propased Transaction
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Schedule A/B Power set forth on Schedule I to this
Agreement .

4.2 Each Participant named on Schedule IIA ro this Agree-
ment has the right to purchase and the obligation <o
pay, and perform other obligations related to, its
Share of Schedule C Power set forth on Schedule IIB to
this Agreement. -

4.3 Each Participant named on Schedule III to this Agree-
ment has the right to purchase and the obligation to
pay, and perform other obligations related to, its
Interconnection Transactions Entitlement (set forcth on
Schedule III to this Agreement) of any Participant
Transactions.

. 4.3.1 For each Participant Transaction described in
Subsection 1.1.28(a), a Participant will nave
only such purchase right or payment or cther
obligations if it either has Voted for the
transaction or, if it Voted against the
transaction, gave Notice to the Repre-
sentative and Operating Committee before such
Vote of its intent to participate in the
transaction if nonetheless approved. A
Participant that Votes against such trans-
action without such Notice will be deemed to
have waived any rights it has under this
Agreement to the benefits of such transa tion
and each other Farticipant that so Votes to
participate or notifies the Representative
and Operating Committee of its participacticn
in the transaction will be deemed to have
waived any Claims it has against such ncn-
participating Participant with respect to any
payments for or other obligations related to
such transaction.

4.3.2 For each Participant Transaction described in
Subsection 1.1.28(b), all Participants will
have such purchase right and payment and
other obligaticns, without any requirements
of Notice to or apprcval of the transaction
by any Participant.

4,3.3 For each Participant Transaction described in

Subsection 1.1.28(c), a Participant will have
only such purchase right or payment. and other
obligations if it gives Notice to the
Representative and Operating Committee of its
agreement to participate in such transaccion
and such Notice is received by the

issued by:  Kelly Ennght Effective Date: Closing of the VEC-Citizens
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Representative and Cperating Committee before
the Operating Committee's Notice of such
transaction becomes effective (for which
provision is made in Paragraph 3.2.2.1 of
this Agreement). I£ a Farticipant elects rot
or omits to give such Notice before the
Operating Committee's Notice becomes effec-
tive, such Participant will be deemed to have
waived any rights it has under this Agreement
to the benefits of such transaction and each
other Participant that participates in the
transaction will be deemed to have waived any
Claims it has against such non-participating
Participant with respect to any payments for
or other obligations related to such
transaction.

4.4 Upon each new calculation of the Interconnection
Transactions Entitlement or the consummation of any
assignment permitted under Section 8.4 of this Agree-
ment, including any disposition of assets for which
provision is made in Subsection 8.4.2 or decision not
to cancel Schedule C Power under Subsection 8.4.3, the
Representative will adjust the Participants named,
their Shares of Contract power and associated energy or
their Interconnection Transactions Entitlement stated
in Schedules I, IIA, IIB or III to this Agreement (as
necessary), substitute new schedules to this Agreement
as so adjusted and provide Notice thereof to each
signactory hereto. '

4.5 Eachk Zarticipant will provide Zirm transmission
capacity on Delivery Facilitiss adequate LO transmic
its Share of Schedule A/B Power and Schedule C Power
(if any) and, by this Agreement, will have no right to
use any such transmission capacity provided by any
other Participant for transmission of its Share of such
power for any transaction other than Participant
Transactions.

4.5.% Section 4.5 notwithstanding, a Participant
will have the right to use transmission
facilities other than the entitlement to
Delivery Facilities that it has as of the
date on which this Agreement is restated for
transmission of its Share cf Contract power
and energy under this Agreement upon Notice
to the Representative of its intent to use
new Delivery Facilities and provided that
such transmission, combined with such Par-
ticipant's right to use existing Delivery
Facilities, will be adequate to transmit its

Issued by:  Kelly Ennght Effective Date: Closing of the VEC-Citizens
Vice Prasident and Executive Manager Proposed Transaction
{ssued on:  February 2, 2004



Unofficial FERC-Generated PDF of 20040204-0040 Received by FERC OSEC 02/02/2004 in Docket#: ER04-519-000

Vermont Etectric Cooperalive, inc. Original Sheet No, 21
Rate Schedute FERC No. 10
This Agreement has been assigned by Citizens to Vermont Electric Cooperative

21

Share of Contract power ancé energy under this
Agreement and will be subjccrt to this
Agreement's provisions, includirg its
provisions for default under Article VI
hereof.

Article V -- Billing

§.1 VELCO will be responsible for all billing arrangements
hereunder as set forth in this Article V.

5.2 The Participants hereby indemnify VELCO, and its
employees and agents, from and against all Claims
arising in favor or brought about by or on behalf of
any third person, including any goveramental authority,
on account of personal injuries, bodily injuries or
death, including employees or agents of VELCO or any
Participant, or damage to or loss of gsroperxty caused by
any act or omission of VELCO or any Farticipant, or its
or their agents or employees, or anyone for whose acts

- any of them may be liable, arising ocut of its (or

their) performance of this Agreement, provided,
however, that VELCO will be liable for such Claims to
the extent that they are finally determined to have
been caused by its willful or wanton misccnduct by a
court of competent authority, and following expiratiocn
of the time for, or affirmance following, &all appeals

= therefrom.

5.3 VELCO agrees to pay to Hydro-Quebec wnen cue all
amounts billed to the Participants pursuant to the
Contract, the Interconnection Agreements, Oor any other
power -purchase or transmission agreement approved by
Vote of the Participants.

5.4 No later than the tenth ({(10th) day cf each calendar
month, VELCO will bill each Participart for its Share
of Schedule A/B Power, Schedule C Power and Participant
Transactions delivered during the previous month (in
advance of receiving from Hydro-Quebec the bill
therefor) .

$.4.1 Such biils will be decreased to the extent of
any credit due a Participant on payments made
in previous months in excess of the actual
- charges due pursuant to this Agreement and
increased to the extent payments made in
previous months were less than amounts due
pursuant to this Agreement, with interest
thereon at VELCO's cost of working capital.

B Issuedby: Kelly Enrigm Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
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N

Each Participant agrees to pay no later than
the fifreench (15th) day of each calendar
month ail amounts so billed to it by VELCO.
Payments made after the fifteench (1Sth) day
of the montx will accrue interesc at the
Interest Rate.

5.4.3 The obligation to make payment under this - _
Section 5.4, and under any other provision of
this Agreement, is unconditional and applies
whether the Delivery Facilities, or any
additional Delivery Facilities designated by
the Participant as provided in Subsection
4.5.1 hereof, are available or operate or not
and regardless of whether energy is delivered
to a Participant by such facilities pursuant
to the Contract or the Interconnection
Agreements.

5.5 In addition to any amounts due and billed hereunder, VELCO
will bill each Participant monthly in advance for its Share
of Administration Costs, allocated in accordance with the
Interconnection Transactions Entitlement of each
Participant. Such bills will be rendered and paid on the
dates, will bear interest at the Interest Rate, and will be
adjusted in successive months as provided in Section 5.3 of
this Agreement.

5.6 If a Participant makes a general assignment for the
penefit of creditors, or if any proceeding is
instituted against & signatory (and is not dismissed
within sixty (60) days), or by a signatory, seeking to
adjudicate it a rcankrupt or insolvent, or seeking
reorganization, arrangement, adjustment, =r compositcion -
of it or its debt under any law related to bankruptcy,
insolvency, or reorganization or relief cf debtors, or
seeking appointment of a receiver, trustee, or other
gimilar official for it or for any substantial part of

. its property, or if a signatory takes any action to
authorize any of the actions set forth in this Section
5.6, or in the event of an occurrence, transaction,
event or condition (arising after the date hereof)
affecting a Participant that in the opinicn of the
participants, reasonably exercised (and as evidenced by
Vote), and, after first having given such Participant

- an opportunity to present its views, materially could

impair the ability of such Participant to continue to

pay its current cbligations as they become due, such

Participant will be obligated to make payment of all

amounts due under this Agreement (on an esctimated basis

and subject thereafter to adjustment as provided in

Subsection S5.4.1 hereof) forty-five (45) calendar days

“Issued by:  Kefly Enright Effective Date: Closing of the VEC-Citizens
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pefore the date on which bills would otherwise cz due
as rvrovided herein.

5.7 Upon ninety (90) days' Notice to each signatory,
including VELCO, and payment of all amounts due VELCO
hereunder, including payments due for such ninety- (90-
) day period, the Participants by Vote may terminace
VELCO's obligations under this Article V and appoint -.
another person that upon execution of this Agreement
will perform VELCO's obligations under this Article V.

Article VI -- Defaults; Remedies
6.1 Default Pursuant to Underlying Agreements

6.1.1 A Highgate Joint Owner in default under the
Highgate Joint-Ownership Agreement or the
Highgate Operation Agreement (or a VPPSEA
Participant in default under the Project 3
. Agreement) is in default of this Agreement;:
if other Highgate Joint Owners (or VPPSA
Participants) assume such defaulting Highgate
Joint Owner's (or VPPSA Participant's)
obligations in accordance with the Highgate
Joint-Ownership Agreement (or Project 3
Agreement), then such curing Highgate Joint
4 Owners (or VPPSA Participants) will succeed
Pro Rata to such defaulting Highgate Joint
Owner's (or VPPSA Participant's) rights as a
Participant under this Agreement unless ana
until such defaulting Participant cures 1:Is
default as provicded thereunder.

P 6.2.2 A Phase I Participant in default under the
Vermont Phase I Agreement is in default of
this Agreement; if octher Phase I Participants
assume such defauliting Phase I Participant's
obligations under the Vermont Phase I
Agreement, then such curing Phase I Par-
ticipants will succeed Pro Rata to such

- defaulting Phase I Participant's rights as a
Participant under this Agreement unless and
until such defaulting Participant cures i:ts
default as provided thereunder.

6.1.3 A Phase II Participant in default under che
Vermont Phase II Agreement is in default of
- this Agreement; if other Phase II Par-
ticipants assume such defaulting Phase II
Participant's obligations in accordance with
the Vermont Phase II Agreement, then such

Issued by:  Kelly Enright Effective Data: Closing of the VEC-Citizens
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curing Phase II Participants will succeed 2ro
Rata tec such defaulting Phase IT
Participant's rights as a ZFarticipant under
this Agreement unless and until such
defaulting Participant cures its default as
provided thereunder.

6.2 Failure to Cure Default Pursuant to Underlying Agree- -.
mencs

6.2.1 If a Highgate Joint Owner is in default under
the Highgate Joint-Ownership Agreement or the
Highgate Operation Agreement {(or a VPPSA
* Participant under the Project 3 Agreement),
and the non-defaulting Highgate Joint Owners
(or VPPSA Participants) fail to cure such
default, then the other Participants here-
under will assume all the defaulting Highgate
Joint Owner's (or to the extent not cured by
other VPPSA Participants, a VPPSA Par-
ticipant's) obligations under the Highgate
Joint -Ownership Agreement or the Highgate
Operation Agreement (or Project 3 Agreement)
Pro Rata, and the defaulting Highgate Joint
Owner (or VPPSA Participant) agrees to take
all actions necessary cto assign and otherwise
transfer to the Participants so curing
2 hereunder all of the defaulizing Highgate
Joint Owner's (or VPPSA Participant's) rignts
under the Highgate Joint-Cwnersnip Agreement
or the Highgate Operation aAgreement (ox
Project 3 Agreement) .and such Paruicipant's
right hereunder to purchase Contract and
Interconnection Agreements power and energy
transmitted thereby unliess and until such
defaulting Participant cures its default as
provided thereunder.

N

6.2.2 If a Phase I Participant is in default under
the Vermont Phase I Agreement, and the non-
defaulting Phase I Participants fail to cure

i such default, then the other Participants

hereunder will assume all the defaulting
Phase I Participant's obligations under the
Vermont Phase [ Agreement 2ro Rata, and the

- defaulting Phase I Participant agrees to take

all actions necessary to assign and otherwise

transfer to the Participants so curing

hereunder all of the defaulting Phase I

= Participanc's rights under the Vermont Phase
1 Agreement and such Participant's right
hereunder to purchase Contract and

B ssuedby:  Kally Enright Effective Date: Closing of the VEC-Citizens
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Interccnneccion Agreements cower and energy
transmitted thereby unless and until such
defaulting Farticipant cures its default as
provided thereunder.

6.2.3 If a Phase - Participant is in default under
the Vermont Phase II Agreement, and the non-
defaulting Phase II Participants fail to cure
such default, then the other Participants
hereunder will assume all the defaulting
Phase II Participant's obligations under the
Vermont Phase II Agreement Pro Rata, and the
defaulting Phase II Participant agrees to
take all actions necessary to assign and
otherwise transfer to the Participants so
curing hereunder all of the defaulting Phase
I1I Participant's rights under the Vermont
Phase II Agreement and such Participant's
right hereunder to purchase Contract and
Interccnnection Agreements power and energy

) transmicted thereby unless and until such

defaulting Participant cures its default as
provided thereunder.

6.3 Default under this Agreement

6§.3.1 If a Schedule A/B Participant fails to pay
for Schedule A/B Power or Transmission Rights
related thereto as required hereunder,
including any Administration Costs related
therets, then all other Participants will
immediately assume such defaulting Par-
ticipant's cbligations =nder this Agreement
pertairing o Schedule A/B Power and Trans-
mission Rights related chereto Pro Rata; if
such defauizing Participant fails to cure
within 90 days, then the defaulting Par-
ticipant's rights hereunder with respect to
Schedule A/B Power, including its Trans-
mission Rights therefor, will be terminated,
and such curing Participants will thereafter
permanently assume the cbligations and be
entitled to the defaulting Participant's
rights to Schedule A/B Power and such
Transmission Rights under this Agreement Pro

4 Rata without further obligation to such

defaulcving Farticipant.

6.3.2 If a Schedule C Participant fails to pay fcr
Schedule C Power or Transmission Rights
related thereto as required hereunder,
including any Administration Costs related
Issued by:  Kelly Enright Effective Date: Closing of the VEC.Citizens
Vice President and Executive Manager Proposed Transaclion
issued on:  February 2, 2004
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thereto, then the other Participants will
immediatelyv assume such defaulting Par-
ticipant's obligations under this Agreement
pertaining to Schedule C Power and Trans-
mission Rights related thereto Pro Rata; :f
such defaulting Participant fails to cure
within 90 days, then the defaulting Par-
ticipant's rights hereunder with respect to-_
Schedule C Power, including its Transmission
Rights therefor, will be terminated, and
such curing Participants will thereafter
permanently assume the obligations and be
entitled to the defaulting Participant's
rights to Schedule C Power and such
Transmission Rights under this Agreement Pro
Rata without further obligation to such
defaulting Participant.

6.3.3 A Participant in default of both its Schedule
A/B Power or Transmission Rights obligations
. as provided in Subsection 6.3.1 and its
Schedule C Power or Transmission Rights
obligations as provided in Subsection 6.3.2
will be in default of this Agreement and upon

‘ failure to cure as provided in each such
subsection will be terminated from this
Agreement.

6.4 By the provisions of this Article VI, the Participants
intend that any and all Participants required hereunder
to assume a Participant's obligation to pay for .a)
transmission facilities used hereunder will be entitled
to such Participant's rights and will assume its
obligations to purchase the power and energy trans-
mitted by such facility, and (b) power and energy
hereunder will be entitled to such Participant's rights
and will assume its obligations to use the transmission

_ facilities used by such Participant hereunder to

4 transmit such power and energy.

6.5 The foregoing notwithstanding, each Participant
- reserves all of its rights at law and equity against a
' Participant in default (as provided in this Article VI)
or otherwise in breach of this Agreement.

- 6.5.1 A Participant that is a municipality cove-
nants and agrees to fix, revise and collect
fees and charges for electric power and
energy and other services, facilities and
commodities furnished or supplied through :its
electric system at least sufficient to
provide revenues adequate to meet its

tssued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
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obligations under this Agreement and, 1n
addition, to pay all other amounts payable
from or constituting a charge and lien upon
gsuch revenues, inciluding amounts sufficienc
to pay the principal of and interest on &l
Securities issued by the Participants for
electric purposes. The obligations of such a
Participant under this Agreement will be ~
treated as an expense of operating its
electric plant and constitute a special
obligation of the Participant payable soliely
from the revenues and other moneys derived by
it from its electric system,

Article VII -- Cooperation Among Participants

7.1 Each Participant will provide or cause to be provided
such agsistance as set forth in this Article VII as
another Participant may reasonably request and ZIor
which such Participant agrees to pay in connection with

. the issuance and sale, whether public or private; Dby

such Participant of any Securities.

7.2 Each Participant, in comnection with the issuance and
sale by any other Participant of Securities, will make
available one of its senior personnel, who is
knowledgeable about the electric-utility business of

4 such Participant, to assist in the preparation of any
official statement or report; provided, however, that
such assistance and preparacion will be limited to such
information concerning the electric-utility business of

4 such Participant as may ke necessary and relevant tc
any such official stacement cr report. Such assigtance
will be provided at sucnh times, and at such places., as

2 shall be reasonably agreed by such Participant that
requests assistance and the Participant providirg such
assistance.

7.3 FEach Participant and any entity acting on its behalf in
the preparation of any statement or report will cert:ify
and represent to any Participant that requests such
statement or report as true, subject to any
qualification contained in such certification, any
information contained in the respective statements or
reports supplied by or on behalf of such Participant
(including any such entity) to any other Particirant
under this article, and such Participant (and any such
entity, as applicable) will state that any statements

- in such reports that purport to be statements of fact
' are true and correct in all material respects and that
such report does not omit to state any material fact
necessary to make such report not misleading in the
= issued by: Kelly Enright Effective Date: Ciosing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
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light of the circumstances under which it is furnished.
Such cervification and representation will, upon
request of the underwriters or any other financing
entity involved in the issuance and sale of Securities,
be embodied in a letter or letters of representation
addressed to the underwriters or to such other
financing entity.

7.4 Each Participant will also, upon request, furnish an
opinion of its counsel addressed to the underwriters or
to any other financing entity involved in the issuance
and sale of Securities by another Participant that
requests assistance under this article to the effect
that the execution and delivery by such Participant of
the letter or letters of representation referenced in
this article to be executed by it have been duly and
effectively authorized by all requisite action.

7.4.1 A Participant's failure to furnish such an
opinion will not constitute grounds for its
termination hereunder, but the Participant
will be liable hereunder for any Claims by
the Participant that requests such
assistance.

7.5 Any liability for any Claims that any Participant may
have to any other Participant, the underwriters of any
Securities, or any other financing entity involved in
the issuance and sale by a Particzipant of any
Securities, by reason of any misstatement of material
fact or omission of material facts by such Participant
in the information furnished pursuant to this article,
will be porne by such Participanz, subject to any
rights cf contribution to wnich 1z may be entitled by
law, and will not be a cost reimcursable by the other
Participants under this Agreement. For purposes of the
preceding sentence, such Participant's liability will
include the costs of its defense of any lawsuit

a involving the subject matter of such sentence, whether

or not such Participant prevails in such defense, but

to the extent permitted by law such Participant will be
held harmless by the Participant that requests

‘ assistance under this article against any and all

Claims against such Participant, including reasonable
attorneys' fees, resulting from any misleading,
improper or erroneous use of such information by the
Participant that requests such assistance, the
underwriters, or any other financing entity involved in
such Participant's issuance of Securities. The

4 Participant that requests assiscance under this article

will also bear all other costs of the Participant that
provides such assistance as provided in this article,
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excepting, however, any liability resulting from any
misstatement by such Participant of & material fact or
the omission by such Farticipant of a mat.erial fact
necessary in order to make informaticn provided under
this article, in cthe :ight of the circumstances under
which it was furnished, not misleading.

Article VIII -- Miscellaneous Provisions -

8.1 There is no intention to create by this Agreement, Or
by any other contract, transaction or activity related
hereto, an association, joint venture, trust or
partnership, or to impose on any gsignatory trust or
partnership rights or obligations; any such implied
intention is expressly negated. Except as expressly
provided in this Agreement, no signatory will have by
virtue of this Agreement or of any such contracc,
transaction or action the right or power :-O bind any
other signatory withcut the other signatory's express
written consent.

8.2 Nothing in this Agreement is intended to create any
rights or benefits for any person thart has not executed
this Agreement.

8.3 This Agreement may be amended by Vote in accordance
with Section 3.1 of this Agreement, except that with
respect to any right or obligation of VELCO this
Agreement may be amerded only by sucih Vote with VELCO's
written consent, and crovided, however, That no
amendment may operate to (a) reduce -he Vote required
to amend this Agreement or (b) change -he rights and
obligations ci any Participant velative =z the cther
Participants based on their Shares of Concract power or
energy hereunder or (c) change the nacture of costs and
expenses to be shared by the participants pursuant to
this Agreement, in each case without the written
consent of each Participant. Amendments tO this
Agreement must be in writing and be executed by the
requisite signatories required to effect amendment
pursuant to this Section 8.3.

8.4 This Agreement may not be assigned to any other
signatory or to any person not a signatory to this
Agreement except (a) if the signatory making the
assignment remains unconditionally obligated to perform
its obligations under this Agreement, (b} such
assigning signatory will have given each other
signatory Notice of the proposed terxrms of aggignment,
such Notice to {and by this Agreement does) constitute
an offer to each other signatory {other than VELCO) to
assign on the same terms and conditions of the proposed

issuad by.  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
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assignment its rights under this Agreement, and (c) the
proposed assignment ~ill not be consummated until
ninety (90) days fol_zwing the date on which such
Notice will have beer given without one or more other
signatories to this xgreement (other than VELCO) having
accepted and consummarned such offer to assign such
signatory's rights under this Agreement. If more than
one signatory accepts such offer, the rights of the __
assigning signatory will be assigned Pro Rata, and upon
confirmation of such assignment (the previous sentence
notwithstanding) the assigning Participant will be
released thereafter by all signatories to this Agree-
ment from any obligations hereunder, provided that the

. terms and conditions of such assignment require the
assignee signatory or signatories to assume uncond-
itionally the assigning Participant's obligations under
this Agreement.

8.4.1 The foregoing notwithstanding, each Par-

ticipant will have the right to assign any
° right to power or energy purchased pursuant
to this Agreement and any Transmission Rights
hereunder related thereto without obtaining
the consent of any other signatory to this
Agreement, provided that such assignment does
not constictute an assignment of any
obligations of such Participant under this
Agreement.

8.4.2 The foregoing notwithstanding, a Parcicipant
may elect o sell, lease or otherwise dispose

4 of all or substancially all of its electric
gystem upern ainety (90) days Notice thereof
to the Partz-.cipants, such Notice to specify
the securi:zy or other contractual
arrangements to be provided by such
Participanz that will provide adequate
asgurances cf the continued performance oi
such Participant's obligations hereunder;
provided that such security or other con-
tractual arrangements provides such assuran-
ces, a Parzicipant will have the right to
agsign its cbligations pursuant to this
Agreement ss part of such sale, lease or
disposal.

8.4.3 The foregoing notwithstanding, the rights of
each Schedule C Participant that has obtained
all Approvals required to purchase Schedule C
Power to cancel all or any portion of its
Share, as set forth in the Representative's
Notice to the Participants dated December 8,
{ssucd by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
Issued on:  February 2, 2004
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1989, of its purchases cf power under SubD-
schedule C-4b cf the Ccntract are subject to
the following:

8.4.3.1 A Schedule C Parcticipant that determines
to cancel any amount of its purchases of
power and energy under Sub-schedule C-4b
of the Concract must give Notice thereaf
to the Representative no later than -
January 1, 1996, such Notice to con-
stitute an offer toc sell such power and
energy (as the case may be) to the other
Schedule C Participants Pro Rata.

8.4.3.2 Within five days of receipt of such
Notice, the Representative will give
Notice to the Participants of the amount
of Schedule C Power thereby offered to
the Participants. Within ten days cZ the
date of such Notice from the
Representative, each Schedule C
Participant will give Notice to the
Representative stating whether (and to
what extent) such Schedule C Participant
desires to accept such offer (including
amounts not taken by ocher Participants
to which such offer is made); failure to
provide such Notice will be deemed <O
constizute a decision by such Schedule C
Participanz not tO accept such offer.

8.4.3.3 No later zman five days before the date
on which written notice is due Hydrc-
Quebec under the Contract in order 2
effect cancellation of all {(or any part)
of any option to cancel purchases under
Sub-scheduxe C-4b, the Representative
will give Notice to the Operating
Committee as to the amounts of such
power and energy to be canceled, and the
Operating Committee is authorized and
directed to give written notice, eicher
itself or =hrough VELCO, to Hydro-Quebec
to effect such cancellation.

8.5 Each signatory to this Agreement agrees CO execute and
perform any other notices, contracts, instruments,
filings, petitions, and cther documencs and to take any
other action reasonably reguired to implement and
perform any provision of =his Agreement.

Issued by:  Kelly Envight Efiective Date: Closing of the VEC-Citizens
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8.6 VELCO's obligations hereunder are limited to those for
which provision is expressly made in Articles V and
VIII of this Agreement.

8.7 The signatories acknowledge that Informal resolution of
disputes is in their mutual interest. Accordingly, each
signatory agrees that for any Claim arising under this
Agreement the signatories (or any two or more of them__
as applicable} will in good faith attempt to resolve
the Claim informally. If such Claim is not resolved
informally, the claiming signatcry will give Notice of
its Claim to the Representative and any signatory
against which the Claim is brought, and the Chief
Operating Officer of each such signatory will attempt
in good faith to resolve the Claim. The parties agree
and covenant that they will not £ile a lawsuit or
ingtitute other legal action pursuant to this Agreement
unless the signatories fail to resolve the Claim in
accordance with the foregoing procedure and at least
thirty (30) days have passed from the date on which
such Notice is delivered. No signatory will be entitled
to recover from any other signatcry, or any affiliate
oxr any shareholder, director, officer, or employee
thereof, Claims arising from another signatory's
performance under this Agreement, except a signatory
will be liable for such Claims to the extent they are
finally determined to have been caused by such
signatory's negligence, gross negligence or material
breach of this Agreement (not approved by Vote of the
Participants), or its wanton or willful misconduct, by
a court of competent authority and following expiration

- of the time for, or affirmance fcllowing, all appeals

therefrom.

8.8 Except for a delay or failure tc make any payment a
Participant is obligated to make under this Agreementc,
or any agreement (including the Contract and the
Interconnection Agreements) related hereto, no failure

M or delay in the performance of any obligation by a

signatory under this Agreement will be deemed to exist
if it is the result of any cause beyond the reasonable
control of the signatory that the signatory could noc

- have reasonably been expected to avoid by the exercise

of due diligence, including, without limiting the
generality of the foregoing, storm, £flood, lightning,

- earthquake, fire, explosion, civil disturbance, labor

disturbance, sabotage, war, naticnal emergency, or
restraint by court or public authority. In such evenc,
the signatory will give Notice of such event to all

- signatories to this Agreement within fifteen (15) days

of its occurrence and will diligently seek to remove

Ik

Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
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the cause preventing =:ts performance cf the obligation
at the earliest gossitle date.

8.9 This Agreement will terminate as tO ail signatories
upon termination of tne Contract, provided, however,
that this Agreement will be terminated as tO any
individual Participant upon termination of such
Participant as provided in Article VI of this Agree- ._
ment .

8.9.1 The foregoing notwithstanding, this Agreement
will continue in effect after termination to
the extent necessary to make payment of any

. amount due hereunder or to resolve any Claims
hereunder in accordance with the provisions
for resolving Claims ser forth herein.

8.10 Notice will be given under this Agreement in writing
addressed to the required recipient at the address set
forth on the signature pages to this Agreement, be

. effective on the earlier of receipt or five (5) days

after the date of such Notice and be deemed to be
achieved if given by first-class mail, provided,
however, that if pursuant to any provision of this

‘ Agreement Notice must be effected by a specified date

no more than five (5) days from the date of such

Notice, Notice will te effected only by overnight

carrier, hand delivery, or telefacsimile the receipt of

which is confirmed in writing by the recipient.

8.10.1 Any signatcry to this Agreement may change
‘ the address used to effect Notice set forth
on the sigrature pages to this Agreement by
giving Notice thereof to the Representative
and each ocher signatory in accordance with
the procedures set fortn in this Section
8.10.

g.11 This Agrcement is the act and obligation of the sig-
natories hereto in their corporate or governmental
capacity, and any Claims hereunder against any share-
holder, director, trustee, officer, employee or agent
of any signatory, as such, is expressly waived.

- Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Execulive Manager Proposed Transaction
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Schedule 1T
. Schedule A Schedule B
s/1/91 To $/23/95 To -—
company _9/22/9% ~l0/31/15
' Barton 168 672
Citizens 104 415
CVPES 23,312 92,248
Enosburg 183 730
GMP 16,888 67,554
Hyde Park 97 390
Ludlow 321 1,284
N Lyndonville 610 2,438
Morrisville 534 2,136
Northfield 300 1,198
- Orleans 180 722
Rochester 84 336
Stowe S72 2,288
WEC —b4l ——2.589
TOTAL 44,000 175,000

Schedule IIA

Bartoen
CVes
Citizens
= Enosburg
GMP
Hyde Fark
Ludlow
Lyndonville
Morrisville
Northfield
] Orleans
Rochester
Stowe
Vermont Marble

Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
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Schedule I3

KILOWATTS BASED ON SCHEDULE C ENTITLEMENTS

Sched C-1 Sched C-2 Sched C-3 Sched C-4a Sched C-4b
5/1/91 to 5/1/92 to 11/1/95 to 11/1/96 to 11/1/00 to

. Company 10/31/12 10/31/12  12/3:/15  10/31/16  10/33/2Q0
Barton 397 200 58 128 0
CVPS 30,728 20,5286 6 23,714* 0
Citizens 19,995 5,132 125 0 5,671
) Enosburg 160 316 141 0 329
GMP 0o 0 46,619 0 0
Ludlow 334 0 0 0 0
Lyndon - 0 78 5 1,158 0
ville
Morris- 20 554 3 o+ 0
= ville
Northfield 246 66 2 0 0
= Rochester 0 0 3 0 0
Stowe 1,075 128 38 0 Q
. VMCO 2,048 0 0 0 0
a8

*From 5/1/98 until 4/30/12, CVPS will have
23,216 and Morrisville S00 kilowatts

L
»
L
lssued by:  Kelly Enright Effective Date; Closing of the VEC-Cilizens
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Schedule IIX

' Barton 0.6071%
Citizens 40.7579%
CvPs 38.4437%
Enosburg 0.5230%
GMP 13.4032% -
Hyde Park 0.0770%
Ludlow 0.5198%
' Lyndonville 0.%460%
Morrisville 0.8794%
Northfield 0.485%7%
Orleans 0.1429%
Rochester 0.0667%
Stowe 1.4087%
Washington Electric 0.5135%
N Vermont Marble 1.6254%
<
2
-
[
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Schedule IV

Barton

Enosburg

Hyde Park

Ludlow

Lyndonville

Morrisville -
Northfield

Orleans

Stowe

Washington Coop

ot
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Exnibit A
(Copy c¢i Contract]

0005370.01
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~ HYDRO-QUEBEC VERMONT JOINT OMNERS
A
CONTRAT DE PUISSANCE FIRM POWER AND ENERGY

K ET D'ENERGIE GARANTIES CONTRACT
-

(]

L

-

-

»

-
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CONTRAT DE PUISSANCE ET
0 'EMERGIE GARANTIES

Contrat fait ce 4€ jour de décembre,
1987 entre:

Allied Power and Light Company

. Elm Street
Pittsford, Vermont 05763

City of Burlington Electric Department
585 Pine Street
Burlington, Vermont 05401

Central Vermont Public Service
Corporation

77 Grove Street

Rutland, Yermont 05701

fFranklin Electric Light Company, Inc.
Main Street

P.0. Box 96

Franklin, Vermont 05457

Green Mountain Power Corporation
. P.0. Box 850
25 Green Mountain Drive
South Burlington, Yermont 05402-0850

Village of Johnson Electric Light
Department

School Street

P.0. Box 68

Johnson, Vermont 05666

Rochester Electric Light & Power
Company

Route 100

Rochester, Yermont 05767

Vermont Electric Generation &
Transmission Cooperative Inc.
- School Street
Johnson, Vermont 05656

Vermont Public Power Supply Authority
‘ P.0. Box 425

512 St. George Road

Williston, Vermont 05495

Issued by:  Kelly Enright
Vice President and Executive Manager

issued on.  February 2, 2004

FIRM POWER AND ENERGY
CONTRACT

Contract made this 4th day of December,
1987 between:

Allied Power and Light Company
Elm Street )
Pittsford, Vermont 05763

City of Burlington Electric Department
585 Pine Street
Burlington, Vermont 05401

Central Vermont Public Service
Corporation

77 Grove Street

Rutland, Vermont 05701

Franklin Electric Light Company, Inc.
Main Street

P.0. Box 96

Franklin, Yermont 05457

Green Mountain Power Corporation

P.0. Box 850

25 Green Mountain Drive

South Burlington, Vermont 05402-0850

Village of Johnson Electric Light
Department :

Schoal Street

P.0. Box 68

Johnson, Vermont 05656

Rochester Electric Light & Power
Company

Route 100

Rochester, Yermont 05767

Vermont Electric Generation &
Transmissfon Cooperative lnc.

School Street

Johnson, Vermont 05656

Vermont Public Power Supply Authority
P.0. Box 425

512 St. George Road

Williston, Vermont 0549%

£ ffective Date: Closing of the VEC-Citizens
Proposed Transaction
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tes co-propriétaires de 1'intercon-
nexion de Highgate, qui sont des servi-
ces publics au Vermont, ci-aprés appe-
1és collectivement VERMONT JOINT OWNERS
et appelés Individuellement, un des
VERMONT JOINT OWNERS,

et

HYDRO~QUEBEC, societé diment constituée
et raégie par la Loi sur Hydro-Québec
(L.R.Q., chapitre H-5) ayant son siége
social et sa principale place d'affai-
res au 75, boulevard Oorchester ouest,
Montraal, Québec, Canada, ci-aprés ap-
pelée HYDRO-QUEBEC,

2o

joint owners of the Highgate fntercon-
nection, which are Vermont ut111t1es,
hereinafter referred to collec§lyely as
VERMONT JOINT OWNERS and individually
as one of the VERMONT JOINT OWNERS,

and

HYDRO-QUEBEC, a body politic and corpo-
rate, duly incorporated and requlated
by the Hydro-Québec Act (R.S.Q., Chap-
ter H=5), having its head office and
principal place of business at 75 Dor-
chester Boulevard West, Montréal, Que-
bec, Canada, hereinafter referred to as
HYDRO~QUEBEC.

b ATTENDU QU 'HYDRO-QUEBEC désire vendre WHEREAS, HYDRO-QUEBEC wishes to sell

et que les VERMONT JOINT OWNERS dési- and VERMONT JOINT OWNERS wish to buy

- rent acheter de la puissance et de 1'é- firm power and energy under conditions

nergie garanties dans des conditions which are beneficial to bath parties;
avantageuses pour les deux parties; et and

- ATTENDU QUE les parties désirent ata- WHEREAS, the parties wish to provide

blir les conditions de 1'achat par les for terms relating to the purchase by
VERMONT JOINT OWNERS de puissance et VERMONT JOINT OWNERS_of firm power and

- d'énergie garanties fournies par HY - energy from HYDRO-QUEBEC.

- DRO-QUEBEC. '

EN CONSEQUENCE 1les parties conviennent NOW THEREFORE the parties agree as fol-

- de ce qui suit: lows:

ARTICLE I ARTICLE I
- 1.0 AUTORISATIONS 1.0  AUTHORIZATIONS
1.1 HYDRO-QUEBEC entreprend {mmedia- 1.1 HYDRO-QUEBEC  will  undertake
- tement des démarches en vue d'ob- forthwith steps for obtaining all
. tenir tous les droits et autori- requisite rights and approvals
sations necessaires au transport, concerning the transmission, de~
3 la livraison, et 3 la vente de livery and sale of power and en-

b puissance et d'énergie aux VER- ergy to VERMONT JOINT OWNERS, at
MONT JOINT OWNERS, aux Points de * the Oelivery Points, and will
livraison, et par la syite, prend thereafter take all reasonable

- toutes les mesures raisonnables actions necessary to maintain
necessaires au maintien de ces said rights and approvals.
droits et autorisations.,

- 1.2 Les VERMONT JOINT OWNERS entre- 1.2  VERMONT JOINT OWNERS will under-
prennent ou font entreprendre im- take or cause to be undertaken
médiatement des démarches en vue forthwith steps for obtaining ail

- d'obtenir tous les droits et au- requisite rights and approvals

issued by:  Keity Enright EHective Date: Closing of the VECTCitizens
Vice President and Executive Manager Proposed Teansaction
Issued on.  February 2, 2004
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Issued by:

Issued on:

torisations nécessaires au trans-
port, a la livraison, et 3 1 a-
chat de la puissance et de }'e-
nergie fournies par HYORO- -QUEBEC
aux Points de livraison, et par
la suite, prennent toutes les me-
sures raisonnables nécessaires au
maintien de ces droits et autori-
sations.

Les parties conviennent que, les
obligations de ce contrat dépen-
dent de 1'obtention par HYDRO-
QUEBEC, les VERMONT JOINT OWNERS

et les acheteurs de 1'é@lectricité
contractuelle des VERMONT JOINT
QWNERS, de tous les droits et au-
torisations, y compris les permis

et 11cences requis, qui sont né-
cessafres 3 1'achat, a la vente,
au transport et 3 la livraison de
1a puissance et de 1'énergie con-
formément 3 ce contrat et confor-
mément aux contrats de revente
entre les VERMONT JOINT OWNERS et
des tierces parties, a des condi-
tions satisfaisantes pour la par-
tie qui demande ce droit ou cette
autorisation, Chaque partie con-
vient de fournir 3 1'autre partie
les renseignements techniques,
les donnges ou toute autre infor-
mation, qui sont raisonnablement
requis pour 1'obtention de ces
droits et autorisations.

Chaque partxe aux preésentes con=
vient d'aviser promptement 1'au-
tre partie de tout fait ou ren-
seignement qui selon elle, pour-
rait avoir des répercussions im=-
portantes sur les ententes con-
tractées par les presentes.

En particulier, chaque partie se
réserve le droit de résilier le
présent contrat sans encourir de
responsabilité 3 1'é@gard de 1'au-
tre partie si des droits ou auto-
risations, y compris des permis
et des licences requis, lui sont
refusés ou accordés a des condi-
tions qui ne la satisfont pas.

Kelly Enright

Vice President and Executive Manager

February 2, 2004

1.3

1.4

Original Sheet No. 43

concerning the transmission, de-
livery and purchase of power and
energy from HYDRO- -QUEBEC at the
Delivery Points, and will there-

“after take all reasonable actions

necessary to maintain said rights
and approvals.

The parties agree that the obli-
gations under this Contract are
contingent upon the receipt of
all relevant rights and approv-
als, including required permits
and licenses, by HYDRO-QUEBEC,
VERMONT JOINT OWNERS, and pur-
chasers of contract power f{rom
VERMONT JOINT OWNERS, for the
purchase and sale and the trans-
mission and delivery of electric
power and energy under this Con-
tract and under any resale con-
tract between VERMONT JOINT OuN-
ERS and third parties, upon terms
satisfactory to the party that
sought such right or approval.
Each party hereto will cooperate
with the other in the furnishing
of technical information, data,
or other matters which may be
reasonably required for such
rights and approvals.

Each of the parties hereto agrees
to notify the other party prompt-
ly of any fact or matter which,
in its opinion, could materially
affect the arrangements made
hereby,

Each party specifically reserves
the right to terminate this Can-
tract without liability to the
other party should any rights or
approvals, including required
permits and licenses, he withheld
or tendered upon terms unsatis-
factory to it,

Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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Si, une fois qu'HYDRO-QUEBEC a
obtenu les permis et Vicences né-
cessaires pour vendre ou livrer
1a puissance et 1'energie confor-
mement au present contrat, le
gouvernement du Canada ou celyi
du Quebec, incluant, sans limiter
1a généralité de ce qui preécede,
tout organisme public, toute ins-
titution du qouvernement ou tout
organisme gouvernemental de reé-
gie, et excluant une cour, sauf
une cour siegeant en appel ou en
révision d'une décision d'un or-
ganisme gouvernemental de régie,
decide de modifier ou de revoquer
les permis oy les licences en
question, emp&chant ainsi HYORO-
QUEBEC de vendre et de livrer la
puissance et 1'@nergie prévues au
présent contrat selon les termes
et les conditions qui y sont sti-
pulés, HYORO-QUEBEC a le droit de
résilier le présent contrat, mais
i la condition expresse d'indem-
niser les VERMONT JOINT OWNERS de
tous les frais, dommages et dé-
penses engagés ou subis ou a Etre
engagés ou subis par les VERMONT
JOINT OWNERS par suite de cette
résiliatifon. La responsabiliteé a
1" egard des tiers est déterminge
conformement 3 1'article XI[I.

Si, une fois que les VERMONT
JOINT OWNERS ont ohbtenu les per-
mis et licences necessaires pour
acheter ou payer la puissance et
1'énergie conformément au présent
contrat, le gouvernement des
ftats-Unis ou de 1'@tat du Ver-
mont, incluant, sans limiter la
généralite de ce qui précéde,
tout organisme public, toute ins-
titution du gouvernement ou tout
organisme gouvernemental de ré-
gie, et excluant une cour, sauf
une cour siegeant en appel ou en
révision d'une décision d'un or-
ganisme gouvernemental de régie,
decide de modifier ou de révoquer
les permis ou les licences en

-4

Original Sheet No. 44

[f, following the issuance‘of the
permits and licenses required by
HYDRO-QUEBEC for the sale or de-
livery of power and energy under
this Contract, the government of
Canada or of Quebec, including
without limiting the generality
of the foregoing, any public
body, government fnstitution oOf
governmental regulatory body and
excluding any court except when
sitting in appeal or review from
3 decision of a governmental reg-
ulatory body, takes any action
modifying or terminating any such
permit or license, which prevents
HYDRO-QUEBEC from selling and de-
Vivering power and enerqy hereun-
der on the terms and conditions
herein  provided, HYDRO-QUEBEC
shall have the right to terminate
this Contract, but only if it
compensates YERMONT JOINT OWNERS
for all costs, damages and ex-
penses incurred or suffered or Lc
be incurred or suffered by VER-
MONT JOINT OWNERS as a result of
such termination. The liability
to third parties shall be govern-
ed by Article XII.

If, following the issuance of the
permits and licenses required by
VERMONT JOINT OWNERS for the pur-
chase of and payment for power
and energy under this Contract,
the government of the Unitec
States or the State of Vermont,
{ncluding without 1limiting the
generality of the foregoing, any
public body, government institu
tion or governmental regqulator)
body and excluding any court ex
cept when sitting in appeal o
review from a decision of a gov
ernmental requlatory body, take:
any action modifying or terminat
ing any such permit or license
which prevents VERMONT JOINT OuN-

4 lssued by:  Kelly Enright Effective Date; Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
Issued on:  February 2, 2004
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question, empéchant ainsi les
VERMONT JOINT OWNCRS d'acheter et
de payer la puissance et 1'éner-
gie prévues au présent contrat
selon les termes et les condi-
tions qui y sont stipuleés, les
VERMONT JOINT OWNERS ont le droit
de resilier le présent contrat,
mais a la condition expresse
d'indemniser HYDRO-QUEBEC de tous
les frais, dommages et dépenses
engagés ou subis ou & &tre enga-
gés ou subis par cette derniere
par sufte de cette resiliation.
La responsabilité & 1'2gard des
tiers est determinee conformement
3 1'article XII.

l.e présent article 1.4 s'applique
sous réserve de 1'article X1 aus-
si longtemps que, conformément &
1'article XI, 1'exécution par une
partie de ses obligations con-
formément au présent contrat est
empéchée ou retardee.

Les parties aux présentes convi-
ennent de faire diligence pour
prendre toutes les mesures neces-
saires a 1'execution de leurs en-
gagements en vertu des présentes.

ARTICLE 11
DEFINITIONS

Dans le présent contrat, “Année
contractuelle® signifie une péri-
ode qui s'étend du 187 novembre
d'une_ annde au 31 octobre de
1'annee suivante, inclusivement.

“{ns;allations d'interconnexion"
signifie les installations décri-
tes 3 l'article IX,

“Points de livraison" signifie

les points de livraison définis a
V'article IX,

“Jour ouvrable“ signifie un jour
de semaine, du lundi au vendredi,
sauf les Jours feries,

Kelly Enright

vice President and Executive Manager
February 2, 2004
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ERS from purchasing and paying
for power and enerqy hereunder on
the terms and conditions herein
provided, VERMONT JOINT OWNERS
shall have the right to terminate
this Contract, but only i{f they
compensate HYDRO-QUEBEC for all
costs, damages and expenses in-
curred or suffered or to be in-
curred or suffered by HYDRO-QUE-
BEC ‘as a result of such termina-
tion, The liabiltity to third
parties shall be governed by Ar-
ticle XII,

This Article 1.4 is subject to
Article X! for as long as, under
Article XI, a party is prevented
from or delayed in performing its
obligations under this Contract.

The parties hereto agree that
they will act with due diligence

to do all things necessary to
carry out their undertakings
hereunder.

ARTICLE II
DEFINITIONS

In this Contract, "Contract Year"
shall mean a period extending
from November 1 of one year
through October 31 of the follow-
ing year.

“Interconnection Facilities”
shall mean the facilities de-
scribed in Article IX,

"Delivery Points" shall mean the
delivery points defined in Arti-
cle IX,

“Workday" shall mean a weekday,
Monday through Friday, excluding
Holidays.
Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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“Jours fériés" signifie les jours
feries decretés par 1'Etat du
Vermont ou par 1'administragion
federale et célebrés dans 1'Ctat
du Vermont. Les Jours féries &
1a date de ce contrat apparais-
sent 3 1'Annexe [II.

"Contrat d'electricité garantie”
signifie le contrat liant HYDRO-
QUEBEC et le State of Vermont De-
partment of Public Service en da-
te du 25 juillet 1984,

"Engagement horaire" signifie,
paur une heure quelconque, la
quantité d'énergie a &tre livree
durant cette heure telle que pré-
vue au programme final de livrai-
sons horaires établi conformément
au paragraphe e) de 1'article 5.2
et a partir de laquelle les dé-
faillances sont mesurées.

“Défafllance d'HYDRO-QUEBEC" a le
sens que lui attribue le paragra-
phe b) de 1'article 6.1,

“Defaillance horaire des VERMONT
JOINT OWNERS" a le sens que lui
attribue le paragraphe b) de
1'article 6.2.

"“Défatilance annuelle des VERMONT
JOINT OWNERS" a le sens que luid

attribue le paragraphe b) de
1'article 6.2,

“Defaillance d'interconnexion” a
le sens que lui attribue 1'arti-
cle 6,5,

“Semaine" signifie 1a période dé-
butant a 00:00 heure le lundi et
se terminant a 24:00 heures le
dimanche suivant.

“Comité d'exploftation* signifie
le Comité d'exploitation consti-
tueé conformément 3 1‘'article VII.

Kelly Enright
Vice President and Executive Manager
February 2, 2004
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“Holidays" shall mean legal state
or federal holidays celebrated 1na
the State of Vermont. The Holi-
days as of the date of this Con-
fract are listed in Supplement
il.

“Firm Power Contract" shall mean
the contract between Hydro-Quebec
and the State of Vermont Depart-
ment of Public Service dated July
25, 1984,

"Hourly Commitment" for any hour
shall mean the amount of enerQy
to be delivered in that hour as
given in the final schedule of
hourly deliveries as established
pursuant to Article 5.2, para-
graph e) and against which defi-
ciencies will he measured.

"HYDRO-QUEBEC Deficiency" shall
be as defined in Article 6.1,
paragraph b).

"YERMONT JOINT OWNERS Hourly ODe-
ficiency" shall be as defined in
Article 6.2, paragraph b).

"VERMONT JOINT OWNERS Yearly Oe-
ficiency" shall be as defined in
Article 6,2, paragraph b).

"Interconnection Deficiency"
ghgl1 be as defined in Article

"Yeek" shall mean the operiod
starting at 00:00 hour on Monday
and ending at 24:00 hours on the
following Sunday.

“Operating Committee" shall mean
the Operating Committee estab-
1ished pursuant to Article VII.

Effective Date: Closing of the VEC-Citizens

Proposed Transaction
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“wacteur d'utilisation” pour une 2.14 "Load Factor" for any period of

période de temps donnée signifie
un ratio, exprime en pourcentage,
ggal 4 la quantité d energie, en
MWh; dont i1 est question pendant
cette periode de temps, divisee
par le produft de la puissance
contractuelle, en MW, en vigueur
pendant cette période, et du nom-
bre d'heures dans cette période.

Les “"Installations de la Phase Il
de NEPOOL" signifie les installa-
tions decrites a 1'article VIII
du Contrat d'énergie garantie en-
tre HYDRO-QUEBEC et les New Eng-
land Utilities en date du 14 oc-
tobre 1985,

ARTICLE II1

PUISSANCE ET ENERGIE

HYORO-QUEBEC met 3 la disposition
des VERMONT JOINT OWNERS, aux

Points de Yivraison, la puissance
suivante:

Programme A

Période Puissance

Dy 18F novembre 1990
3 V'expiration du
Contrat d¢'electricite

garantie 50 MW
Programme 8
Periode Puissance

De 1'expiration du

Contrat d'électrici-

te garantie au 31

octobre 2015 {nclusi-

vement 200 My

De plus, les VERMONT JOINT OWNERS
ont 1'option, sujet aux condi-
tions et limites ci-dessous, d'a-
jouter des quantites additionnel-
les de puissance établies au Pro-
gramme C ci-dessous.

Kelly Enright

Vice President and Executive Manager

February 2. 2004

time shall mean a ratio, ex-
pressed as a percentage, equal to
the quantity of energy, in MKh,
referred to for such period of
time, divided by the product of
the contracted capacity, in MW,
in effect during that period, and
the number of hours in the peri-
od.

YNEPOOL Phase II  Facilities"”
shall mean the facilities de-
scribed in Article VIID of the
Firm Energy Contract between HY -
DRO-QUEBEC and the New England
Utilities dated October 14, 1985,

ARTICLE III
POWER AND ENERGY

HYDRO-QUEBEC will make available
to VERMONT JOINT OWNERS at the
Delivery Points the following ca-

pacity:

Schedule A
Period Capacity

November 1, 1950
to the expiration
of the Firm Power

Contract 50 MW
Schedule B
Period Capacity

From the expiration

of the Firm Power

Contract through

Octaber 31, 2015 200 MY

In addition, VERMONT JOINT OWNERS
shall have the option, subject to
the conditions and limits bhelow,
of adding additional amounts of
capacity as set forth in Schedule
C below.

Effective Date: Closing of the VEC-Cilizens

Proposed Transaction
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Programme C

c-1

A compter de la plus rappro-
chée des dates suivantes,
soit le 1€ mai 1990, ou la
date de mise en service des
Installations de la Phase II
de NEPOOL, jusqu'au 31 octo-
bre 2012 inclustivement une
quantité de puissance pou-
vant atteindre 100 MW,

-8-

C-1
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Schedule C

From the earlier of May 1,
1990, or the in-service date
of the NEPQOOL Phase I Fa-
¢ilities, through October
31, 2012, an amount of ca-
pacity up to 100 MW,

C-2 Du 18f maji 1992 au 31 octo- C-2 From May 1, 1992 through Oc-
bre 2012 inclusivement,une tober 31, 2012, an amount of
quantité de puissance pou- capacity up to 200 MW 1less

: vant atteindre 200 MW moins the amount of Schedule C-1

la quantitée effectivement capacity actually taken by
prise par les VERMONT JOINT VERMONT JOINT OUNERS,

. gw;«eas selon’ le Programme

C-3 0Ou 1ef novembre 1995 au 31 C-3 from November 1, 1995

N octobre 2015 inclusivement, through October 31, 2015, an

une quantité de puissance amount of capacity up to 300
pouvant atteindre 300 MW MW less the total amount of

3 moins la quantité totale ef- Schedules C-1 and C-2 capac-

factivement prise par les fty actually taken by VER-
VERMONT JOINT OWNERS selon MONT JOINT OWNERS.
les Programmes C-1 et C-2. :

4

C-4 Pour une période dehutant le C-4 For a period beginning on
1eT novembre 1996 ou 1997 ou November 1 of 1996 or 1997

- 1998 oy 1999 ou 2000 et pour or 1998 or 1999 or 2000 and

une durée de 20 ans, une for a duration of 20 years,
quantite de puissance pou- an amount of capacity up to
vant atteindre un montant an amount that shall not ex-
qui ne peut dépasser le ceed the lesser of:

moindre de:

- i) 75 % de la quantité to- i) 75% of the total amount
tale effectivement pri- of Schedules C-1 and
se par les VERMONT C-2 capacity actually
JOINT OWNERS selon les taken by VERMONT JOINT

= Programmes C-1 et C-2, OWNERS, or
ou

‘ ii) 300 MW moins la quanti- ii) 300 MW less the total

- te totale effectivement amount of Schedules
prise par les VERMONT -1, C-2 and C-3 capac-
JOINT OWNERS selon les ity actually taken by

— Programmes C-1, C-2 et VERMONT JOINT OWNERS.
c-3.

—  tssued by:  Kelly Enright Effective Date: Closing of the VEC:Citizens

‘ : Vice President and Executive Manager Proposed Transaction

lssued on.  February 2, 2004
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Les quantités de puissance du

Programme C ci-dessus sont ren-

Issued by:

Issued on:

dues disponibles par HYDRO -QUEBEC
3 condition que les VERMONT JOINT
OHNERS lui donnent un avis acrit
i cet effet, au plus tard le 31
aout 1988, indlquant les quanti-
tés de pmssance qui doivent étre
rendues disponibles aux dates
spécifides ci-dessus pour le Pro-
gramme C.

Les VERMONT JOINT OWNERS peuvent
differer cet avis pour une partie
ou pour la totalite de la quanti-
té de puissance & €tre rendue
d1spon1ble en vertu du Programme
C-3 jusqu'au 31 décembre 1988,
dans quel cas HYDRO-QUEBEC peut,
3 son choix, retarder le commen-
cement de cette partie de la
puissance du Programme C-3 jus-
qu'au 187 avril 1996 et elle avi-
se les VERMONT JOINT OWNERS de ce
retard au plus tard le 1€ juin
1989, Cette puissance est vendue
et livrée aux conditions établies
au présent contrat,

Les VERMONT JOINTY ONNERS peuvent
& leur choix reduire d'une quan-
tite pouvant atteindre 50 MW 1la
quantité de puissance du Program-
me C-4 engagée en vertu du pré-
sent article en donnant un avis
ecrit au moins quatre (4) ans
avant le debut des livraisons de
cette puissance.

Sous réserve des dispositions de
1'article V, la puissance prévue
dans les Programmes A, B, et C et
1 energte qui y est associée sont
mises d la disposition des VER-
MONT JOINT OHNERS qui peuvent les
programmer 3 toute heure pendant
1'Année contractuelle.

Les VERMONT JOINT OWNERS paient
la puissance contractuelle éta-
blie conformément aux Programmes
A, B etC.

Kelly Enright
Vice President and Executive Manager
February 2, 2004 :

-9-
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The amounts of Schedule C capaci-
ty given above shall be wmade
available hy HYDRO-QUEBEC provid-
ed VERMONT JOINT OWNERS give HY-
DRO-QUEBEC written notice on or
before August 31, 1988, indicat-
ing the amounts of capacity to be
made available at the dates spec-
ified above for Schedule C.

VERMONT JOINT OWNERS may defer
giving such notice with respect
to all or part of the amount of
capacity to be made available un-
der Schedule C-3 up to December
31, 1988, in which case, HYDRO-
QUEBEC, at its option, may delay
initiation of such part of Sched-
ule C-3 capacity up to April 1,
1996 and shall notify VERMONT
JOINT OWNERS of such delay on or
before June 1, 1989, Such capac-
ity shall be sold and delivered
under the terms and conditions
established in this Contract,

VERMONT JOINT OWNERS shall have
the option of reducing by up to
50 MW the amount of Schedule C-4
capacity contracted for pursuant
to this Article by Qiving written
notice at least four {4) years
prior to the start of deliveries
of such capacity.

Subject to Article V, Schedules
A, B and C power and associated
energy will be available to be
scheduled by VERMONT JOINT OWNERS
in all hours of the Contract
Year.

VERMONT JOINT OWNERS shall pay
for the capacity contracted for
pursuant to Schedules A, B and C.

Effective Date: Closing of the VEC-Citizens
Propoused Transaction
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3.2

Les VERMONT JOIKT OWNERS prennent
et paient 1' energie relative 4 la
puissance prevue au Programme A,

selon un Facteur d'utilisation
annuel minimum de 50 % et selon
un Facteur d'utilisation annuel
maximum de 80 %.

Sauf quant i ce qui est prévu aux
articles 3.2 et 3.3 les VERMONT
JOINT OWNERS prennent et paient
1! energie correspondant aux quan-
tités de puissance des Programmes
B et C selon un Facteur d'utili-
sation annuel de 75 X,

Réductions des livraisons par

HYDRO-QUEBEC

Trois fois pendant la durée de ce
contrat, HYDRO-QUEBEC peut opter
de réduire pour une Annee con-
tractuelle le Facteur d'utflisa-~
tion annuel des Programmes B et C
a un niveay minfmum de 65 X%.
Quand HYDRO-QUEBEC souhaite exer-~
cer cette option, elle en avise

1es VERMONT JOINT OWNERS avant le.

1er jufllet précédant une Année
contractuell e, HYDRO-QUEBEC peut
renoncer & 1' exercice de ladite
optfon par un avis 3@ cet effet
aux VERMONT JOINT OWNERS avant le
1ef geptembre précedant ladite
Année contractuelle. A ce mo-
ment, si le Facteur d'utilisation
de 1'Année contractue11e en cours
n'‘a pas été réduit conformément
au présent article 3,2, les VER-
MONT JOINT OWNERS peuvent opter
pour que 1a reduction s'applique
d 1'Annee contractuelle suivante
ou & la seconde Année contractu-
elle suivante.

Le Comité d'exploftation peut re-
programmer au cours des années
subséquentes les réductioans des
livraisons d' energ1e faites con-
formément au présent article
3.2, Cette energie est facturee
au prix en viqueur au moment de
la livraison.

issued by:  Kelly Enright
Vice President and Executive Manager
February 2, 2004

issued on:
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VERMONT JOINT OWNERS shall take
and pay for the energy corres
sponding to the Schedule A capac-
ity at a minimum yearly Load Fac-
tor of 50X and at a maximum year-
ly Load Factor of 80%.

Except as provided in Articles
3.2 and 3.3 VERMONT JOINT OWNERS
shall take and pay for the energy
corresponding to the Schedules 8
and C capacities at a yearly Load
Factor of 75%.

Reductions of Oeliveries by
HYORO-QUEBEC

Three times during the term of
this Contract, HYDRO-QUEBEC shall .
have the option to reduce for ' a
Contract Year the annual Load
Factor of Schedules 8 and € to a
level not Yower than 65%, When
HYDRO-QUEBEC wishes to exercise
this option, it shall so advise
VERMONT JOINT OWNERS before July
l preceding any Contract Year,
HYDRO-QUEBEC may renounce the ex-
ercise of such option by so ad-
vising VERMONT JOINT OWNERS be-
fore September 1 preceding such
Contract Year., At that time, i{f

the Load Factor for ‘the current
Cantract Year has not been re-

duced pursuant to this Article
3.2, VERMONT JOINT OWNERS shall
have the option to choose whether
the reduction will be effective
in the following Contract Year or
;n the second following Contract
ear,

Any reductions of energy deliver-

ies pursuant to this Article 3.2

may be rescheduled by the Operat-

ing Committee 1{n subsequent

years, The price of such energy

shall be the price in effect at’
the time of delivery.

Effective Date: Closing of the VEC-Citizens

Proposed Transaction
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Cing fofs pendant la duree de ce
contrat, les VERMONT JOINT OWNERS
peuvent opter de hausser ou de
réduire pour une Annee contractu-
elle le Facteur d'utilisation an-
nuel des Programmes 8 et C & un
niveau maximum de 80 % et 3 un
niveau minimum de 70 %, sauf dans
les cas suivants:

a) au cours d'une Annde con-
tractuelle ou le Facteur
d'utilisation est reduit
conformément a 1'article
3.2, ou

b) au cours d'une Annee con-
tractuelle 3 1'égard de la-
quelle HYDRO-QUEBEC demande
de reéduire e Facteur d'uti-
lisation conformément &
1'article 3,2 mais ol le
Facteur d'utilisation n‘est
pas réduit parce que les
VERMONT JOINT OWNERS choi-
sissent de différer d'un an
cette réduction.

Une reduction ou une augmentation
du Facteur d'utilisation confor-
mément au présent article 3,3
peut se tradujre respectivement
par une augmentation ou une ré-
duction du Facteur d'utilisation
durant les années subseéquentes,
piar entente du Comité d'exploita-~
tion.

ARTICLE 1V
PRIX

Pour chague mois de la durée de
ce contrat, les VERMONT JOINT
OMNERS pafent & HYDRO-QUEBEC le
prix mensue) de 1a puissance &ta-
bli ci-aprés et correspondant &
la quantité contractuelle de
puissance en vigueur pendant ce

Kelly Enright
Vice Prasident and Executive Manager

lssued on:  February 2, 2004

Five times during the term of the
Contract, VERMONT JOINT OWNERS
shall have the option to increase
or decrease for a Contract Year
the yearly Load Factor of Sched-
ules B and C to a level not high-
er than 80% and not lower than
70%, except 1in the following
cases:

a) 1in any Contract Year when
the Load Factor is reduced
pursuant to Article 3.2, or

b} in any Contract Year for
which HYDRO-QUEBEC requests
a reduction of Load Factor
pursuant to Article 3.2, but
for which the Load Factor is
not reduced because VERMONT
JOINT OWNERS choose to delay
such reduction by one year.

Any reduction or increase in the
Load Factor pursuant to this Ar-
ticle 3.3 may be reflected in
subsequent years by an increase
or reduction of the Load Factor
respectively, as determined by
the Operating Committee.

ARTICLE 1V
PRICING

VERMONT JOINT OWNERS shall pay to
HYDRO-QUEBEC, for each month of
the term of the Contract, a
monthly capacity price as estab-
lished below for each of the con-
tractual amounts of capacity fin
effect during such month, whether

Effective Date: Closing of the VEC-Citizens

Proposed Transaction
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mois, que des livraisons d'éner-
gie soient effectuges ou non. En
outre, pour chaque mois de la du-
rée de ce contrat, les VERMONT
JOINT OWNERS paient 1'énergie ef-
fectivement livrée par HYDRO-QUE-
BEC et regue par les VERMONT
JOINT OWNERS aux Points de 1i-
vraison pendant ce mofs au prix
de 1'énergie &tabli ci-aprés.

a) Programme A

Le prix mensuel de la puis-
sance, PC, ci-aprés établi
en $US/mois s'applique & la
puissance prévue au Program-

me A:
PC = §%

ou Fy correspond a ce qui
suft:
Période f1
Ou 1€ novembre 3,3 millions
1990 au 31 oc- $US/an en
tobre 1992 dollars de
inclusivement novembre 1990

5,0 miliions
$US/an en
dollars de
novembre 1990

Dy 187 novembre
1992 3 1'expira-
tion du Contrat
d'electricite
garantie

Les valeurs que prend Fy
dans le tableau ci-dessus
sont rajustées & 1'aide d'un
facteur d'inflation, selon
les modalités é&tablies 3
1'article 7.2 du Contrat
d'@lectricité garantie.

Le prix de 1'énergie. PE,
ci-aprés établi en $US/MWh,
s'applique a 1'énergie 1li-
vrée pendant chaque mois en
vertu du Programme A:

Kelly Enright
Vice President and Executive Manager
February 2, 2004

-12-
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deliveries of energy are made or
not. In addition, for each month
of the term of the Contract, VER-
MONT JOINT OWNERS shall pay for
the energy actually delivered by
HYORO-QUEBEC and received by VER-
MONT JOINT OWNERS at the Delivery
Points during that month at the
energy price set farth helow,

a) Schedule A

The following monthly capac-
ity price, PC, in $US/month
applicable to the capacity
under Schedule A shall ap-

ply:

PC = Fy
12

where F] is as follows:

Period F1

3.3 million
$US/year in

November 1, 1990
through

October 31, 1992 Hovember
1990
dollars

November 1, 1992 5.0 million

to the expiration SUS/year in

of the Firm Power Hovember

Contract 1990
dollars

"The values of Fy given in
the above table shall be ad-
justed by an inflation fac-
tor, pursuant to the terms

-of Article 7.2 of the Firm
Power Contract.

The following energy price,
PE, in $US/MWh applicable to
the enerqy delivered duriag
each month under Schedule A
shall apply:

Effectiva Date: Closing of the VEC-Citizens

Proposed Transaction
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Période Prix de
1'energie
en_$US MWh

Du l1er novembre 1990
au 31 octobre 1991
inclusivement 25,00

Dy ler novembre 1991
au 31 octobre 1992
inclysivement 28,00

Du 18F povembre 1992
au 31 octobre 1993
inclusivement 25,00

Dy ler novembre 1993
au 31 octobre 1994
{nclusivement 29,00

Du leF povembre 1994

3 1'expiration du

Contrat d'electricité
garantie 33,00

b)

Programmes B, C-2, C-3 et
c-4

Le prix mensuel de la puis-
sance, PC , ci-aprés eétabli
en $US/mois, s'applique a la
puissance contractuelle pré-
vue dans le Programme B et
dans les Programmes C-2, C-3
et C-4:

PC =Fy x 1y xIso xC
12

o

ou

¢ = la quantité de puissan-
¢ce contractuelle, en
k¥, en vigueur pendant
le mois pour le Pro-
gramme concerné

Iy = un ratio établi 3 1'ai-
de de 1'indice Handy-
Whitman, tel que défini
a V'Annexe |

lssued by:  Kelly Enright

Issued on:

Vice President and Executive Manager
February 2, 2004

-i3-

Original Sheet No., 53

Period Energy Price
in § US7HiWh

November 1, 1990

through October 31,
1991 25.00

November 1, 1991

through October 31,
1992 28,00

November 1, 1992

through October 31,
1993 29,00

November 1, 1993

through October 31,
1994 29,00

November 1, 1994
to the expiration
of the Firm Power

Contract 33.00
b) Schedules B, C-2, C-3 and
¢4

The following monthly capac-
ity price PC, in $US/month
applicable to the contractu-
al capacity under each of
Schedule 8 and Schedules
C{Z, C-3 and C-4 shall ap-
piy:

PC=Fy xIy xiz2 xC
12

where

C = the asmount of contrac-
tual capacity, in KW,
in effect during the
month for the given
Schedule

I; = a factor based on the
Handy Whitman index, as
defined in Supplement [

Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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: -14-
I2 = un ratio établi selon I = a factor based on fin-
: les taux d'intérét des terest rates on corpo-
' obligations 3@ long ter- rate long term bonds as
' me des sociétés commer- defined in Supplement I
ciales, tel que défint
! 3 U'Annexe I
F1 = un prix, en dollars US Fp = & price in 1985 US dol-
de 1985 par kilowatt, lars per kilowatt, as
etabli comme suit: follows:
Pro- Péeriode ;1. Sched- Period F1
i gramme en_3US /kW ule in § US/KW
. B Durée du Programme 8 B Duration of Sched-
: définie 3 1'article ule 8 as defined
! 3.1 1295,00 in Article 3.1 1295,00
' c-2 Du 1€r mai 1992 au c-2  May 1, 1992
31 octobre 1997 through
inclusivement 1220,00 October 31, 1997 1220,00
': et ‘ and
' Dy 1ef novembre 1997 November 1, 1997
' au 31 octobre 2012 ° through October
inclusivement 1295,00 31, 2012 12985,00
: : C-3  Durée_du Programme c-3 Duration of Sched-
- C-3 definie a ule C-3 as defined
1'article 3.1 1295,00 fn Article 3.1 1295,00
, : C-4 Durée du Programme c-4 Duration of Sched-
C-4 définie a ule C-4 as defined
. 1'article 3.1 1295,00 in Article 3,1 1295.00
i Le prix de 1'énergie, PE ,. The following energy price,
ci-aprés établi en $US/MWh, PE, in $US/MWh applicable
s'applique 3 1'énergie 14- during each Contract Year t¢
vrée en verty du Programme 8 the energy delivered under
et des Programmes C-2, C-3 Schedules B and Schedules
et C-4 pendant chaque Année ¢-2, C-3 and C-4 shall ap-
contractuelle: ply:
PE = F2 x I3 PE = F2 x I3
ou where:
I3 = yn ratio, déffni d 1la I3 = a factor based on the
section 1.3 de 1'Annexe US Gross Nationa
I, établi & 1'aide du Product Implicit Pric
“Gross National Product Deflator, as define
lssued by:  Kelly Enrght Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager ' Proposed Transaction
lssued on:  February 2, 2004
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F2 = un prix égal i 17,74
$US/MWh en dollars de
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in Supplement [, Sec-
tion 1.3

a price equal to 17.74

Fo =
SUS/MWh in 1985 dol-

OSEC 02/02/2004 in Docket#: ER04-519-000

! 1985 lars
M
« 3 ¢) Programme C-1 ¢) Schedule C-1
3
3 Du début des livraisons jus- From the beginning of deliv-
qu'au 30 avril 1992 {nclusi- eries through April 30,
. vement, les prix de 1a puis- 1992, the following prices
{ sance et de 1'energie sui- of capacity and enargy for
vants s'appliquent aux 1i- deliveries corresponding to
.o vrafsons correspondant au Schedule C-1 shall apply:
i3 Programme C-1:
Le prix mensuel de la puis- The monthly capacity price
v | sance, PC, en $US/mois, s'é- PC, in $US/month shall be
i tablit comme suit: as follows:
. PC = x € PC = F1 xC
| et .
_ ou where
4 I
‘ C = la quantité de puissan- C = the amount of contrac-
ce contractuelle, en . tual capacity, in KW,
k¥, en vigueur pendant in effect during the
4 le mois pour le Pro- month for Schedule C-1
gramme C-1
[}
, F1 = un prix asnnuel de la F1 = a yearly capacity price
puissance en $US/KkW, in $US/KW as follows:
' établi comme suit:
o Période FL Period F1

Start of deliveries as
defined in Article 3.1,
through April 30, 1991

Du début des livraisons

& tel que defini 3 1'article
i R 3.1, au 30 avril 1991
. fnclusivement

Du 18T mat 1991 au
30 avriy 1992
i fnclusivement

92,00 $US/KW
92,00 $US /KW

May 1, 1991 through
April 30, 1992 105,00 $US /KW

105,00 $US/ku

.\'

Le prix de !'énergie, PE ,
applicable 3 1'énergie 1i-
vrée selon le Programme C-1
est de 25,00 $US/Mwh.

The energy price PE, appli-
cable to the energy deliv-
ered under Schedule C-l
shall be 25,00 $US/MWh.

¥ lssuedby:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
- lssued on:  February 2, 2004
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Dy ler mai 1992 au 31 octo-
hre 2012 inclusivement, les
prix de la puissance et de
1'énergie suivants s'appli-
quent aux livraisons corres-
pondant au Programme C-l:

Le prix mensuel de la puis-
sance, PC , en $US/mois est
celuyi défini c¢i-dessus au
paragraphe b) du présent ar-
ticle 4.1, sauf que pour le
calcul des variables I et
I2 les livraisons correspon-
dant au Programme C-1 sont
présumées commencer le 1€F
mai 1992, De plus, la vari-
able F1 est definie comme
suit:

Pariode 1L
en $US /kW
de 1985

Oy 18r mai 1992 au
31 octobre 1997
inclusivement 1200,00

et

Du 1er novembre 1997
au 31 octobre 2012
tnclusivement 1230,00
Le ?rix de 1'energie, PE ,
en $US/MWh qui s'applique 3
1'énergie 1livrée selon 1le
Programme C-1 durant chaque
Année contractuelle est dé-
fini ci-dessus au paragraphe
b) de cet article 4.1.

Ajustements de prix

Si, avant le 1eF novembre 1992,
HYDRO-QUEBEC conclut une lettre
d'entente, un contrat ou une au-
tre entente avec une gu des par-
ties aux Etats-Unis, pour la ven-
te d'un produit substantiellement
gquivalent 3 celui du present
contrat, avec une ou des condi-

Kelly Enright :
Vice President and Executive Manager
February 2, 2004

-16~-

4.2

Original Sheet No. 56 -

From May 1, 1992 through Oc-
tober 31, 2012 the following
prices of. capacity and ener~
gy for deliveries corre-
sponding to Schedule C-l
shall apply:

The monthly capacity price,
PC, in $US/month shall be
as defined above f{n this
Article 4.1, paragraph bJ,
except that for the calcula-
tion of the variables I}
and Iz the start of deliver-
ies corresponding to Sched-

ule C-1 shall be considered.

to be May 1, 1992, In addi-
tion, the variable F1 shall
be defined as follows:

Period §L
in 3US /KM
of 1985
May 1, 1992
through October
31, 1997 1200.00
and
November 1, 1997
through October
31, 2012 1230.00
The energy price, PE in
$uS/M¥h  applicable during
each Contract Year to the
energy delivered under

Schedule C~1 shall be as de-
fined above in this Article
4,1, paragraph b}.

Price Adjustments

1f, before November 1, 1992, HY-
DRO-QUEBEC enters {nto & letter
of 1{intent, contract or other
agreement with a party or parties
in the United States, for the
sale of -a substantially equiva-
lent product to that of this Con-
tract, on price terms which,

Effective Date: Closing of the VEC-Citizens
Proposed Trgnsection
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tions de prix qui, considerees
dans leur ensemble, sont plus fa-
vorables 3 1'acheteur pour toute
la période durant laquelle cette
nouvelle lettre d'entente, ce
nouveau contrat ou cette nouvelle
autre entente est en vigueur que
les conditions de prix du present
contrat considérees dans leur en-
semble, alors des conditions de
prix egalement favarables sont

<17
e ¥

taken as a whole, are more favor-
able to the purchaser for the en-
tire period of time that such new
letter of intent, contract or
agreement is in effect, than the
price terms taken as a whole fin
this Contract, then equally fa-
vorable price terms shall be ap-
plied to this Contract during the
years or part of years, following
the commencement of deliveries

" appliquees au présent contrat du- under this Contract pursugnt to
- rant les années ou parties d'an- Schedules B or C, that deliverie$

g naes, aprés le début des livrai- are scheduled pursuant to such

TE sons conformément aux programmes other letter of intent, contract
- 8 ou C du présent contrat, durant or agreement. This principle

PE lesquelles des livraisons sont shall apply only to such other

. programuées conformement i cette letter of intent, contract or
13 autre lettre d'entente, & cet agreement that provides for the

.

—

-

) tt * LR - ¢ . -
B S Cr i E—

e
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issued on:

autre contrat ou a cette autre
entente. Ce principe s'applique
seulement d une autre lettre
d'entente, & un autre contrat ou
i une autre entente qui prévoit
la vente, pour une periode de
quinze ans ou plus, d'une quanti-
té de_puissance égale ou supéri-
eure a 75 pour cent de la quanti-
td de puissance ultimement enga-
gée conformément au présent con-
trat. 11 ne s'applique pas & une
entente conclue suite & une let-
tre d'entente entre HYDRO-QUEBEC
et Central Maine Power Company le
10 février 1987; cependant, si un
contrat final et totalement ap-
prouvé et pour lequel ont &té
emis tous les permis et licences
nécessaires 3 son exécution, ne
résulte pas de cette lettre d'en-
tente avant le 1eC novembre 1992,
les prix de la puissance et de
1'énergie des programmes B et C
etablis conformeément aux paragra-
phes b) et ¢) de 1'article 4.1 du
prasent contrat, sont modifigs en
donnant les valeurs suivantes aux
variables F) et F2 pour la péri-
ode du 1eF septembre 1995 au 31
octobre 2015 inclusivement:

lssued by:  Kelly Enright

Vice President and Executive Manager
February 2, 2004

sale of an amount of capacity
equal to or greater than 75 per-
cent of the amount of capacity
ultimately contracted for under
this' Contract, for a period of
fifteen years or more, It shall
not apply to an agreement made
pursuant to a Letter of Intent
between HYDRO-QUEBEC and Central
Maine Power Company, dated Febru-
ary 10, 1987, provided however,
that {f that Letter of Intent
does not result fn a final and

fully approved contract, with re-
ceipt of all permits and licenses
necessary to the performance
thereof, before November 1, 1992,

the prices for Schedules B8 and C.
capacity and energy as estab-
lished pursuant to Articie 4.1,

paragraphs b) and c) of this Con-
tract, shall be modified by giv-
ing the following values to the
variables F] and F2 for the peri-
od from September 1, 1995 through
October 31, 2015:

Effactive Date: Closing of the VEC-Citizens
Proposed Transaction
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1225 $US/Xu
17,74 $US/Mdh

F1 *=
Fo =

Dans les trente jours de la date
de signature d'une lettre d'en-
tente, d'un contrat ou d'une au-
tre entente telle _que décrite
ci-dessus, HYDRO-QUEBEC doit en
aviser les VERMONT JOINT OWNERS
et doit fournir aux VERMONT JOINT
OWNERS 1'information nécessaire 3
\'application du prasent article.

Si le présent article 4.2 devient
applicable et si les VERMONT
JOINT OWNERS désirent 1‘'appli-
quer, une requéte a cet effet
doit @tre faite par les VERMONT
JOINT OWNERS dans les 90 jours de
1a date de la signature de la
lettre d'entente, du contrat ou
d'une autre entente mentionnee
ci-dessus. Les parties doivent,
dans les six mois d'une telle re-
quéte, modifier le présent con-
trat en conséquence.

Dans le present contrat, les prix
ont &té fixés en tenant pour ac-
quis que nuls taxe, droit d'ex-
portation ou d'importation, impdt
ou autre charge ne sont exigibles
par le Canadé, les Etats-Unis, le
Quabec ou 1'ttat du Vermant,

S{ le gouvernement du Canada ou
celud du Québec, incluant, sans
1imiter la géneralite de ce qui
précéde, tout organisme public,
toute institution du gouvernement
ou tout organisme gouvernemental
de régie et excluant une cour,
sauf une cour siegeant en appel
ou en révision d'une décision
d'un organisme gouvernemental de
régie, impose une taxe, un droit
d'exportation, un 1impot ou une
autre charge sur le présent con-
trat ou sur les ventes ou livrai-
sons faites conformément a ce
contrat, HYORO-QUEBEC en assume
seule la responsabilité et 1'ac-

Kelly Enright

Vice President and Executive Manager
Fabruary 2, 2004
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1225 $US/KM
17,74 $US/mih

F1 =
Fg =

Within 30 days of the date of ex-
ecution of any letter of intent,
contract or other agreement 2as
described  above, HYDRO-QUEBEC
shall so notify VERMONT JOINT
OWNERS and shall provide VERMONT
JOINT OWNERS with the information
required for the application of
this Article.

[f this Article 4.2 becomes ap-
plicable and if VERMONT JOINT
OWNERS wish to apply 1t, a re-
quest for its application must be
made by VERMONT JOINT OWNERS
within 90 days of the execution
of the letter of intent, contract
or other agreement mentioned
above. The parties shall there-
after within six months of such
request, amend this Contract ac-
cordingly. .

The prices in this Contract have
been fixed on the understanding
that no Canadfan, United States,
Québec or Vermont State tax, ex-
port or {mport duty, f{mpost or
other charge will be payable.

Ia the event any tax, export du-
ty, impost or other charge is im-
posed by the govermment of Canada
or of Québec, including without
limiting the generality of the
foregoing, any public body, gov-
ernment fnstitution or governmen-
tal regulatory body and excluding
any court except when sitting in
appeal or review from a decision
of a governmental regulatory
body, on this Contract or on the
sales or deliveries under this
Contract, it shall be the sole
responsibiiity of, and shall be
paid by, HYDRO-QUEBEC, and shall
not be added to the contract

Effective Date: Closing of the VEC-Citizens
Proposed Transaction

> rA e e

- - . -

4 e e g — . s % Sa

- -

PO,

et W e L e g w w



Unofficial FERC-Generated PDF of 20040204-0040 Received by FERC OSEC 02/02/2004 in Docket#: ER04-519-000

Vermont Electric Cooperative, inc. Original Sheet No. 59

. Rate Schedule FERC No. 10
' This Agresment has been assigned by Citizens to Vermont Electric Cooperative

Issued by:

{ssued on:

quitte sans que le prix du con-
trat en soit augment® ou que les
VERMONT JOINT OWNERS ne la pafent
ou ne la remboursent de quelque
facon. S'f) est exigé qu'une
telle taxe, un tel droit d'expor-
tation, un tel impdt ou_une telle
autre charge soient payes par les
VERMONT JOINT OWNERS ou par 1'un
d'entre eux, ils ont le droit de
s'en faire rembourser par HYDRO-
QUEBEC, avec 1'interét couru &
‘compter de la date du paiement,
au taux stipule 3@ 1'article 8.2.
S{ HYDRO-QUEBEC le demande, les
VERMONT JOINT OWNERS doivent con-
tester, aux frais d'HYDRO-QUEBEC,
cette taxe, ce droit d'exporta-
tion, cet impot ou cette autre
charge,

Si le gouvernement des Etats-Unis
ou celui de 1'Etat du Vermont,
incluant, sans limiter la généra-
1ité de ce qui precede, tout or-
ganisme public, toute institution”
du gouvernement ou tout organisme
gouvernemental de régie et exclu-
ant une cour, sauf une cour sie-
geant en appel ou en révision
d'une décision d'un organisme
gouvernemental de régie, impose
une taxe, un droit d'importation,
un impot ou une autre charge sur
le présent contrat ou sur les
ventes ou livraisons faites con-
formement a ce contrat, les VER-
MONT JOINT OWNERS en assument
seuls la responsabilite et ils
1'acquittent sans que le prix du
contrat n'en soft réduit ou
qu 'HYDRO-QUEBEC ne la paie ou ne
1a rembourse de quelque fagon,
S'{1 est exige qu'une telle taxe,
un tel droit d'importation, un
tel impot ou une telle autre
charge sofent payés par HYORO-
QUEBEC, elle a le droit de s'en
faire rembourser par les VERMONT
JOINT OWNERS, avec 1'intérét cou-
ru a compter de la date du paie-
ment, au taux stipule 3 1'article

Kelly Enright
Vics President and Executive Manager
February 2, 2004

price or otherwise paid or reim-
bursed by VERMONT JOINT OWNERS,
In.the event any such tax, export
duty, impost or other charge is
required to be paid by VERMONT
JOINT QWNERS or any of them, they
shall be entitled to be ceim
hursed therefor by HYDRO-QUEBEC,
with interest thereon from Lhe
date of payment at the rate spec-
ified in Article 8,2, If re-
quested by HYDRO-QUEBEC, VERMONT
JOINT OWNERS shall contest, at
HYDRO-QUEBEC 's expense, any such
tax, export duty, impost or other
charge,

In the event any tax, import du-
ty, impost or other charge {s im=-
posed by the government of the
United States or of the State of
Vermont, including, without lim-
iting the generality of the fore-
going, any public body, govern-
ment institutfon or governmental
regulatory body and excluding any
court except when sitting in ap-
peal or review from a decision of
a governmental regulatory body,
on this Contract or on the sales
or deliveries under the Contract,
it shall be the sole responsibil-
ity of, and shall be paid by,
VERMONT JOINT OWNERS and shall
not be subtracted from the con-
tract price or otherwise paid or
reimbursed by RYDRO-QUEBEC. In
the event any such tax, import
duty, impost or other charge is
required to be paid by HYDRO-QUE-
BEC, it shall be entitled to be
reimbursed therefor by VERMONT
JOINT OWNERS, with interest
thereon from the date of payment
at the rate specified in Article
8.2, I[f requested by VERMONT
JOINT OWNERS, HYDRO-QUEBEC shall
contest, at VERMONT JOINT OWNERS'

Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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8.2, S{ les VERMONT JOINT OWNERS
le demandent, HYDRO-QUEBEC doit
contester, aux frais des VERMONT
JOINT OWNERS, cette taxe, ce
droit d'importation, cet impGt oy
cette autre charge.

ARTICLE ¥V
PROGRAMMAT ION

La puissance et 1'énergie qui
correspondent au Programme A sont
livrées par HYDRO-QUEBEC confor-
mément aux modalités de program-
mation definies a3 1‘'article 5.2
du Contrat d‘électricité garan-
tie.

Les modalités de programmation
sutvantes s'appliquent aux 11~
vraisons de puissance et d'éner-
gie qui correspondent aux Pro-
grammes B8 et C.

a)

Facteur d'utilisation annugl

Avant le 1€r septembre pré-
cedant chaque Année contrac-~
tuelle, les VERMONT JOINT
OWNERS et HYDRO-QUEBEC ata-
blissent le Facteur d'utili-
sation annuel de ladite An-
née contractuelle sous re-
serve des conditions prévues
3 1'article IILI.

Programmes mensuels

Avant le 1€ septembre pré-
cédant chaque Année contrac-
tuelle, les VERMONT JOINT
OWNERS transmettent les pro-
grammes mensuels de 1'Année
contractuelle suivante. A
moins que le Comité d‘ex-
ploitation n'en décide ay-
trement, les Facteurs d'uti-
1isation mensuels sont supé-
rieurs a 25 % et infarieurs
i9s ¥,

b)

Kelly Enright .
Vice Prasident and Executive Manager
February 2, 2004

-20-

5.0
5.1

5.2

Origina! Sheet No. 60

expense, any such tax, import du-
ty, fmpost or other charge.

ARTICLE V.
SCHEDULING

The delivery of capacity and en-
ergy corresponding to Schedule A
shall be made by HYDRO-QUEBEC
pursuant to the scheduling proce-
dure defined in Article 5.2 of
the Firm Power Contract.

The follawing scheduling proce-
dure shall apply to deliveries of
capacity and energy corresponding
to Schedules B and C,

a) Annual Load Factor

Before September 1 preceding
each Contract Year, VERMONT
JOINT OWNERS and HYDRO-QUE -
BEC shall establish the an-
nual Load Factor for such
Contract Year subject to the
conditions of Article [II.

b) Monthly Schedules

Before September 1 preceding
each Contract Year, VERMONT
JOINT OWNERS shall provide
monthly schedules for the
following Contract Year. Un-
less otherwise agreed to by
the Operating Committee, the
monthly Load Factors shall
be greater than 25% and less
than 95%,

Effective Date: Closing of the VEC-Citizens

Proposed Transaction



Unofficial FERC-Generated PDF of 20040204-0040 Received by FERC OSEC 02/02/2004 in Docket#: ER04-515-000

Vermont Electric Cooparative, Inc.
Rate Schedule FERC No. 10
This Agreement has been assigned by Citizens to varmont Electric Cooperative

Original Shest No. 61

-21-
¢) Programues hebdomadaires c) Weekly Schedules
Au plus tard le premier Jour On or before the first Work-
ouvrable de chaque mois, ou day of each month or on an-
< un autre jour determing par other day agreed upon by the
Je Comite d'exploftation, Operating Committee, VERMONT
les VERMONT JOINT OWNERS JOINT OWNERS shall provide a
transmettent le programme schedule of weekly deliver-
des livraisons hebdomadaires ies for the following month
du mois suivant et confir- and shall confirm the month-
ment les programmes mensuels ly schedules for the subse-
. des mois suivants de 1'Année quent months of the current
contractuelle en cours. Contract Year. The energy
L'énergie est répartie le shall be distributed as
plus également possible en- evenly as practicable among
tre les Semaines du mois. the Weeks of the month.
d) Programmes horaires d) Hourly Schedules
*
Au plus tard & 10:00" heures On or before 10:00 hours
le mardi, ou & un autre mo=- each Tuesday, or at another
ment determiné par le Comité time agreed upon by the Op-
d'exploitation, les VERMONT erating Committee, VERMONT
JOINT OWNERS transmettent le JOINT OWNERS shall provide a
programme des livraisons ho- schedule of hourly deliver-
raires de la Semaine suivan- fes for the following Week
te et de la quatriéme Semai- and for the fourth following
ne suivante. A moins que le Week. Unless otherwise
Comité d'exploitation n'en agreed to by the Operating
décide autrement, HYDRO-QUE- Commi ttee, HYDRO-QUEBEC
BEC n'est pas tenue d'accep- shall not be obligated to
ter, dans ces programmes, un accept an hourly rate of
2 taux de varfation horaire change in the schedules in
superieur @ 100 MW/h quand excess of 100 MW/hour when
la puissance contractuelle the contractual capacity is
est inférieure 3 300 MW, ou Jess than 300 MW, or in ex-
superfeur @ 200 MW/h quand cess of 200 MW/hour when the
la puissance contractuelle contractual capacity is
est egale ou superieure & equal to or greater than 300
- 300 MM, .
e) Engagements horaires e) Hourly Commitments
et Ay plus tard 3 10:00 heures On or before 10:00 hours of
chaque jour, ou 2 un autre each day, or at another time
moment déterminé par le Co- agreed upon by the Operating
- mite d'exploitation, les Committee, VERMONT  JOINT
- VERMONT- JOINT OWNERS trans- OWNERS shall provide &
mettent le programme des 1i- schedule of hourly deliver-
vraisons horaires du deuxié- ies for the second following
- me jour suivant, Ce pro- day. This schedule will be-
gramme constitue les Engage- come the Hourly Commitments
Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
issued on:  February 2, 2004
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ments horaires et i1 est su-
Jet aux limites de program-
mation établies au paragra-
phe d) du présent article
5.2, La somme des Engage-
ments horaires pour un mois
quelconque est sujette aux

and shall be subject to the
scheduling limits set forth
in paragraph d) of this ar-
ticle 5.2, The sum of the
Hourly Commitments for any
month shall be subject to
the monthly Load Factor lim~

limites établfes au paragra- its set forth in paragraph
he b) du présent article b) of this Article 5.2.

.2 relatives au Facteur

d'utilisation mensuel.

o f) Modifications f) Changes
Seules _les modifications dé- Changes to monthly, weekly
terminées par le Comite and hourly schedules provid-
| d'exploitation peuvent &tre ed pursuant to paragraphs

b), ¢) and d) of this Arti-
cle 5.2 may be made only if
agreed to by the Operating

apportées  aux  programmes
mensuels, hebdomadaires et
horaires transmis conforme=

! ment aux paragraphes b), c) Committee.

' et d) du présent article

( 5.2,

5 ARTICLE VI ARTICLE VI

| 6.0 DEFAILLANCES 6.0 DEFICIENCIES

6.1 Défaillances d'HYDRO-QUEBEC @) HYDRO-QUEBEC Deficiencies

a) Programme A ~—" a) Schedule A

Sous réserve des disposi- Subject to Article 6.5, if
tions de 1'article 6.5, si HYORO-QUEBEC 1{s unable to
HYDRO-QUEBEC ne peut livrer deliver the energy corre~

1'énergie qui correspond au
Programme A telle qu'elle
est programmée par les VER-
MONT JOINT OWNERS conformé-
ment '3 1'article 5.1 3 cause
de 1'indisponibilité de ses
installations de production
ou de transport, HYDRO-QUE~
BEC pafe aux VERMONT JOINT
OWNERS une somme égale 3 ce
qu'il en colite aux VERMONT
JOINT OWNERS pour produire
ou acheter d'heure en heure,
des sources les plus econo-
miques disponibles de fagon
pratique au moment de la dé-
faillance, la quantite d'é-~

sponding to Schedule A as
scheduled by VERMONT JOINT
OMNERS 1in accordance with
Article 5.1, because of the
unavailabtility of its pro-

‘ductifon or transmission fa-

cilitfes, HYDRO-QUEBEC will
pay to VERMONT JOINT OWNERS
an amount of money equal to
the cost to VERMONT JOINT
OWNERS to generate or to
purchase hour by hour re-
placement energy, {ncluding
capacity and transmission
costs {if applicable, in an
amount equal to the delivery
shortage, from the most eco-

Effective Date: Closing of the VEC-Cltizens

' Issued by:  Kelly Enright Proposed Transaction

Vice President and Executive Manager
. lgsued on:  February 2, 2004
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nergie de remplacement cor-
respondant aux quantites non

‘livrées, incluant le cout de

Ia puissance et du transport
s'1l y a lieu, moins un mon-
tant egal @ la livraison en
defaut, en Muh, multipliee
par Ie prix de 1'énergie
gtabli conformement au para-
graphe a) de l'article 4.1,
L'obligation des VERMONT
JOINT OHRERS de payer 1'e-
nergie prévue selon les dis-
positions des présentes est
reuuite de la quantite
qu'HYDRO-QUEBEC ne peut 1i-
vrer.

-23-

nomical sources practically
available at the time of the
deficiency, less an amount
equal to the delivery short-
age, in MWh, multiplied by
the energy price as estab-
Tished pursuant to Article
4.1, paragraph a). VERMONT
JOINT OWNERS' obligation to
pay for energy as provided
nerein shall be reduced by
the amount that HYDRO-QUEBEC
is unable to deliver,

b) Programmes B et C b) Schedules B and C
La definition suivante des The following definition of
) Oefaillances d'HYDRO-QUEBEC HYDRO-QUEBEC Deficiencies
et 1' 1ndemn1te correspondan- and the corresponding com-
te s'appliquent aux livrai~ pensation shall apply to de-
sons de puissance et d'éner- liveries of Schedules B and
gie en vertu des Programmes C capacity and energy.
B et C.
Une Défaillance d'HYDRO-QUE- A’ HYDRO-QUEBEC Deficiency
i BEC signifie 1la quantité shall mean the amount of en-
d' energie non livrée au ergy not delivered in any
: cours d'une heure quelconque hour because of the {nabili-
| & cause _de 1'incapacité ty of HYDRO-QUEBEC to make
d'HYORO-QUEBEC de rendre available the Hourly Commit-
\ d'ispombles les Engagements ments for the following rea-
! horaires opour les ratsons sons:
' sufvantes:
: i) 1'insuffisance ou une i) the {nadequacy or mal-
; défectuosite de ses function of its pro-
équipements de produc- duction or transmis-
tion ou de transport, sfon facilities, ex-
d 1'exclusion  des cluding the transmis-
equipements de trans- sion facilities listed
port énumeérés a 1' lar=- in Article 6.5, or
ticle 6.5, ou,

’ i1} "1'indisponibilite des 11)  the unavaflability of
gquipements de produc- production or trans-
tion ou de transport mission facilities of
d'une tierce partie a third party which

. qui donne lieuy d 1la results fn the reduc-
Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice Prasident and Executive Manager Proposed Transaction
lssued on:  February 2, 2004
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réduction des livrai-
sons d'glectricité 4
HYDRO-QUEBEC par cette
tierce partie confor-
mément d un contrat
d'achat par HYDRO-QUE -
BEC de puissance ou
d'énergie garanties de
cette tierce partie,
ou,

fii) 1'indisponibilité to-
tale ou partielle des
Installations d'inter-
connexion qui découle
d'une limite {mposée
au niveau des exporta-
tions du réseau d'Hy-
dro~Québec vers las
tats-Unfs, pour des
raisons techniques, et
dont la cause est
identifige comme étant
reliége a des equipe-
ments de production ou
de transport qui sont
situés uniquement au
Québec.

Le Comité d'exploitation
peut convenir de reprogram-
mer en tout ou en partie les
Défaillances d'HYDRO-QUEBEC
au cours de 1'Année contrac-
tuelle ou elles surviennent
ou au cours de 1‘'Année con-
tractuelle suivante. Si de
telles défaillances sont re~
?fogrgmmées au cours de

Annee contractuelle suyi-~
vante, le prix de cette
energie est le prix établi
pour le mols au cours duquel
les dafaillances se sont
produites.

Lorsque la facture pour le
premier mois d'une Annee
contractuelle quelconque est
préparée confoqmément a

Llarticle 8.2 si—leGComitd

d'exploitation ne s'est pas

tion of deliveries of
electricity by such
third party to HYDRO~
QUEBEC pursuant to a
purchase agreement for
firm power or energy
by HYORO-QUEBEC from
such third party, or

111) the total or partial
. unavaflability of the
Interconnection Facil-
ities because of re-
strictions {mposed on
the level  of exports
from the HYDRO-QUEBEC
system to the United
States for technical
reasons, the cause of
which is identified as
being related to pro-
duction or transmis-
sion facilities which
are located only in
Quebec.

The Operating Committee may
agree to reschedule part or
all of the HYDRO-QUEBEC De-
ficiencies during the Con-
tract Year in which they oc-
cur or during the following
Contract Year. If such de-
ficiencies are rescheduled
during the following Con-
tract Year, the price of
such enerqy shall be as es-
tablished for the month f{n
which the deficiencies oc-
curred.

At the time the bill for the
first month of any Contract
Year is prepared pursuant to
Article 8.2, if the Operat-
ing Committee has not agreed
to reschedule all the re-

Effactive Date: Closing of the VEC-Citizens

. Kelly Enright
issued by elly Enrig o od Transacti

4 Vice Prasident and Executive Manager
t lssued on:  February 2, 2004
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entendu pour reprogrammer
tout le solde des Défaillan-
ces d'HYDRO-QUEBEC de 1'An-
née contractuelle précéden-
te, une indemnité, HC, pour
cette Année contractuelle,
définie par la formule ci-
aprés, est alors calculée et
HYDRO-QUEBEC la verse aux
VERMONT JOINT OWNERS confor-
mement aux dispositions de
1'article 6.4 et le solde
des Dafaillances d'HYDRO-
QUEBEC est alors ramené a
zéro.

HC = somme de:
[0y x (PCIy + 0,5 PEy))
pour f =143 12

-

ou

HC = 1'indemnité que doit
payer HYDRD-QUEBEC

HD; = la quantité, en MWh,
des Defaillances
d'HYDRO-QUEBEC du
mois { de 1'Année
contractuelle préca-
dente qui n'ont pas
ete reprogrammees
pour livraison durant
1'Année contractuelle
précédente cu 1'Année
contractuelle en
cours

PEy = le prix de 1'énergie,
en $US/MWh, pendant
le mois { de 1'Année
contractuelle préce-
dente tel qu'établi

. conformément & 1'ar-
ticle IV,

PCIj = un prix en US/MWh,
équivalent au prix de
ta puissance pendant
le mois { de 1'Année

maining HYDRO-QUEBEC Defi-
ciencies of the previous
Contract Year, then an
amount of compensation HC
for such Contract Year, as
defined by the following
formula, shall be calculated
and paid by HYDRO-QUEBEC to
VERMONT JOINT OWNERS in the
manner defined i{n Article
6.4, and the amount of such
remaining HYDRO-QUEBEC Defi-~
ciencies shall thereupon be
reduced to zero,

HC = the sum of:
005 x (PCI; + 0.5 PE;)]
for ¥ =1 to 12

where

HC = the amount of compen-
sation to be paid by
HYDRO-QUEBEC

HO; = the amount of the HY-
: DRO-QUEBEC Deficien~
cies of month i of
the previous Contract
Year, expressed in
MWh, which have not
been rescheduled for
delivery in the pre-
vious or current Con-

tract Year

PEy = the price of energy
in $US/MKh for the
month { of the previ-
ous Contract Year, as
established pursuant
to Article IV,

PClj = a price in $US/MWh
equivalent teo the
price of capacity
during the month 1 of

—ri o e e

N e el d be e A Bhee

issued by:  Kelily Enright Effective Date: Closing of the VEC-Citizens
P Vice President and Executive Manager Proposed Transaction
issued on;  February 2, 2004
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. contractuelle précé- the previous Contract
dente et etabli comme Year and established
suit: as follows:

N PCIy = PCy x 12 PCI; = PCy x 12

' E E

ou where

i “PCy = le prix mensuel total PC; = the total monthly ca-
de la puissance, en pacity price in $US/
$US/mois, en vigueur month in effect dur-
pendant le mois { de ing month i of the
1'Année contractuelle previous Contract
precedente, tel qu'é- Year, as established

. tabli conformement a pursuant to Acticle

' 1'article 1V, pour IV for all Schedules
tous les Programmes in effect during that

A en vigueur durant ce month.

¢ mOiS.
i E = la quantite d'énergie € = the amount of con-
i contractuelle pour tractual energy for
ladite Année_contrac- such previous Con-
. tuelle precedente, tract Year as estab-
| établie conformément lished pursyant to
d V'article II{ et au Article III and Arti-
paragraphe a} de cle 5.2, paragraph
5 1'article 5.2, a).
6.2 Defaillances des VERMONT JOINT 6.2 VERMONT JOINT OWNERS Deficiencies
OWNERS
a) Programme A a) Schedule A
Sous réserve des disposi- Subject to Article 6.5, VER~
s tions de 1'article 6.5, les MONT JOINT OWNERS shall pay
YERMONT JOINT OWNERS paient the charges for the amount
: la quantité de puissance of contractual capacity cor-
| contractuelle selon le Pro- responding to Schedule A and
gramme A et 1'énergie qui ¥ the corresponding energy at
correspond au Facteur d uti- the minimum yearly Load Fac-
1{sation annvel minimum éta- tor specified in Article 3.1
bli a 1'article 3.1, qu'ils whether they are taken or
en prennent liveaison ou not.
| non.
b) Programmes B et C b) Schedules B and C
La définition suivante des The following definition of
Défaillances des  VERMONT VERMONT JOINT OWNERS Defi-
JOINT OWNERS et 1'indemnité ciencies and the correspond-
Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
‘ Vice President and Executive Manager Proposed Transaction
Issued on:  February 2, 2004
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correspondante s'appliquent
aux Yivraisons de puissance
et d'énergie selon les Pro-
granmes B et C,

Une Dé&faillance horaire des
VERMONT JOINT OWNERS signi-
fie la quantité d'énergie
dont ils n'ont pas pris li-
vraison, durant une heure
quelconque, 3 cause de leur
incapacité de oprendre 1i-
vraison de 1'gnergie prevue
aux Engagements horaires,
pour les raisons suivantes:

i) 1'insuffisance ou une
défectuosite de leurs
équipements de produc-
tion ou de transport,
ou des équipements de
production ou de
transport utilisés par
Tes VERMONT JOINT OWN~
ERS, & 1'exclusion des
equipements de trans-
port eénumérés i 1'ar-
ticle 6.5, ou

1) 1'indisponibilité des
equipements de produc-
tion ou de transport
d'une tierce partie
qui donne liey 3 la
réduction des livrai-
sons d'électricite par
Tes YERMOKT JOINT OuWN-
ERS & cette tierce
partie conformement 3
un contrat de vente de
puissance ou d'énergie
garanties par les VER-
MONT JOINT OWNERS a
cette tierce partie, ou

111) 1'indisponibilité to-
tale ou partielle des
Installations d'inter-
connexion qui découle
d'une limite imposée
&u niveau des exporta-~
tions du réseau d'HY-

wg]

ing compensation shall apply
to deliveries of Schedules 8
and C capacity and energy.

A VYERMONT JOINT OWNERS Hour-
1y Deficiency shall mean the
amount of energy not taken
in any hour because of the
inability of VERMONT JOINT
OWNERS to take energy as
provided in the Hourly Com-
mitments for the following
reasons:

i) the inadequacy or mal-
function of their
production or trans-
mission facilities or
production or trans-
mission facilities
used by VERMONT JOINT
OWNERS, excluding the
transmission facili-
ties 1isted in Article
6.5, or

if) the unavailability of
production or trans-
mission facilitfes of
a third party which
results in the reduc-
tion of deliveries of
electricity by VERMONT
JOINT OWNERS to such
third party pursuant
to & sale agreement
for firm power or en-
erqy by VERMONT JOINT
OWNERS to such third
party, or

iii) the total or partial
unavajlability of the
Interconnection Facil-
ities because of re-
strictions imposed on
the level of expprts
from the HYDRO-QUEBEC

Effective Date: Closing of the VEC-Citizens

" issued by:  Kelly Enright
Proposed Transaction

Vice President and Executive Manager
issued on:  February 2, 2004
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DRO-QUEBEC  vers les
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system to the United

Etats-Unis, pour des States for technical
raisons techniques, et reasons, the cause of
dont la cause est which is identified as

identifiée comme @étant
relige 2 des équipe-
ments de production ou
de transport qui sont
situés uniquement dans
1'Etat du Vermont ou
qui sont utilisés pour
livrer de 1'@lectrici-
té a-une tierce partie
conformément @ un
contrat de vente de
puissance ou d'énergie
garanties par les
VERMONT JOINT OWNERS a
cette tierce partie.

Si, au terme d'une Année
contractuelle quelcongue, 13
quantité d'énergie contrac-
tuelle annuelle établie con-
formement a 1'article Il et
au paragraphe a) de 1'arti-
cle 5.2 n'est pas égale & 1a
somme des Engagements horai-~
res de cette Année contrac-
tuelle a cause d'erreurs de
programmation, compte tenu
des défaillances reprogram-
mées comprises dans les En-
gagements horaires, celte
différence constitue une Dé-~
faillance annuelle des VER-
MONT JOINT OWNERS,

Pour une Année contractuelle
quelconque, cette Defaillan-
ce annuelle des VERMONT
JOINT OWNERS se definit com-
me suit:

1‘énergie contractuelle an-
nuelle qui doit étre livrée
durant ladite Annee contrac-
tuelle en cours établie con-
formément 3 1'article LIl et
au paragraphe a) de 1'arti-
cle 5.2, plus

being related to pro-
duction or transmis-
sfon facilities which
are located only fin
the State of Vermont
or which are used to
transmit power to @&
third party pursuant
to a sale agreement
for firm power and en-
ergy by VERMONT JOINT
OWNERS to such third
party.

If at the end of any Con-
tract Year the amount of an-
nual contractual energy as
established pursuant to Ar-
ticle IIl and Article 5.2,
paragraph a), is not equal
to the sum of the Hourly
Commitments for such Con-
tract Year for ceasons of
scheduling errors, taking
into account the rescheduled
deficiencies which are in-
cluded in the Hourly Commit-
ments, such difference shall
constitute a VERMONT JOINT
OWNERS Yearly Deficiency.

For any Contract Year, such
VEAMONT JOINT OWRERS Yearly
Deficiency shall be defined
as:

the annual contractual ener-
gy to be delivered during
such current Contract Year
as established pursuant to
Article IIl and Article 5.2,
paragraph a), plus

issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice Prasident and Executive Manager Proposed Transaction
lssued on.  February 2, 2004
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la quantite d‘énergie repro-
grammée pendant 1'Année con-
tractuelle en cours confor-
mement 3 1'article 3.2,
plus

i) les Défaillances d'HY~-
DRO-QUEBEC,

ii) .las Defaillances ho~

-29-

the amount of energy re-
scheduled during the cyrrent
Contract Year pursuant to
Article 3.2, plus

i) the HYDRO-QUEBEC Defi-
ciencies,

ii)  the VERMONT JOINT OWN-~

raires et annuelles ERS Hourly and Yearly
. des VERMONT JOINT OWN- Deficiencies,
, ERS,
1ii) les Defaillances d'In- 111) the Interconnection

terconnexion, et

iv) 1'energie non l{vrée 3

Deficiencies, and

iv) the energy not deliv-

. cause_  des ratsons ered for the reasons
énoncées 3 1'article given. in Article 21,2
21,2
N de 1'Année contractuelle of the previous Contract
precedente que le Comite Year that the Operating Com-

d'exploitation a decide de
reprogrammer pour 1ivraison
pendant 1'Annee contractuel-
le en cours conformément &
1'article 6,3, plus

i) les Défaillances d'HY-
DRO-QUEBEC,

1i) les Defaillances ho-

mittee decided to reschedule
for delivery in the current
Contract Year pursuant to
Article 6.3, plus

1) the HYDRO-QUEBEC Defi-
ciencies,

{1)  the VERMONT JOINT QWN-

raires des  VERMONT ERS Hourly Deficien-
; JOINT OWNERS, . cies,
' i11) les Défaillances d'In- fif) the Interconnection
terconnexion Deficiencies

iv) 1'energie non livrée
cause des  raisons
énoncées a 1'article

de 1‘'Annee contractuel]e en

cours qui ont eté reprogram-
mées durant cette Année con-

iv) the energy not deliv-
ered for reasons given
in Article 21,2

of the current Contract Year
that were rescheduled during
that current Contract Year,

L]
. tractuelle en cours, moins minus
la somne des Engagements ho- the sum of the Hourly Com-
o raires pour cette Année con- mitments for that current
lssued by:  Kelly Enright Effective Date: Closing of the VEC-Chtizens
- Vice President and Executive Manager Proposed Transaction
issued on:  February 2, 2004
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tractuelle en cours établis
conformement au paragraphe
e) de 1'Article 6.2,

La Défaillance annuelle des
VERMONT JOINT OWNERS ne doit
pas étre inférieure 3 zéro.

Le Comite d'exploitation
peut convenir de reprogram-
mer en tout ou en partie les
Defaiilances horaires des
VERMONT JOINT OWNERS au
cours de 1‘Année contractu-
elle ou elles surviennent ou
de 1'Année contractuelle
sufvante et de reprogrammer,
en tout ou en partie, au
cours de 1'Année contractu-
elle suivante, la Défaillan-
ce annuelle des VERMONT
JOINT OWNERS.

Si de telles defaillances
sont reprogrammées pendant
1'Anneée contractuelle sui-
vante, le prix de cette
énergie est celui de 1'éner-
gie etabli pour ladite Année
contractuelle suivante.

Lorsque la facture pour le
premier mois d'une Année
contractuelle quelconque est
préparee  conformement i
1'article 8.2, si le Comité
d'exploitation n'a pas con-
venu de reprogrammer tout le
solde des Défaillances ho-
raires des VERMONT JOINT
OWNERS de 1'Année contractu-
elle précédente ou toute la
Defaillance annuelle des
VERMONT JOINT OWNERS de 1a-
dite Annee contractuelle
précédente, une {ndemn{te,
YC , pour cette Année con-
tractuelle, définie par 1la
formule ci-aprés, est alors
calculee et les VERMONT
JOINT OMNERS 13 versent &

-30-
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Contract Year established
pursuant to Artfcle'S.Z, pa-

ragraph e).

The VERMONT JOINT OWNERS
Yearly Deficiency shall not
be less than zero.

The Operating Committee may

agree to reschedule part or
all of the VERMONT JOINT
OWNERS Hourly Deficiencies
in the Contract Year during
which ‘they occur or during
the following Contract Year,
and part or all of the VER-
MONT JOINT OWNERS Yearly De-
ficiency during the follow-
ing Contract Year,

If such deficiencies are re-
scheduled during the follow-
ing Year, the price of such
energy shall be as estab-
lished for such following
Contract Year.

At the time the bill for the
first month of any Contract

Year is prepared pursuant to -

Article 8,2, {f the Operat-
{ng Comm{ttee has not agreed
to reschedule all the re-
maining VERMONT JOINT OWNERS
Hourly Deficiencies of the
previous Contract Year or
all the VERMONT JOINT OWKERS
Yearly ODeficiency of such
previaus Contract Year, then
an amount of compensation
YC for such Contract Year,
as defined by the following
formyula shall be calculated
and paid by VERMONT JOINT
OWNERS to HYDRO-QUEBEC 1in
the manner described in Ar-
ticle 6.4, and the amount of

- —— .

o o ——

HYDRO-QUEBEC  conformément such remainfng VERMONT JOINT
Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
{ssued on:  February 2, 2004
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(¥HO4 x

aux dispositions de 1‘arti-
cle 6.4 et le solde de ces
défaillances des VERMONT
JOINT OWNERS est alors ra-
mené d zero.

¥C = la somme de:
0,5 PE5] VYD x 0,5 PEj2]
pour 1 =1 al2

ou

V¢ = 1l'indemnite que doi-

vent payer les VER- -

MONT JOINT OWNERS

VHD; = la quantite, en MWh,

-31-
v

OMNERS deficiencies shall
thereupon be reduced to ze-
ro.

VC = the sum of:

[vHD; x 0.5 PEg] +I¥YD x 0.5 PEyz]

for f =1 to 12

where

¥C = The amount of compen-
sation to be paid by
VERMONT JOINT OWNERS

VHD; = The amount of the
VERMONT JOINT OWNERS

des Défaillances ho- Hourly Deficiencies
raires des VERMONT of wmonth i of the
JOINT OWNERS du mois previous Contract

i de 1'Apnée con-
tractuelle précedente
qui n‘ont pas été re-
programmées pour 1i-
vraison pendant 1'An-
nee contractuelle
précédente ou pendant
1'Année contractuelle
en cours

YY0 = la quantité, en MWh,
de la Défaillance an-
nuelle des VERMONT
JOINT OWNERS de 1‘An-
nee contractuelle
précédente qui n'a
pas &té reprogrammée
pour livraison pen-
dant 1'Année contrac-
tuellie en cours

PE; = tel que défini 3
'article 6.1

PE1z = le prix de 1'énergie,

exprime en $US/Muh,
en vigueur au mois
d'octobre de 1'Année
contractuelle préceé-
dente, etabli confor-

Year, expressed in
MWh, which have not
been rescheduled for
delivery in the pre-
vious or current Con-
tract Year

YYD = The amount of the
VERMONT JOINT OWNERS
Yearly Deficiency of
the previous Contract
Year, expressed fia
MWh, which has not
been rescheduied for
delivery in the cur-
rent Contract Year

PEy = gs defined in Article
.1

PEjz = the price of energy
in SUS/MWh for the
month of October of
the previous Contract
Year, as established
pursuant to Article

fOke . -

[URPPUISELT ¥ PN TIPSR - T TN DN

mément a 1'article Iv.
: IV,
Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction

Issued on:  February 2, 2004
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{ssued by:

. Issued on:
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Energie reproqrammée

Cet article s'applique uniquement
aux livraisons qui correspondent
aux Programmes 8 et C.

L'ordre suivant est utilisé par
le Comité d'exploitation au debut
d'une Année contractuelle quel-
conque pour reprogrammer, en tout
ou en partie, pour livraison du-
rant 1'Annge contractuelle en
cours, les défaillances de 1‘An-
nee contractuelle précédente ou
1‘eénergie non livrée a cause des
ratsons énoncées aux articles 3.2
et 21.2:

a) d'abord, des quantités ega-
les de Défaillances d'HY-
DRO-QUEBEC et de Déefaillan~
ces horaires ou annuelle des
VERMONT JOINT OWNERS, ensui-
te '

tout solde des Defaillances
d 'HYDRO-QUEBEC ou des Dé-
faillances horaires ou annu-
elles des VERMONT JOINT OWN-
ERS, ensuite

b)

1'énergie non livree 3 cause
des raisons énoncées a 1'ar-
ticle 21.2, ensuite

c)

les Défaillances d'intercon-
nexion, ensuite

d)

e} 1'énergie non livrée 3 cause
des raisons énoncées a 1'ar-
ticle 3.2,

L'énergie reprogrammée conformé-
ment au présent article 6.3 et i
1'article 3.2 n'est pas comprise
dans la quantite d'energie con-
tractuelle pour 1'Année contrac-
tuelle en cours telle qu'établie
conformément a3 1'article [II et
au paragraphe a} de 1'article
5.2, mais elle s'y ajoute. Cette

Kelly Endght
Vice President and Executive Manager
February 2, 2004

6.3

Original Sheet No. 72

Rescheduled Enerqgy

This Article shall apply to
Schedules B and C deliveries on-

ly.

At the beginning of any Contract
Year, the following order shall
be used by the Operating Commit-
tee for rescheduling, for deliv-
ecy during the current Contract
Year, part or all of any defi-
ciencies of the previous Contract
Year, or part or all of any
amount of energy not delivered
for the reasons given in Articles
3.2 and 21.2:

a) first, equal amounts of HY-
ORO-QUEBEC Deficiencies and
VERMONT JOINT OWNERS Hourly
or Yearly Deficfencies, then

any remaining HYDRO-QUEBEC
Deficiencies or  VERMONT
JOINT OWNERS Hourly or Year-
1y Deficiencies, then

¢c) any energy not delivered for

reasons given 1in Article
21,2, then
d) any Interconnection DOefi-

ciencies, then

e) any energy not delivered for
reasons given {in Article

The rescheduled enerqy pursuant
to this Article 6.3 and to Arti-
cle 3.2 shall not be included in
the amount of contractual energy
for the current Contract Year as
established pursuant to Article
111 and Article 5.2 paragraph a),
but shall be in addition to such
amount of contractual energy.

Effective Date: Closing of the VEC-Citizens

Proposed Transaction



Unofficial FERC-Generated PDF of 20040204-0040 Received by FERC OSEC 02/02/2004 in Docket#: ER04-519-000

Vermont Electric Cooperative, Inc.
i Rate Schedule FERC No. 10
' This Agreement has been assigned by Citizens to Vermont Electric Cooperative

6.4

Issued by:

issued on:

gnergie reprogrammée est incluse
dans les Engagements horaires
pour 1'Année contractuelle en
cours et est assujettie aux limi-
tes et aux méthodes de programma-
tion énoncees i 1'article 5.2.

Si des Défaillances d'HYDRO-QUE-
BEC sont reprogrammées pour li-
vraison pendant 1'Année contrac-
tuelle en cours conformément au
présent article 6.3, elles sont
considerees pour fins de factura-

tion comme étant les premiéres,

Tivraisons d'énergie de cette an-
née.

Paiement de la compensation

Les indemnités pour une Année
contractuelle quelconque, éta-
blies conformément aux articles
6.1, 6.2 et 21,2, sont payées en
rajustant, pendant 1'Annee con-
tractuelle suivante, le prix de
1'énergie qui correspond aux Pro-
grammes B et C., Cet ajustement
est effectue en calculant 1'ajus-
tement au prix_de 1'énergie
PEad3s tel que défini ci-apres,

et en ajoutant cet ajustement au’

prix d'une quantité d'énergie qui
est livrge en premier lieu au
cours de 1'Anneée contractuelle
suivante, egale a 75 pour cent de
la quantité totale de 1'énergie
contractuelle correspondant aux
Programmes B et C pour cette An-
nee contractuelle suivante. Ce
pourcentage peut étre modifié par
entente du Comité d'exploitation.

PEady = ¥C - gCX-ELHCI

-

ou

PEadj = 1'ajustement du prix de
1'énergie, en $US/MUWh,
(positif ou négatif) qui
s applique pendant 1‘An-

Kelly Enright
Vice President and Executive Manager
February 2, 2004
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Such rescheduled energy 'shall be
included in the Hourly Commit-

ments for the current Contract

Year and shall be subject to the
scheduling limits and procedures
set forth in Article 5.2.

In the event any HYDRO-QUEBEC De-
ficiencies are rescheduled for
delivery in the current Contract
Year pursuant to this Article 6.3
they shall be deemed, for billing
purposes, to be the first energy
deliveries in that year.

Payment of Compensation

The payment of the amounts of
compensation for any Contract
Year as calculated pursuant to
Articles 6.1, 6.2 and 21.2 shall
be made by adjusting the Sched-
ules B and C energy price of the
following Contract Year.  This
adjustment shall be made by cal-
culating the energy price adjust-
ment PE,qy defined below and by
adding such price adjustment to
the price of an amount of energy
first delivered during the fol-
lowing Contract Year equal to 75
percent of the total Schedules 8
and C contractual energy for that
following Contract Year. Such
percentage may be modified as
agreed to by the Operating Com-
mittee.

PEadj = YO -Rﬂg E HCI

where

PEadj > The energy price adjust-
ment in SUS/Muh (positive
or negative) applicable
in the current Contract

Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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née  contractuelle en
cours

vC = 1'indemnité, établie con-
formément a3 1'article
6.2, que doivent payer
les VERMONT JOINT OWNERS
pour les Dafaillances des
YERMONT JOINT OWNERS de
1'Année contractuelle
precedente

HC = 1'indemnite, établie con-
formement a 1'article
6.1, que doit payer HY-
DRO-QUEBEC pour les Da-
faillances d'HYDRO-QUEBEC
de 1'Année contractuelle
précédente
HCI = 1'{ndemnite, établie con-
formement & 1'article
21,2, gue doit payer HY-
DRO~QUEBEC pour 1' energ1e
non livrée pendant 1‘'An-
nde contractuelle pracé-
dente

E = la quantité d'énergie
contractuelle correspon-
dant aux Programmes 8 et
C pour 1'Annee contractu-
elle en cours, @tablie
conformement 3 )'article
IIT et au paragraphe a)
de 1! ae‘tic!e 5,2

un facteur égal a 0,75,
oy un autre facteur éta-
bl par le Comité d'ex-
ploicatxon. qul corres-
pond d la propartion de
1‘énergie contractuelle i
laquel]e est applique
1'ajustement du prix.

Si, au terme d'une Année contrac-
tuelle quelconque qui donne lfeu
3_un ajustement du prix confor-
mement au present article, 11y a
un écart entre 1'ajustement glo-
bal réel versé ou pergu et 1'a-

Kelly Entight
Vice President and Executive Manager
February 2, 2004

-34-

Original Sheet No. 74

Year

YC = The amount of compensa-
tion to be paid by VER-
MONT JOINT OWNERS for
VERMONT JOINT OWNERS De~-
ficiencies of the previ-
ous Contract year, as es-
tablished pursuant to Ar-
ticle 6.2

HC = The amount of compensa-
tion to be paid by HY-
DRO-QUEBEC for HYDRO-QUE-
BEC Deficiencies of the
previous Contract Year,
as established pursuant
to Article 6.1

HCI = The amount of compensa-~
tion to be paid by HY-
DRO-QUEBEC for energy not
delivered in-the previous
Contract Year as estab-
1ished fursuant to Arti~
cle 2

£ = The contractual amount of
Schedules B and C energy
for the current Contract
Year, as established pur-
suant to Article III and
Article 5.2, paragraph a)

R = A factor equal to 0.75 or
another factor gsta-
blished by the Operating
Committee, corresponding
to the proportion of the
contractual enerdy to
which the price adjust-
ment {s applied,

If at the end of any Contract
Year for which a price adjustment
{s made in accordance with this
Article, the aggregate actual
price adjustment paid or received
differs from that contemplated by

Effective Date: Closing of the VEC-Citizens

Proposed Transaction
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justement prévu au présent arti-
cle, parce que les livrajsons re-
elles sont inférieures 3 1'éner-
gfe contractuelle pour 1'Année
contractuelle en question multi-
pliée par R, 1a partie qui a bé-
néficie de cet ecart verse alors
i 1'autre le montant de cet
ecart.

Au terme du contrat, chaque par-
tie paie & l'autre 1'indemnite

qu'elle lui doit.

L'ajustement du prix prévu au
present article constitue 13 seu-
le compensation pour tout défaut
de livrer la puissance et 1'éner-
gie ou d'en prendre livraison qui
donne lieu & une defaillance au
sens du présent contrat, et aucun
dormage y relatif ne peut etre
obtenu.

La quantité d'énergie contractu-
elle totale établie conformement
3 1'article 11l est réduite de la
quantité des D@faillances d'HY-
DRO-QUEBEC et de celles des VER-
MONT JOINT OWNERS qui ne sont pas
reprogrammées et pour lesquelles
une indemnité est payde conformé-
ment aux articles 6.1, 6.2 et
6.4, et de la quantité d'énergie
pour laquelle une indemnité est
payée conformément aux articles
21,2 et 6.4,

Défaillances d'interconnexion

Une Défaillance d'interconnexion
signifie la quantité d'énergie
non livrée par HYDRO-QUEBEC ou
non prise par les VERMONT JOINT
OWNERS, au cours d'une heure
quelconque, tel que prévu dans
les programmes de livraisons ho-
raires pour le Programme A ou
dans les Engagements horaires
pour les Programmes B et C, 3
cause de 13 defaillance partielle
ou totale de 1'un ou de plusieurs

Issued by:  Kelly Enright

Issued on:

Vice President and Executive Manager
February 2, 2004
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this Article because actual de-

liveries are less than the con-

tractual energy for such Contract
Year multiplied by R, then the
party which benefitted from such
variance shall pay to the other
the benefit resulting from such
variance.

At the end of the term of the
Contract, any compensation owed
by each party shall be paid to
the other party.

The adjustment to the price pro-
vided for in this Article shall
be the sole remedy for any fail-
ure to deliver or receive power
and energy which results in a de-
ficiency within the meaning of
this Contract and no damages
shall be recoverable with respect
thereto.

The total contractual’ amount of
energy as established pursuant to
Article [I1 shall be reduced by
the amount of HYDRO-QUEBEC Deft-
ciencies and VERMONT JOINT OWNERS
Deficiencies which are not re-
schedyled and for which compensa-
tion {s paid pursuant to Articles
6.1, 6.2 and 6.4, and by the
amount of energy for which com-
pensation is paid pursuant to Ar-
ticles 21,2 and 6.4,

Interconnection Deficiencies

An Interconnection Deficiency
shall mean the amount of energy
not delivered in any hour by HY-
DRO-QUEBEC or not taken by VER-
MONT JOINT OWNERS as scheduled in
the hourly schedules of deliver-
{es for Schedule A, or in the
Hourly Commitments for Schedules
B and C because of the partial or
total outage of any of the fol-
Jowing: the Bedford-Highgate
line, or a 230/120 KV transformer

Effective Date: Closing of the VEC-Citizens
Proposed Trangaction
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des eéquipements suivants: 1la 11~
gne Bedford-Highgate, un trans-
formateur 3 230/120 kV du poste
Saint-Césaire, le réseau a 120 kV
reliant les postes Saint-Césaire
et Bedford, le redresseur-ondu-
leur c.a.-c.c.~c.a. Highgate, ou
le réseau a 115 kV reliant les
postes Highgate et Essex, qui
comporte: la ligne K-21 entre le
convertisseur de Highgate, les

-36-

Original Sheet No. 76

at Saint-Césaire substation, or
the 120 KV system between the
Saint-Césaire and Bedford sub-
stations, or the Highgate AC-0C-
AC converter, or the 115 KV sys-
tem between the Highgate and
Essex substations consisting of
the X-21 line ~ Highgate convert-
er to Highgate substation to
St. Albans to Georgfa, the K-21
line Georgia to IBM to Essex, the

postes Highgate, St.Albans et K-19 1line Georgia to Sandbar to
i Georgia; la ligne K-21 entre fast Fairfax, and the K-22 line
Georgia, IBM et Essex; la ligne Sandbar to Essex, ar any other

K-19 entre Georgia, Sandbar et
East Fairfax, et l1a ligne K-22
entre Sandbar et Essex ou tout
autre lnstal!ation d'intercon-
nexion telTe qu'établie conformé-
ment 3 1'article IX,

Interconnection Facilities as es-
tablished pursuant to Article IX.

Pour une Année coutractuel1e In any Contract Year HYORO-QUE-
« ! quelconque, l‘obligation d'HY - BEC's obligation to make energy
. DRO-QUEBEC de rendre 1'énergie available and VERMONT JOINT OWN-

disponible et 1'obligation des
VERMONT JOINT OWNERS de payer
1'énergie conformément au présent
contrat sont réduftes d‘un mon~
tant égal aux Defaillances d'in-
terconnexion pour cette Année
contractue11e et aucune indemnite
relative & ces Défaillances d'in-
terconnexion n'est payee par
1'une ou 1'autre des parties.
Toutefois, si le service est {n-
terrompu ou réduit pour quelque
rafson que ce soit, la cause de
cette interruption ou réduction
doit é&tre supprimee, et les con-
ditions normales d' exploitation
doivent @etre retablies dés que
possible.

Si le Comitéd d'exploftation en
convient, les Défaillances d'in-
terconnexion qui correspondent
aux livraisons en vertu des Pro-
grammes B et C peuvent étre re-
programmées pendant 1 'Année con-
tractuelle ou surviennent de tel-
les défafllances ou au cours de

1'Année contractuelle suivante.

ERS obligation to pay for energy
under this Contract shall be
lessened by an amount equal to
the Interconnection Deficiencies
for such Contract Year, and no
compensation shall be paid by ei-
ther party for such Interconnec-
tfon Deficiencies. However, if
the service is interrupted or di-
minfshed for any reason, the
cause of such interruption or re-
duction shall be removed and nor-
mal operating conditions restored
as soon as practicable. :

I[f agreed to by the Operating
Committee, the Interconnection
Deficiencies for Schedyles B and
C deliveries may be rescheduled
during the Contract Year when
such deficiencies occur or during
the following Contract Year. The
price for such rescheduled energy
shall be as established for the

Effective Date: Closing of the VEC-Citizens

tasued Kelly Enright
oY Y g Proposed Transaction

Vice Prasident and Executive Manager
Fabruary 2, 2004
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1.0

‘ 7.1

issued by

Issued on:

Le prix de cette énergie repro-
grammée est celui &tabli pour
1'Année contractuelle pendant la-
quelle elle est livree.

Entretien

Les parties conviennent que les
indisponibilités pour 1'entretien
prévy et programmé des Installa-
tions d'interconnexion et des au-
tres équipements de production et
de transport qui pourraient avoir
des répercussions sur les livrai-
sons d'énergie prévues au présent
contrat seront planifiees con-
jointement, en autant que les
parties peuvent controler ces ca-
lendriers d'entretien. Afin de
réduire au maximum tous genres de
défaillances, ces calendriers
d'entretien doivent étre pris en
considération dans les programmes
de livraison mensuels, hebdoma-
daires et horaires fournis par
les VERMONT JOINT OWNERS confor-
mement & 1'article V.

ARTICLE VII
COMITE D'EXPLOITATION ET

CONVENTION D INTERCONNEXION

Les parties maintiennent un Comi=
té d'exploitation composé de qua-
tre membres, deux nommés par HY-
DRO-QUEBEC et deux nommés par les
VERMONT JOINT OWNERS et quatre
membres Su pééadts, deux notmés
par HYURO-SU BEC et deux nommeés
par les VERMONT JOINT OWNERS, Si
un membre ne peut assister 3 une
réunion, 11 s'y fait représenter
par le membre suppleant ou par
une personne nommée soit par le
membre oy par le membre supplé-
ant, ou par la personne de qui ce
membre dépend administrative-
ment., Chaque partie avise par
serit et avec diligence 1'autre
partie, des nominations, révoca-

tions et remplacements de ses
membres,
Kelty Enright

" Vice President and Executive Manager
February 2, 2004
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7.0

7.1

Origina! Sheet No. 77

Contract Year during which it is
delivered.

Maintenance

The parties agree that the sched~
uled and planned maintenance out-
ages of the Interconnection Fa-
cilities and of other generation
and transmission facilities that
could affect deliveries of energy
pursuant to this Contract shall
be jointly planned to the extent
the parties have control over
such maintenance schedules. The
monthly, weekly and hourly deliv-
ery schedules provided by VERMONT
JOINT OWNERS pursuant to Article
¥ shall take these maintenance
schedules into account in order
to minimize all types of defi-
ciencies,

ARTICLE VIL

OPERATING COMMITTEE AND

CONNECTION AGREEMENT

The parties shall maintain an Op-
erating Committee, consisting of
four members, two appointed by
HYDRO-QUEBEC and two appointed by
YERMONT JOINT OWNERS, and four
alternate members, two appointed
by HYDRO-QUEBEC and two appointed
by VERMONT JOINT OWNERS. Should
a member be unable to attend a
meeting, he shall be represented
at the meeting by the alternate
member or by a person named ei-
ther by the member or the alter-
nate, or by the person to whom
such member reports administra-
tively. Prompt notice in writing
shall be given by each party for
all appointments, removals and
replacements of {ts members.

Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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Le Comité d'exploitation est au-
torisé 4 faire, au nom des par-
ties, tout ce qui est nécessaire
pour assurer la vente, le trans-
port et la livraison de la pufs-
sance et de 1'énergie 3 1'aide
des Installations d'intercon-
nexion ainsi que le paiement de
cette énergie conformément aux
dispositions et a 1'esprit du
présent contrat. Les fonctions
du Comite d° exploxtatlon compren-
nent, sans s'y limiter, les sui-
vantes:

a) les questions relatives 3§
1 exploitatvon en intercon-
nexion des réseaux électri-
ques des parties;

les questions relatives au
mesurage, a la comptabtlite
et a4 la facturation de la
puissance, de 1'énergie et
des autres services con-
nexes;

la coordination des calen-
driers d'entretien;

c)

d) la corrélation des prévi-
sfons 3 court terme des
charges et des besoins de

puissance;

v’ e:;ude de toute autre ques-
tion d'exploitation pouvant
survenir dans la poursuite
des objectifs du present
contrat ou pouvant lui etre
referde;

e)

1'établissement et 1a répar-
tition des pertes.

f)

Les membres du Comité d'exploita-
tion nommés par les VERMONT JOINT
OWNERS et par HYDRO-QUEBEC sont
autorfsés 2 représenter les par-
ties et les lient relativement 3

toutes les questions énumérées a
1tarticle 7.2.

Kelly Enrighit
Vica President and Executive Manager
February 2, 2004
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The Operating Committee is autho-
rized on behalf of the parties to
do all things necessary to pro-
vide for the sale, transmission
and delivery of power and energy
over the Interconnection Facili-
ties and for payment for such en-
ergy in accordance with the pro-
visfons and intent of this Con-
tract, Specifically, the duties
of the Operating Committee in-
clude but are not limited to:

A1l matters related to the
interconnected operation of
the parties' electric sys-
tems;

a)

A1l matters related to the
metering, accounting  and
billing for power, energy
and other related services;

b)

The coordination of mainte-
nance schedules;

c)

The correlation of short
range forecasts of load and
capacity requirements;

The consideration of such
other operating matters as
may arise in carrying out
the objectives of this Con-
tract or as may be referred
to it;

e)

The determination and allo-
catton of losses.

f)

The respective members of the Op-
erating Committee appointed by
VERMONT JOINT OWNERS and HYDRO-
QUEBEC are authorized to repre-
sent and bind the parties re-
specting all matters covered fa
Article 7.2,

Eftective Data: Closing of the VEC-Citizens

Proposed Transaction
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7.4

1.5

1.6

1.7

7.8

7.9

8.0
8.1

Les décisions du Comité d'exploi-
tation sont unanimes.

Chague partie acquitte les dépen-
ses des membres qui la représen-
tent au Comité d'exploitation.
Les déepenses encourues par le Co-
mité pour des activités relatives
au present contrat sont partagées
également par HYDRO-QUEBEC et les
VERMONT JOINT OWNERS ou selon
toute autre proportion que peutl
determiner le Comité d'exploita-
tion.

Le Comité d'exploitation a acces,
3 toute heure raisonnable, aux
dossiers pertinents et utiles
d'HYDRO-QUEBEC, de Yermont Elec-
tric Power Company, Inc. et des
VERMONT JOINT OMNERS requis pour
gtablir tout fait relatif au pre-
sent contrat.

Toute entente du Comité d'exploi-
tation faite conformément au pré-
sent contrat est confirmee par
écrit et signée par les membres
du Comite.

HYDRO-QUEBEC et les VERMONT JOINT
OWNERS maintiendront une Conven-
tion d'interconnexion en vigueur
afin de permettre une assistance
mutuelle en cas d'urgence et afin
d'assurer @ leurs réseaux respec-
tifs des avantages supplémentai-
res decoylant d'une exploitation
coordonnée au moyen des Installa-
tions d'intercoanexion.

Le Comité d'exploitation doit
garder des proceés-verbaux ecrits
fndiquant les sujets discutés et
les decisions prises lors de ses
réunfans.

ARTICLE YIII
FACTURATION ET PAIEMENT
HYDRO-QUEBEC et les VERMONT JOINT

Issued by:  Kelly Enright

Issued on:

Vice Presldent and Executive Manager
February 2, 2004
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A1l decisions of the Operating
Commi ttee shall be unanimous.

Each party shall pay the expenses
of its own members on the Operat-
ing Committee. Any expenses in-
curred by the Committee for ac-
tivities pertaining to this Con-
tract shall be shared equally by
HYDRO-QUEBEC and VERMONT JOINT
OWNERS or in such other propor-
tion as may be agreed upon by the
Operating Committee.

The Operating Committee shall
have access at all reasonable
times to the pertinent and rele-
vant records of HYDRO-QUEBEC,
Vermont Electric Power Company,
Inc. and VERMONT JOINT QWNERS re-
quired to substantfate any fact
pertaining to this Contract.

Any agreement of the Operating
Commi ttee made pursuant to this
Contract shall be confirmed fin
writing and signed by the members
of the said Committee.

HYDRO-QUEBEC and VERMONT JOINT
OWNERS will have an Interconnec~
tion Agreement in effect to allow
for mutual assistance in the case
of emergencies and to provide ad-
ditional benefits to their re-
spective systems as a result of
coordinated operation by means of
the Interconnection Facilities.

The Operating Committee shall
keep written minutes showing mat-
ters discussed and actions taken

at its meetings.

ARTICLE VIIT
BILLING AND PAYMENT

An up-to-date record of deliver-

Effactive Date: Closing of the VEC-Citizans
Proposed Transaction
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OWNERS _doivent garder des dos-
sfers 3 jour indiquant conforme-
ment 3 la procédure etablie par
le Comité d'exploitation les li-
vraisons, les Défaillances d'Hy-
dro-Quebec, les Défaillances des
VERMONT JOINT OWNERS, les Défail-
lances d'interconnexion, les li-
vraisons d'énergie reprogrammée,
et toutes les autres données re-
quises pour la facturation.

HYDRO-QUEBEC prepare une facture
et la fait parvenir dés que pos-
sible aprés la fin de chaque mois
civil au mandataire des VERMONT
JOINT OWNERS désigné conformément
3.)'article 17,1, pour les ventes
faites aux VERMONT JOINT OQWNERS,
Les factures comprennent tous les
renseignements raisonnablement
necessaires ou souhaitables pour
determiner les paiements dus &
i'égard de la puissance et de
1'énergie vendues Pendant le
mois. Sous réserve d'ajustements
subsequents, toutes les sommes
dues apparaissant sur la facture
sont payables au plus tard quinze
(15) jours aprés la réception de
la facture, en fonds {mmédiate-
ment_disponibles des Etats-Unfs
d'Amérique. Les pafements sont
effectuds par virement télagra-
phique dans un compte de banque
fndiqué par HYDRO-QUEBEC ou de
toute autre fagon raisonnable de-

mandée par HYDRO-QUEBEC.

Toute somme i{mpayée aprés quinze
jours porte interét & compter de
tadite date de la réception 3 un
taux de deux pour cent plus le
taux commercial préférentiel an-
nuel tel qu'en vigueur de temps &
autre et publie par la Chase Man-
hattan Bank, N.A. 3@ sa principale
place d'affaires d New York, New
York, ou par toute autre banque
designée par le Comité d'exploi-
tation. Chaque modification du
taux ainsi publi@ entre en vi-

Kelly Enright

Vice President and Executive Manager

issued on:

February 2, 2004
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ies, of HYDRO-QUEBEC Deficien-
cies, of VERMONT JOINT OWNERS De-
ficiencies, of Iaterconnection
Deficiencies, of deliveries of
rescheduled energy, and of all
other data required for billing
pucposes shall be kept by HYDRO-
QUEBEC and VERMONT JOINT OWNERS
in accordance with the procedure -
established by the Operating Com-
mittee.

HYDRO-QUEBEC shall render a bill

addressed to the mandatary of the
VERMONT JOINT OWNERS as specified
in Article 17.1 for sales made to
VERMONT JOINT OWNERS as soon as
practicable after the end of each
calendar month. The bills shall

incorporate all information as

may be reasonably necessary or
desirable to determine the pay-

ments due with respect to the
power and energy sold during the
month, A1l payments shown to be
due on a bill, subject to subse-
quent adjustments, shall be due
and payable not later than fif-
teen (15) days after receipt of
the bill, in immed{ately avail-
able funds of the United States

of America. Such payments shall

be made by wire transfer to a
bank account designated by HY-
ORO-QUEBEC, or in such other man-

ner as {s reasonably requested by

HYDRO-QUEBEC.

Any amount remaining unpaid after
fifteen (15) days shall bear in-
terest from the safd date of re-
ceipt at a rate of two percentage
points plus the prime commercial
rate per annum as in effect from
time to time and announced by
Chase Manhattan Bank, N.A. at fts
principal office in New York, New
York, or by aay other bank desig-
nated by the Operating Committee,
each change 1in such announced
rate to be effective for the pur-

Effectiva Date: Closing of the VEC-Citizens

Proposed Transaction
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8.3

8.4

gueur aux fins des présentes a la
date oU la modification prend ef-
fet, & moins que le Comité d'ex-
ploitation ne fixe un autre taux.

Pour les fins du présent article
VIII, une facture est considérge
comme etant reGue sept Jours ou-
vrables apres la mise 3 la poste
par courrier recommandé, ou au
moment de sa livraison de main &
main ou au moment de son envoi
par telécopieur,

Dans le cas oU Y'une ou l'autre
partie reclame un ajustement 3
une facture cette partie s'effor-
ce d'en aviser 1'autre partie au
plus tard trente (30) jours 3
compter de la réception de la
facture, en décrivant briévement
la nature de la reclamation. Une
partie ne peut en aucun cas ré-
clamer 1'ajustement d'une facture
plus’ de dix-huit mois aprés la
presentation de la facture. Les
parties s'efforcent de régler
telle reclamation dans un delai
raisonnable n'excédant pas soi-
xante (60) jours 3@ compter de la
date de 1'avis. Les VERMONT
JOINT OWNERS demeurent tenus de
régler 3 temps toute somme con-
testee. S'il est établi par la
suite que la somme contestée n'é-
tait pas due, en tout ou en par-
tfe, a HYDRO-QUEBEC, les VERMONT
JOINT OWNERS ont droit aux inté-
réts sur la somme remboursée &
compter de la date de son paie-
ment par les VERMONT JOINT OWNERS

et au taux specifie 3@ 1'article

$'i1 est necessaire pour @&tablir
les cotts aux fins de 13 factura-
tion en vertu du présent contrat,
d'exprimer des devises _canadien-
nes en devises des Etats-Unis
¢'Amérique ou des devises des

- Etats-Unis d'Amérique en devises

‘ Issued by:

Isgued on:

canadiennes, les parties utili-
Kedly Enright

Vice President and Exacutive Manager
February 2, 2004
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poses hereof on the date on which
such change is effective, unless
another rate is agreed to by the
Operating Committee.

For purposes of this Article VIII
a bill §s deemed received seven
Workdays following its mailing by
registered mail, or at the time
of hand delivery or at the time
of sending by teleprinter.

In the event either party claims
an adjustment to any bil}, such
party shall make every reasonabla
effort to notify the other party
of such claim no later than thir-
ty (30) days from receipt of the
bill, briefly describing the na-
ture of such claim, In no case
shall a party claim an adjustment
to any bill more than eighteen
months after the submission of
the bill, The parties shall use
their best efforts to settle
such claim within a reasonable
period of time not to exceed six-
ty (60) days from the date of
such notice. VERMONT JOINT OWN-
ERS will still be obligated to
make timely payment of any dis-
puted amount., ILf it is ultimate-
ly determined that the disputed
amount, in whole or in part, was
not properly payable to HYDRO-
QUEBEC, interest shall be due
VERMONT JOINT QWNERS on the re-
funded amount from the date of
the VERMONT JOINT OWNERS' payment
at the same rate specified in Ar-
ticle 8.2.

In the event that it is required,
in the determination of any costs
for purposes of billing under
this Contract, to express Canadi-
an funds in the United States of
Amerfca funds or the United
States of America funds {n Cana-
dian funds, the parties will use

Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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sent la moyenne, pour la période
couverte par la facture, des taux
de change quotidiens publiés &
midi par la Banque du Canada pour
les achats de devises des Etats-
Unis d'Amérique ou sa réciproque
pour les achats de devises cana-
diennes, selon le cas.

-42-
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the average, for the period cov-
ered by the bill, of the daily
noon rates of exchange quoted by
the Bank of Canada for purchases
of United States of America funds
or the reciprocal thereof for
purchases of Canadian funds, as
the case may be.

ARTICLE IX ARTICLE IX
9.0 INSTALLATIONS D'INTERCONNEXION, 9.0 INTERCONNECTION FACILITIES,
f POINTS DE LIVRAISON DELIVERY POINTS
\ 9.1 Installations d'interconnexion 9.1 Interconnection Facilities for
! ' pour les Proqrammes A et B Schedules A and B

Les Installations d'intercon- The Interconnection Facilities

nexion entre les VERMONT JOINT between VYERMONT JOINT OWNERS and

OWNERS et HYDRO-QUEBEC et les HYDRO-QUEBEC and the related De-

Points de l{vraison y relatifs livery Points for the delivery of

pour 13 l{vraison de la puissance the capacity and energy corre-

et de 1'énergie correspondant aux sponding ‘to Schedules A and B of

Programmes A et B de 1'article Article 3.1 are as follows:

3.1 sont les suivantes: ,

a) Installations d'{ntercon- a) Interconnection Facilities.
nexion. - Une ligne isolee - A line insulated to with-
paur tenir une tension d'au stand at least 120 KV from
moing 120 kV entre le poste Bedford Substation in Québec
Bedford au Québec et le pos- to the HVDC converter termi-

‘ te convertisseur 2 courant nal at Highgate, VYermont, or
i continu 3 nghgate au Ver- such other Interconnection
mont, ou d'autres Instal1a— Faciltties as may be agreed
: tions d'interconnexion &ta- to by the Operating Commit-
. blies par entente du Comite tee provided such agreement
' d'exploitation, pourvu qu'u- does not require the {nstal-
ne telle entente ne requiére lation of additional equip-
pas la mise en place de nou- ment. ‘
veaux equipements.

b} Points de livraison. - Un ou b) Delivery Points. - A point
des points situgs 3 l'en- or points located where the
droit ou les lastallations Interconnection Facilities
d'interconnexion decrites au described in a) above cross

- paragraphe a) ci~dessus tra- the 1international boundary
versent la frontiére inter- between Canada and the Unit-
nationale entre le Canada et ed States.
les Etats-Unis.

“lssued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens

Vice President and Executive Manager

Pro| T
February 2, 2004 posed Transaction
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lssued on:

quant 2

Installations d'interconnexion
pour e Programme C

Les Installations d'intercon-
nexion entre les VERMONT JOINT
OWNERS et HYDRO-QUEBEC et le ou
les Points de livraison y rela-
tifs servant 3 livrer Ya puissan-
ce et )'énergie correspondant au
Programme C de 1'article 3.1 sont
établis par entente du Comité
d'exploitation, pourvu qu'une
telle entente ne requiére pas la
mise en place de nouveaux équipe-
ments.

Livratson par d'autres routes

Si pour une raison- quelconque
1es VERMONT JOINT OWNERS ne sont
pas en mesure de prendre livrai-
son par les Installations d'in-
terconnexion de 1'Engagement ho-
raire complet programme pour une
heyre donnée, alors le Comite
d'exploitation peut convenir que
1a livraison d'une partie ou de
la totalité dudit Engagement ho-
raire sera faite par une autre
route disponible et, si nécessai=-
re, a un autre point de livrai-
son. Cette livraison peut faire
partie d'une vente effectude par
Yes VERMONT JOINT OWNERS 3 un au-
tre service public. Si HYDRO-
QUEBEC livre de ‘cette maniére,
Yes VERMONT JOINT OWNERS assument
tous les colts additionnels de la
livraison au-deld de ceux qui
sont normalement assumés, inclu-
ant les pertes additionnelles
dans le réseau d'HYDRO-QUEBEC.
S{ la livraison est faite de cet-
te maniere aux VERMONT JOINT OWN-
ERS ou a un autre service public,
aucune défaillance n'est encourue
" cette partie de
\'Engagement horaire quf est
ainsi livree.

Si pour une raison quelconque HY-
DRO-QUEBEC n'est pas en mesure de

Kelly Enright
Vice President and Executive Manager
February 2, 2004
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Interconnection Facilities for
Schedule C

The Interconnection Facilities
betwean VERMONT JOINT OWNERS and
HYORO-QUEBEC and the related De-
livery Point or Points for the
delivery of capacity and energy
corresponding to Schedule C of
Article 3.1 shall be as agreed by
the Operating Committee provided
such agreement does not require
the installation of additional
equipment.

Uelivefy by other routes

If for any reason VERMONT JOINT
OWNERS are unable to take deliv-
ecy of the full scheduled Hourly
Commitment for any hour over the
Interconnection Facilities, then
the Operating Commi ttee may agree
that the delivery of part or all
of such Hourly Commitment be made
over another available route and,
if necessary, at another delivery
point. Such delivery may be made
as part of 3 sale by YERMONT
JOINT OWNERS to another utility.
In the .event HYDRO-QUEBEC makes
delivery in this manner, VERMONT
JOINT OWNERS shall bear all of
the incremental costs of the de-
livery above those which would
otherwise be normally incurred,
including the cost of any incre-
mental losses on HYDRO-QUEBEC's
system, If delivery is made in
this maaner whether to VERMONT
JOINT OWNERS or to another utili-
ty, no deficiency shall exist as
to the portion of the Hourly Com-
mitment which {s so delivered.

1f for any reason, HYDRO-QUEBEC
{s unable to make delivery of the

Effective Dats: Closing of the VEC-Citizens
Proposed Transaction
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10.1

‘Issued by:

livrer par les Installations
d'interconnexion la totalité de
1'Engagement horaire programmé
pour une heure donnge, alors Te
Comité d'exploitation peuc conve-
nir que la livraison d'une partie
ou de la totalité dudit Engage-
ment horaire sera faite par une
autre route disponible et, si ne-
cessaire, d un autre point de 1{-
vraison, Si les VERMONT JOINT
OWNERS prennent livraison de cet-
te maniére HYDRO-QUEBEC assume
tous les colts additionnels de la
Tivraison au-deld de ceux qui
sont normalement assumés, fnclu-
ant le cout des pertes addition-
nelles dans le réseau des YERMONT
JOINT OWNERS. Si la livraison
est faite de cette maniére aucune
défaillance n'est encourue quant
3 la partie de 1'Engagement ho-
raire quf est ainsi livrée.

St 1a livraison est faite confor-
mément au présent article 9.3, le
Comite d' explottation etablit un
mesurage adequat pour déterminer
les quantitas de puissance et
d'énergte livrées aux VERMONT
JOINT OWNERS de cette maniére.

ARTICLE X
MESURAGE

Des appareils de mesurage appro-
priés sont installés au besoin
pour fournir des lectures, au
moins horaires. de 1'échange de
puissance et d'énergie. Les Iec-
tures de la puissance et de 1 é-
nergie obtenues 3 1'aide de 1'ap-
pareillage de mesure sont rajus-
tées de fagon & determiner les
quantités de puissance et d‘ener-
gie livrees aux Points de livrai-
son. L'appareillage de mesure
est entreteny conformement aux
méthodes reconnues d'exploftation
des reseaux..

Kelly Enright

Vice President and Executive Manager

issued on:

February 2, 2004
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full scheduled Hourly Commitment
for any hour over the Intercon-
nection Facilities, then the Op-
erating Committee may agree that
the delivery of part or all of
such Hourly Commitment be made
over another available route and,
if necessary, at another delivery

point. In the event VERMONT
JOINT OWNERS take delivery in
this manner, HYDRO-QUEBEC shall

bear all of the incremental costs
of the delivery ahove those wnich
would otherwise be normally in-
curred, including the cost of any
incremental losses on the system
of VERMONT JOINT OWNERS. If de-
livery is made in this manner, no
deficiency shall exist as to the
portion of the Hourly Commitment
which is so delivered.

I[f delivery is made pursuant to
this Article 9.3, the Operating
Committee shall establish suit-
able means of measurement to de-
termine the quantities of power
and energy delivered to VERMONT
JOINT OMNERS in this manner.

ARTICLE X

METERING

Appropriate metering devices
shall be installed as required to
provide readings, at least hour-
1y, of the power and energy in-
terchange. The measurements of
power and energy obtained from
the metering equipment shall be
adjusted to determine the quanti-
ties of power and energy deliv-
ered at the Delivery Points. All
metering equipment shall be main-
tained in accordance with good
utility operating practice.

Effective Date: Closing of the VEC-Citizens

Proposad Transaction
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10.2 Tout représentant diment désigne 10,2 Any properly designated represen-

des parties a acces aux compteurs
servant a la facturation afin
d'en faire la lecture. La preci-
ston des compteurs est vérifiée
au moyen d'essais pertinents au
moins une fois 1'an ou sur avis
raisonnable donngé par une partie
i 1'autre, et la marge d'erreur
doit se maintenir entre plus ou
moins 1 %. Le coilit de ces veri-
fications est partage par les
parties, sauf dans le cas od 1'u-
ne ou )'autre partie demande de
verifier les compteurs moins de
douze mois aprés une verifica-
tion, le cott d'une telle verifi-
cation étant alors assumé par la
partie en cause, Chaque partie 2
le droit de se faire représenter
i une telle vérification, S'f{)
est etabli que 1'appareillage de
mesure est imprécis et que 1'é-
cart est supérieur & plus ou
wofns 1 %, et si la periode d'im-
précision du mesurage ne peut
Btre daterminée avec exactitude
afin de corriger la facturation,
les erreurs decelées d@ la suite
d'une vérification donnent lieu
des ajustements rétroactifs de
factures pour une période égale a
la moitié du temps ecoulé depuis
1a derniere verification, mais
sans excéder six mois.

Pendant que les compteurs servant
3 la facturation ne sont pas en
service 3 cause d'une verifica-
tion ou de réparations exigées
par une dafaillance ou un défaut
de fonctionnement, la puissance
et 1'énergie livrées durant la
periode d'indisponibilité ou du
defaut sont déterminées 3 1'aide
d'autres lectures disponibles ou,
3 defaut, au moyen d une estima~
tion faite et approuvée par le
Comite d'exploitation, mais aucun
ajustement n‘est fait pour un
laps de temps excedant les deux
plus recentes periodes de factu-

Issued by:  Kslly Enright

Vice President and Executive Manager

Issued on:  February 2, 2004

tative of the parties shall have
access to the billing meters for
the purposes of reading the
same. The accuracy of the meters
shall be verified by proper tests
at least once a year or upon rea-
sonable notice given by either of
the parties to the other and
their tolerance must be within
plus or minus 1%, The costs of
such testing shall be shared be-
tween the parties with the excep-
tion being that, if either party
requests testing of the meters
within twelve months of a previ-
ous test, the cost of such test-
ing shall be the responsibility
of said party. Each party shall
be entitled to have a representa-
tive present at such verifica-
tion. In the event the metering
equipment is determined to be in-
accurate by more than plus or mi-
nus 1%, and the period of inaccu-
racy cannot be accurately deter-
mined as a basis for billing ad-
justments, retroactive billing
adjustments for errors found as a
result of any test shall be made
for a period equal to one-half of
the time elapsed since the last
previous test, but not to exceed
six months.

When the biliiang meters are out
of service for testing or repairs
because of faflure or malfunc-
tion, power and energy flow dur-
ing the period of outage or mal-
function shall be determined from
other meter readings, 1f avail-
able, or, if not available, shall
be estimated and agreed to by the
Operating Committee, but no ad-
Justment shall be made for more
than the two most recently com=-
pleted billing periods unless
otherwise agreed by the Operating
Committee,

Effective Date: Closing of the VEC-Citizens
Proposed Trangaction
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issued by:

ration complétes, & moins que le
Comité d'exploitation n'en con-
vienne autrement,

ARTICLE X1
FORCE MAJEURE

Chacune des parties aux présentes
exécute avec la diligence requise
ses obligations en vertu du pré-
sent contrat mais certaines con-
ditions peuvent survenir qui em-
pachent ou retardent 1'execution
d'une obligation par une partie
en rajson de causes hors de son
controle rafsonnable, y compris
sans limiter la géneralité de ce
qui précéde, une inondation, un
tremblement de terre, un incen-
die, une explosion, une gpidémie,
une guerre, une emeute, des trou-
bles ouvriers ou civils, une gré-
ve, un sahbotage ou la contrainte
par une cour, qu'une partie n‘a
py eviter par 1‘exercice d'une
diligence et d‘une prévoyance
adéquates. S{ une partfe devient
incapable d'exécuter ses obliga-
tions en raison de telles causes,
elle est liberge des obligations
qu'elle ne peut ainsi executer,
mafs elle doit exercer une dili-

gence adéquate afin de corriger
une telle {incapacité dans un dé-

lai raisonnable, et elle ne peut
etre tenue responsable de toute
blessure, dommige ou perte résul-
tant d'une telle {ncapacité et
Te défaut de rendre la puissance
et 1'énergie disponibles ou de
prendre et de payer 1'energie en
raison de telles causes ne cons~
titue pas une Défaillance d'HY-
DRO-QUEBEC ou une Dafaillance ho-~
rafre ou annuelle des VERMONT
JOINT OWNERS; {1 est toutefois
entendu qu‘HYORO-QUEBEC n'est pas
exempte de responsabilite pour
son défaut d‘exécuter son obliga-
tion de livrer 1a puissance et
1'énergie conformément aux dispo-

Kelly Enright

Vice President and Executive Manager

lssued on:

February 2, 2004
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ARTICLE XY

11.0 FORCE MAJEURE

Each party hereto shall use all
due dilfgence to perform its ob-
ligations under this Contract but
conditions may arise which pre-
vent or delay performance by a
party because of causes beyond
that party's reasonable control
including, without limiting the
generality of the foregoing,
flood, earthquake, fire, explo-
sfon, epidemic, war, riot, civil
disturbance, 1abor trouble,
strike, sabotage and restraint by
court which by exercise of due
diligence and foresight a party
could not he expected to avoid.
I[f a party {is rendered unable to
fulfill any obligations by reason
of such causes, {t shall be ex-
cused from performing to the ex-
tent it is prevented or delayed
from so doing, but shail exercise
due diligence ta correct such in-
ability with all reasonable dis-
patch, and shall not be liable
for 1injury, damage or loss re-
sulting from such inability and
failures to make capacity and en-
ergy available or to take and pay
for energy arising from such
causes shall not constitute a HY-
DRO~QUEBEC Deficiency or a VER-
{4ONT JOINT OWNERS Hourly or Year-
ly ODeficiency;_ provided, however,
that HYDRO-QUEBEC shall not be
relieved of any liability for its
failure to perform its obligation
to deliver capacity and energy on
the terms specified in this Con-
tract where the cause preventing
or delaying 1its performance on
such terms is a restraint or oth-
er action of the government of
Canada or Québec, including,

Effectiva Date: Closing of the VEC-Citizens
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sitions du présent contrat lors-
que la cause de son \ncapacite ou
de son retard 3 exécuter son
obligation selon lesdites dispo-
sitions est une contrainte ou un
autre acte du gouvernement du Ca-
nada ou du Quebec incluant, sans
limxter la general\te de ce qui
précéde, tout organisme public,

toute institution du gouvernement
ou tout organisme gouvernemental
de regle et excluant une cour,
sauf -une cour siegeant en appel
ou en révisfon d'une décision
d un organisme gouvprnp{npntal de
regie, autre qu une contrainte ou
un autre acte causé seulement et
directement par un évenement de-
crit au présent article et que
Yes VERMONRT JOINY OWNERS ne sont
pas exempts de respcnsab111te
pour leur defaut d'executer leur
obligation de recevoir et de
payer 1a puissance et 1'énergie
conformément aux dispositions du
present contrat lorsque la cause
de leur 1ncapac1te ou de leur re-
tard 3 executer leur obligation
selon lesdites dispositions est
une contrainte ou un autre acte
du  gouvernement des Etats-Unis,
ou de 1'Etat du Vermont, inclu-
ant, sans limiter la generalite
de ce qui précéde, tout organisme
public, toute institution du gou-
vernement ou tout organisme gou-
vernemental de regie et excluant
un cour, sauf une cour s1egeant
en appel ou en révision d‘une dé-
ciston d'un organisne gouverne-
mental de régie, autre qu' une
contrainte ou un autre acte causé
seylement et directement par un
gvénement decrit au praésent arti-
cle. Cependant le réeglement des
gréves et des troubles ouvriers
est 1afss€ & 1'entiére discretion
de la partie qui fait face 3 ces
difficultés,

Kelly Enright
Vice President and Executive Manager
February 2, 2004

Ay
g -~

Qriginal Shest No. 87

without limiting the generality
of the foregoing, any public
body, goverament institution or
governmental regulatory body and
excluding any court except when
sitting in appeal or review from
a decision of a governmental reg-
ulatory body, other than a re-
straint or other action solely
and directly caused by an event
described in this Article and
provided, further, that VERMONT
JOINT OWNERS shall not be reliev-
ed of any 1liability for their
failure to perform their obliga-
tion to receive and pay for ca-
pacity and energy on the terms
specified in this Contract where
the cause preventing or delaying
their performance on such terms
is a restraint or other action of
the government of the United
States or the State of Vermont,
including without limiting the
generality of the foregoing, any
public body, government institu-
tion or governmental regulatory
body and excluding any court ex-
cept when sitting in appeal or
review from a decision of a gov-
ernmental regulatory bedy, other
than a restraint or other action
solely and directly caused by an
event described in this Article.
However, settlement of strikes
and labor troubles shall be whol-
iy within the discretion of the
party having the difficulty.

Effective Date: Closing of the VEC-Chizens

Proposed Transaction
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12,9

Durant la peériode ol une partie
est liberee de ses obligations en
raison d'un @&venement de force
majeure, au sens du present arti-
cle, 1a somme des Engagements ho-
raires pour cette période est ré-
putee egale a la somme des 1i~

- vraisons précédemment programmées

pour cette partiode. Nonobhstant
toute autre disposition du pre-
sent contrat, les VERMONT JOINT
OWNERS ne peuvent pas modifier un
programme de livraisons précadem~
ment transmis a HYDRO-QUEBEC pour
1a période pendant laquelle une
partie est libarge de ses obliga-
tions en raison d'un tel gvene-
ment de force majeure.

ARTICLE XII
RESPONSABILITE

Aucune des parties ne peut faire
valoir contre 1'autre une récla-
mation pour des dommages subis
par son réseau ou ses circufts ou
pour des pannes résultant d'un
incident  sur les circuits ou le
réseau de 1'autre partfe ou sur
les circuits ou le réseau utili-
sés par une partie au présent
contrat. Sans limiter la généra-
lite de ce quf precéde, aucune
partie n'est tenue responsable
d'un dommage aux circuits ou au
réseau de 1'autre partie si, par
suite d'un tel {incident, la 1§~
vraison de puissance et d'énergie
est interrompue, augmentiée ou ré-
duite ou si la tension ou la fré-
quence de la puissance et de 1'é-
nergie livrées & 1'autre partie
conformément aux présentes est
augmentee, réduite ou modifiée de
quelque fagon que ce soit pendant
une quelconque périade.

Aucune des parties au present
contrat ne peut faire valoir de
reclamation contre 1‘autre partie
en raison d'une responsabilite

Kelly Endght
Vice President and Executive Mana
February 2, 2004 ger

- 48-
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During a period when a party is
relieved of its obligations due
to a force majeure event, within
the meaning of this Article, the
sum of the Hourly Commitments for
that period will be deemed to be
equal to the sum of the previous~
ly scheduled deliveries for that
period. Notwithstanding any oth-
ar provisfon in this Contract,
VERMONT JOINT OWNERS shall have
no right to modify any schedule
of deliveries previously submit-
ted to HYDRO-QUEBEC for the peri-
od during which any party is ax-
cused from performance due to
such force majeure event.

ARTICLE XII

12,0 LIABILITY

No party shall make any claim
upon the other for any damage to
jts system or circuits or for
forced qutages as & result of an
occyrrence on the circuits or
system of the other party or on
the circuits or system utilized
by a party to this Contract.
Without limiting the generality
of the foregoing, no party shall
be held responsible for any dam-
age to the circuits and system of
the other party {f, as a result
of such an occurrence, the deliv-
ery of power and energy is inter-
rupted, increased or decreased or
{f the voltage or frequency of
the power and energy delivered
hereunder to the other party is
increased, decreased or in any
way affected for whatever length
of time,

Neither party to this Contract
shall make any claim against the
other party for any liability it
has incurred as a result of any

Effective Date: Closing of the VEC-Citizens

Proposed Transaction
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encourue par elle par suite de
dommages subis par des. tiers,
quelle qu'en soit la cause, 2
moins que les dommages n'aient
3té causds par la grossiére né-
gligence ou la faute lourde de
1'autre partie.

ARTICLE XIII
LOI APPLICABLE

Le présent contrat est interpré-
té, execute et regi en vgrtu des
lois de 1a province de Quebec.

ARTICLE XIV
DIVISIBILITE

L'invalidation d'une quelconque
disposition du présent contrat
par un tribunal, un comité d'ar-
bitrage ou un organisme gouverne=-
mental competent n'entraine pas
1'invalidation du contrat dans
son ensemble, et toutes les au-
tres conditions demeurent en vi-
gueur.

ARTICLE XV
CESSION

Sauf en cas de fusion, de conso-
lidation ou de vente de Lout ou
substantiellement tout 1'actif
d'HYDRO-QUEBEC ou de 1'un des
VERMONT JOINT OWNERS consacré a
la production, au_transport, 3 la
distribution et a la vente d'é-
lectricitd, aucune cession volon-
tajre du présent contrat ou des
droits d'HYDRO-QUEBEC ou de 1'un
des VERMONT JOINT OWNERS en vertu
dy présent contrat ne peut étre
exécutéee sans le consentement
dcrit d'HYDRO-QUEBEC, dans le cas
d'un des VERMONT JOINT OWNERS, et
des VERMONT JOINT OWNERS, dans le

Kelly Enright
Vice President and Executive Manager
Fabruary 2, 2004
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damages sustained by third par-
ties from any cause whatsoever
unless the damages arise from
gross negligence or willful acts
on the part of the other party.

ARTICLE XILL
APPLICABLE LAHW

The interpretation and perfor-
mance of this Contract shall be
{n accordance with and controlled
by the laws of the Province of
Quebec.

ARTICLE XIV
SEVERABILITY PROVISIONS

Any holding by any board of arbi-
tration, court or governmental
agency having Jjurisdiction, that
any provision of this Contract is
invalid shall not result in in-
validation of the entire agree-
ment and all remaining terms
shall remain in full force and
effect.

ARTICLE XV
ASSIGHABILITY

Except in the event of merger,
consolidation or sale of alil, or
substantially all of the assets
of HYDRO-QUEBEC or one of the
VERMONT JOINT OWNERS devoted to
production, transmission, distri-
bution and sale of electricity,
no voluntary transfer of this
Contract or of the rights of HY-
DRO-QUEBEC or one of the VERMONT
JOINT OWNERS hereunder shall be
made without the written approval
of HYDRO-QUEBEC, in the case of
one of the VERMONT JOINT OWNERS,
and of the YERMONT JOINT OWNERS,
{n the case of HYDRO-QUEBEC, pro-

Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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cas d'HYORO-QUEBEC, pourvu que
dans tous les cas tout successeur
ou cessionnaire des droits d'HY-
DRO-QUEBEC ou de 1'un des VERMONT
JOINT OWNERS, que ce soit par
cession volontaire, par vente en
justice ou autrement, soit sujet
a toutes les disposit1ons et con-
ditions du present contrat au mé-
me degré que si le successeur ou
cessionnaire &tait une des par-
ties originales au préseat con-
trat. [1 est toutefois entendu
que les VERMONT JOINT OWNERS peu-
vent revendre en tout ou en par-
tie 1a puissance oy 1'energie y
associee achetées en vertu du
présent contrat_sans le consente-
ment d'HYORO-QUEBEC,

ARTICLE XVI
DIVERS

Chaque partie doit signer et pro-
duire tous les documents raison-
nablement requis pour 1‘'applica-
tion de toute disposition des
présentes. .

Le present contrat peut étre si-
gne en un nombre 1ndeterm1ne
d' exemplaires, chacun ayant meme
valeur que 1'original.

Le préseat document constitue 1a
seule et entiére convention entre
les parties aux présentes eu
egard aux questions qui y sont
enoncées.

Toutes les communications antéri-
eures entre les parties aux pré-

sentes, tant orales qu'ecrites, y
compris, sans s'y limiter les d1-
vers projets de ce contrat, n'ont
:ucune application ni aucun ef-
et.

Sous réserve de toutes les appro-
bations requises, le présent con-
trat peut étre modifie seulement

Kelly Enright
Vice Prasident and Executive Manager
February 2, 2004

<50~
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vided that in any event any suc-
cessor to or assignee of the
rights of HYDRO-QUEBEC or one of
the VERMONT JOINT OWNERS, whether
by voluntary transfer, judicial
sale or otherwise, shall be sub-
ject to every provision and con-
dition of this Contract to the
same extent as though such suc-
cessor or assignee were the ori-
ginal party hereunder, It is,
however, understood that VERMONT
JOINT OWNERS may resell all or a
portion of the capacity or asso-
ciated energy purchased under
this Contract without the approv-
al of HYDRO-QUEBEC.

ARTICLE XVI
MISCELLANEQUS

Each party shall execute and de-
liver any documents reasonably
required to {mplement any provi-
sion hereof,

Any number of counterparts to
this Contract may be executed and
each shall have the same force
and effect as the original,

This fastrument shall constitute
the sole and complete agreement
of the parties hereto in respect
of the matters herein set forth,

A1l previous communications be-
tween the parties hereto, either
oral or written, including with-
out limitation the various drafts
of this {fastrument, shall be of
no force or effect.

This Contract may be modified,
subject to all requisite approv-
als, only by an instrument in

Effective Date: Closing of the VEC-Clitizens
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par un document écrit signé par
les parties aux presentes.

ARTICLE XVII
VERMONT JOINT OWNERS

Les services publics énumérés a
1'annexe II ont fait en sorte que
le présent contrat soit signe en
leur nom par leurs dirigeants ou
représentants diment autorises.

Sauf quant & ce qui est prévu a

1'article 17.2, les VERMONT JOINT
OWNERS sont considérés comme une
seule et méme partie aux fins du
présent contrat, Vermont Elec-
tric Power Company Inc. ou toute
autre personne nommee par les
YERMONT JOINT OWNERS agit a titre
de mandataire des VERMONT JOINT
OWNERS et les représente pour
toutes les questions relatives au

present contrat, sauf celles
dévolues au Comité d'exploitation
prévu aux presentes. Toute

mesure prise par le mandataire
des VERMONT JOINT OWNERS en vertu
du présent contrat est décisive
et 1ie les VERMONT JOINT OWNERS.

Les obligations de chacun des
VERMONY JOINT OWNERS sont en tout
temps egales & son pourcentage
des obligations totales de tous
Yes VERMONT JOINT OWNERS. Les
pourcentages en vigueur & la date
du présent contrat sont spécifiés
i 1'annexe II, Les VERMONT JOINT
OWNERS  avisent promptement HY-
DRO-QUEBEC de toute modification
de ces pourcentages. Les obliga-
tions des VERMONT JOINT OWNERS en
vertu du present contrat ne sont
pas conjointes et solidaires.

Nonobstant les dispositions du
paragraphe 17,2, si un des VER-
MONT JOINT OWNERS fait défaut de
payer une somme due en vertu du
présent contrat et si tel défaut

Kelly Enright
Vice President and Executive Manager
February 2, 2004
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writing

signed by
hereto. '

the parties

ARTICLE XVII
YERMONT JOINT OWNERS

The utilities identified in Sup-
plement II have caused this Con-
tract to be executed on their be-
half by their duly authorized of-
ficers or representatives,

Except as otherwise provided in
Article 17,2 VERMONT JOINT OWNERS
shall he treated as a single par-
ty for all purposes of this Con-
tract, Yermont Electric Power
Company, Inc. or any other person-
designated by the VERMONT JOINT
OWNERS shall act as mandatary for
the VERMONT JOINT OWNERS in all
matters with respect to this Con-
tract, other than those assigned
to the Operating Committee here-
under. Any action taken by the
mandatary of the VERMONT JOINT
OWNERS under this Contract shall
be conclusive and binding upon
VERMONT JOINT OWNERS.

The obligations of each of the
VERMONT JOINT OWNERS at any time
shall be in accordance with fits
percentage of the aggregate oblii-
gation of all VERMONT JOINT OWN-
ERS. The percentages in effect
at the date of this Contract are
specified in Supplement Il. VER-
MONT JOINT OWNERS shall give
prompt notice to HYDRO-QUEBEC of
any change in such percentages.
The obligations of VERMONT JOINT
OWNERS under this Contract are
not joint and several.

Notwithstanding the provisions of
Article 17.2, if any of the VER-
MONT JOINT OWNERS fails to pay
any amount due under this Con-
tract and such failure is not

Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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n'est pas corrigé a la date de la
facture suivante, les autres VER-
MONT JOINT OMNERS prennent a leur
charge proportionnellement, ou
autrement selon ce qu'ils con-
viennent, les paiements en dé-
faut. _Dés la réception par HY-
DRO~QUEBEC d'un avis du mandatai-
re des VERMONT JOINT OWNERS a
V'effet qu'une partie en défaut
est déchue de ses droits en vertu
du present contrat, tels droits
sont davolus aux autres VERMONT
JOINT OUNERS en proportion de la
part qu'ils assument des obliga-
tions de la partie en défaut,
$1, conformement ay présent arti-
cle, 1'un des VERMONT JOINT OWN-
ERS prend & sa charge les pafe-
ments en defaut d'un autre VER-
MONT JOINT OWNER, les pafements
des VERMONT JOINT OWNERS ne sont
pas réputés en défaut en vertu du
present contrat,

ARTICLE XVIII
RESILIATION POUR DEFAUT

Si, d n'importe quel moment, une
des parties est en défaut dans
1'exgcution de 1‘une quelconque
de ses obligatfons en vertu du
présent contrat, 1'autre partie a
le droit de résilier le présent
contrat sous réserve d‘un préavis
gcrit de trofs (3) mois 3 la par-
tie en defaut, et 3 la date spé-
cifiee dans cet avis st ledit de-
faut n'est pas corrigé avant
1'expiration de cette periode de
trots mois.

ARTICLE XIX
ARBITRAGE.

Les litiges entre les parties
concernant le présent contrat ne
sont pas referes aux tribunaux,

mais plutdt 3 1'acbitrage, 3 la
demande d'une des parties, pourvu

Keilty Enright

Vice President and Executive Manager

Issued on:

February 2, 2004
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corrected by the date of the next
bill, the other VERMONT JOINT
OWNERS will assume pro rata, or
as otherwise agreed by them, the
delinquent payments. Upon re-
ceipt hy HYDRO-QUEBEC of a notice
from the mandatary of the VERMONT
JOINT OWNERS stating that a de-
Yinquent party will cease to have
any right under this Cantract
such rights will be vested in the
remaining VERMONT JOINT OWNERS in
proporticn to their assumption of

the delinquent party's obliga-
tions. If, pursuant to this Ar-

ticle, any VERMONT JOINT OWNER
assumes the delinquent payments
of ancther VERMONT JOINT OWNER,
the payments of the VERMONT JOINT
OWNERS shall not be considered to
be in default under this Con-
tract,

ARTICLE XVIIT
TERMINATION ON DEFAULT

[f at any time one of the parties
is in default in the performance
of any of its obligations under
this Contract, the other party
shall have the right to terminate
this Contract upon three (3)
months’ prior written notice to
the party in default and on the
date specified in such notice, if
such default {s not corrected be-
fore the end of such three-month
period.

ARTICLE XIX
ARBITRATION

Any dispute between the parties
with respect to this Contract
shall not be submitted to any
court, but shall iastead be sub-
mitted to arbitration upon re-

Effective Date: Closing of the VEC-Citizens
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qu'un tel litige ne puisse etre
ainsi reféré moins de trente (30)
jours, ni plus de deux ans aprés
avoir pris naissance et, pourvu
qu'une_ question déterminge par
une deécision unanime du Comite
d'exploitation ne fasse pas 1'ob~
jet d'une révisfon par arbitrage
ou autrement.

L'arbitrage se deroule exclusive-
ment conformément aux régles ta-
titulées "Commercial Arbitration
Rules®, completées par les "Sup-
plementary Procedures for Inter-
national Commercial Arbftration”
de 1'American Arbitration Associ-
ation (AAA) telles que modifiges
periodiquement. L'arbitrage est
entendu par un comité de trois
arbitres, un désigné par HYDRO-
QUEBEC, un désigne par les VER-
MONT JOINT OWNERS, et le troisie-
me designe par les deux arbitres
nommés par les parties. Chaque
partie désigne son arbitre dans
les dix (10) jours suivant la ré-
ception de 1'avis qui entame la
procédure d'arbitrage.. Le troi-
sieme arbitre est désigne dans
les dix {10) Jjours suivant la dé-
signation des deux arbitres par
les partfes. Chaque arbitre doit
gtre compétent dans le domaine de
la question faisant 1'objet du
litige. S1{ les arbitres ne sont
pas désignés dans les trente (30)
jours suivant la reception de tel
avis, 1'AAA les désigne. Le
troisiéme arbitre ne doft é&tre
résident ni du Québec, ni de 1'E-
tat du Yermont.

L'arbitrage se tient & Burling-
ton, Vermont oy i tel autre en-
droit dont peuvent convenir les
parties. Pour 1interpréter le
présent contrat, les arbitres ap-
pliquent les lois du Québec. Les

issusd by:  Kelly Enright

Vice President and Executive Manager

Issued on:  February 2, 2004

- quest of any party, provided that

no such dispute may be so submit-
ted less than thirty (30) days
nor more than two years after it
arises and, further, that any
matter which has been decided by
the unanimous decision of the Op-
erating Committee shall not be
subject to review in arbitration
or otherwise,

The arbitration proceeding shall
be conducted exclusively in ac-
cordance with the Commercial Ar-
bitration Rules, as supplemented
by the Supplementary Procedures
for International Commercial Ar-
bitration, of the American Arbi-
tration Association (AAA) and as
amended from time to time. The
arbitration shall proceed before
a board of three arbitrators, one
appointed by HYDRO-QUEBEC, one
appointed by VERMONT JOINT OwWN-
ERS, and the third one appointed
by the two arbitrators appointed
by the parties. Each party shall
appoint 1{ts arbitrator on the
board within ten (10) days after
receipt of the notice initiating
the arbitration, The third arbi-
trator shall be appointed within
ten (10) days from the appoint-
ment of the two arbitrators by
the parties. Each arbitrator
shall bhe a person who {s quali-
fied in the area of the matter in
dispute. If the arbitrators are
not appointed within thirty (30)
days after receipt of such no-
tice, the arbitrators shall be
appointed by the AAA. The third
arbitrator shall not be a resi-
dent of Québec or of the State of
Vermont.,

The arbitration proceeding shall
be conducted in Burlington, Ver-
mont or such other place as may
be agreed to by the parties. In
constrying this Contract, the ar-
bitrators shall apply the laws of

Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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. lIssued by:

Issued on:

arbitres peuvent aussi tenir
compte des ententes conclues par

le Comité d'exploitation. Les
arbitres peuvent accorder des
domnages-intérgts, mais ils ne

disposent pas du pouvoir de modi-

fier le présent contrat ni d'y
faire des ajouts. Les arbitres
doivent produire une decision

écrite exposant les faits consta-
tés et 1'application de la loi &
ces faits. Compte tenu de ces
reserves, la décision des arbi-
tres est finale et elle lie tou-
tes 1es parties, bien que 1'une
ou l'autre puisse en appeler des
erreurs de droit et de Jjuridic-
tion @ un tribunal compdtent. La
decision des arbitres détermine
et stipule la fagon dont les
frais de 1'arbitrage sont reépar-
tis entre les parties.

ARTICLE XX
AYL

Tout avis, demande ou requite a
une partie_ exigés ou autoriseés
par le: présent contrat doivent
étre faits par écrit et 1ivrés
personneﬂenent d un représentant
déstgne par HYORO-QUEBEC ou le
mandataire des YERMONT JOINT OWN~-
ERS, selon le cas, ou expediés
par télex, telecopieur ou par
courrier recomande diment af-
franchi, 3 1'adresse indiquée de
temps 3 autre par_ladite partie.
L'avis est considérée comme dyant
ate donne & la date de sa recep~
tion s'il est livré personnelle-
ment, par télex ou par télecopi-
eur, ou sept Jours ouvrables
aprés sa mise 4 la poste par
courrier recommande.

Kelly Enright
Vice President and Executive Meanager
February 2, 2004
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Quéhec. The arbitrators may also
consider agreements arrived at by
the Operating Committee. The ar-
bitrators may award damages but
shall have no power to modify or
add to this Contract. The arbi-
trators shall provide a written
decisfon setting forth the facts
found and the application of law
to those facts. Subject to such
limitation, the decision of the
arbi trdtors shall be final and
binding on all parties except
that any parly may petitign 2
court of competent jurisdiction
for review of errors of law and
jur{isdiction. The decisfon of
the arbitrators shall determine
and specify how the expenses of
the arbitration shall be allocat-
ed between the parties.

ARTICLE XX

NOTICES

Any notice, demand or request re-
quired or authorized by this Con-
tract to be given to a party
shall be tn writing and shall ei-
ther be parsonally delivered to a

. representative designated by HY-

DRO-QUEBEC or VERMONT JOINT OwN-

ERS' mandatary, as the case may .
be, or telexed, telecopied or
mafled by registered mail, post-

age prapafd, to the party at the
address f{ndicated by such party
from time to time. Notice shall
be deemed to have been given on
the date of actual recefpt if it¢
{s personally delivered, telexed
or telecopied, or seven Workdays
after the date of mailing by
registered mail.

Effective Date: Closing of the VEC-Citizens

Proposed Transaction
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ARTICLE XXI

REPARTITION DE LA PUISSANCE ET DE
L 'ENERGIE PAR HYDRO-QUEBEC

Sous réserve de toutes les autres
dispositions du présent contrat,
HYDRO-QUEBEC s'engage, au cas
¢'indisponibilités de ses instal-
lations de production ou de
transport affectant les livrai-
sons prévues au présent contrat,
i traiter les VERMONT JOINT OuN-
ERS de fagon eéquitable dans la
répartition de la puissance et de
1'energie entre les contrats
d'exportation de puissance garan-
tie aux GEttats-Unis, en tenant
compte des contraintes physiques
affectant les raseaux de produc-
tion et de transport des parties.

HYDRO-QUEBEC s'engage de plus, en
cas de restrictions impogées au
niveay de ses exportations vers
les Etats-Unis, pour des motifs
d'ordre technique, qui affectent
les livraisons prévues conformé-
ment aux Programmes 8 et C du
présent contrat, et qui ne cons-
tituent pas des Dafaillances
d'HYDRO-QUEBEC, des VERMONT JOINT
OWNERS ou d'interconnexion con-
formément aux articles 6.1, 6.2
ou 6.5, d@ tratter les VERMONT
JOINT OWNERS de fagon equitable
dans la repartition de la puis-
sance garantie et de 1'@nergie
qui y est associee entre les con-
trats d'exportation de puissance
vers les Etats-Unis conclus aprés
le présent contrat, en tenant
compte des contraintes physiques
affectant les reéseaux de produc-
tion et de transport des par-
ties. La répartition des reduc-
tions dans une proportion égale
au rapport de la puissance con-
tractuelle établie conformément a
1'article III divisée par la som-
me de cette puissance contractu-
elle et de la puissance totale

Kelty Enright
Vice President and Executive Manager
February 2, 2004

-58-
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ARTICLE XXI

21,0 ALLOCATION OF CAPACITY AND

21.1

21,2

ERERGY BY HYDRO-QUEBEC

Subject to all other provisions
of this Contract, HYDRO-QUEBEC
agrees that in the event of un-
availabilities of {ts production
or transmission facilities that
affect deliveries accarding to
this Contract, it shall treat
VERMONT JOINT OWNERS in an equi-
table manner as to the allocation
of capacity and energy among firm
power contracts for export to the

United States, taking into ac-
count the physical constraints
affecting the production .or

transmission systems of the par-

ties.

HYDRO-QUEBEC further agrees that
in thé event of restrictions im-
posed on the level of exports
from 1its system to the United
States for technical reasons,
which affect deliveries pursuant
to Schedules 8 and C of this Con-
tract, but which do not result in
either  HYDRO-QUEBEC, VERHONT
JOINT OWNERS or Interconnection
Deficiencies pursuant to Articles
6.1, 6.2 or 6.5, it shall treat
VERMONT JOINT OWNERS in an equi-
table manner as to the allocation
of firm capacity and associated
energy among power contracts for
export to the United States exe-
cuted after this Contract, taking
into account the physical
strafnts affecting the production
and transmission systems of the
parties. An allocation of reduc-
tions in a proportion equal to
the ratio of the contract capaci-
ty, as established pursuant to
Article 111, divided by the sum
of such contract capacity and the
total capacity of firm power ex-
port contracts to the United
States executed after this Con-

Effective Date: Closing of the VEC-Citizens
Proposed Transaction

con-.
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des contrats d'exportation de
puissance  qarantie vers les
Etats-Unis conclus aprés le pre-
sent contrat et devant etre li-
vrée par les installations d'in-
terconnexion touchees par _ces
restrictions, est présumee etre
équitable pour les ffns du pre-
sent article 21.2,

Les reductions aux livraisons des
Engagements horaires dans de tel-
les conditions peuvent &tre re-
programmges par le Comite d'ex-
ploitation durant 1‘'Année con-
tractuelle duraat laquelle elles
ont @até effectues ou durant
1'Année contractuelle suivante,
Le prix de cette énergie repro-
grammge est celut etabli pour
1'Annee contractuelle au cours de
laquelle_elle est livrée. Si au
moment ou la facture pour le pre-
mier mois d' “une Année contracty-
el\e est preparée conformement H
1'article 8, 2 le Comité d'ex-
ploitation n' a pas convenu de re-
programmer tout e solde de 1la
quantite d'energie non livrée dy-
rant 1‘Année contractuelle préca-
dente pour les rafsons exposées
au présent article 21.2 et selon
les conditions decrites ci-des-
sus, alors une f{ndemnita HCI de-
finie par 1a formule syivante est
calculée et payée par HYORO-QUE-
BEC aux VERMONT JOINT OWNERS de
1a fagon decrite 3 1'article 6.4,

HCI = Somme de:
(o1g x 0,5 PCly]
pour § = 1 3 12

ou

HCI = le montant de 1'indemnite
que doit payer HYDRO-QUE-

-56-
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tract and to be delivered over
the interconnections affected by
such restrictions, shall be pre-
sumed to be equitable for pur-
poses of this Article 21.2.

Reductions to deliveries occur-
ring with respect to the Hourly
Commitments under such conditions
may be rescheduled by the Operat-
{ng Committee during the Contract
Year in which they occur or dur-
ing the following Contract Year,
The price for such rescheduled
enerqy shall be as established
for the Contract Year during
which it is delivered. At the
time the bill for the first month
of any Contract Year is prepared
pursuaant to Article 8.2, if the
Operating Committee has not
agreed to reschedule all the re-
maining amount of enerqy not de-
1ivered during the previous Con-
tract Year for the reasons given
fn this Article 21.2, and under
the conditions given above, then
an amount of compensation HCI as
defined by the following formula
shall be_calculated, and paid by
HYORO~QUEBEC to VERMONT JOINT
OWNERS in the manner defined in
Article 6.4,

HCI = Sum of:
oIy x 0.5 PCl;]
For § =1 to 12

where

HCI = the amount of compensation
to be paid by HYDRO-QUEBEC

BEC
l:ssued by: Kelty Enright
Vice President and Executive Manager Effective Date: Closing of the VEC-Citizens
{ssuedon:  February 2, 2004 Proposed Transaction
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HOl; = la quantité d'énergie en
MWh, non livrée durant le
mois i de 1'Année contrac-
tuelle pracedente pour les
raisons exposées au pré-
sent article 21.2 et selon
les conditions décrites
ci-dessus, et dont la li-
vraison n'a pas été repro-

-57-
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HDf4 = the amount of energy, in
MWh, not delivered during
the month 1 of the previ-
ous Contract Year for the
reasons given in this Ar-
ticle 21.2 and under the
condftions given -above,
which have not bheen re-
scheduled for delivery in

grammée durant _1'Annge the previous or current
contractuelle précédente Contract Year

ou 1'Annge contractuelle

courante

PCI; = tel que défini au paragra-
phe b) de 1'article 6.1

Si les réductions des livraisons
mentionngées ci-dessus ae sont pas
ainsi réparties au prorata, HY-
DRO-QUEBEC fournit aux VYERMONT
JOINT OWNERS une explication
écrite de la repartition effec-
tuse conformément au présent ar-
ticle 21.2. S'il est etabli que
cette répartition n'est pas équi-
table au sens du present article,
les réductions excédant la quan-
gité jugée équitable sont consi-

PCI; = As defined in Article 6.1,
paragraph b)

1f the reductions to deliveries
ceferred to above are not allo-
cated on_such 3 pro-rated basis,
HYDRO-QUEBEC will supply to VER-
MONT JOINT OWNERS & written ex-
planation of the allocation made
pursuant to this Article 21.2.
If it is established that such
allocation is not equitable ac-
cording to the meaning of this
Article, any reductions exceeding
that amount which is established

derees copme des Défaillances as equitable shall be considered
¢ 'HYDRO-QUEBEC. as HYDRO-QUEBEC Deficiencies.
ARTICLE XXII ARYICLE XXII

OATE D'ENTREE EN YIGUEUR ET
soReE

Le present contrat entre en vi-
gueur 3 la date de sa signature
par les parties et il le demeure
pour une période se terminant
quand toutes les obligations des
parties au présent contrat ont
ate remplies, mais au plus tard
1e 31 octobre 2020.

22.0 EFFECTIVE DATE AND TERM

This Contract shall take effect on
the date of execution by the par-
ties hereto and shall continue in
force for a term terminating when
all obligations of the parties un-
der this Contract have been ful-
filled, but not later than October
31, 2020, .

EN FOI DE QUOI, les parties ont signe
le présent contrat.

IN WITNESS HEREQF, the parties hereto
have executed this Contract.

issued by:  Kelly Enright Effective Dats: Closin
: g of the VEC-Citizens
Vice Prasident and Executive Manager
lssuedon:  February 2, 2004 = Proposed Transacion
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HYDRO-QUEBEC ALLIED POWER AND/LIGHT COMPANY
By/par: o~ X .. By/par: ,«M/M

Jacques Cuevremont Brgdford E. White

/ CITY OF BURLI ELECTRIC OEPARTHMENT

By/par: C
“Robert G/ volng

CENTRAL VERMONT PUBLIC SERVICE
CORPORATIQ

<,
.
8y/par: a é’zsz/v//,--
Thomas C. Webb
FRANKLIN ELECTRIC LIGHT COMPANY, INC.

By/par:  Aod, 7/(&{ ETYS

i{lugh H. Caces
GREEN MOUNTAIN POWER CORPORATION

By/par: WA ﬂ\
John V. Cleary Jr. X“
[

VILLAGE OF |JOHNSON ELECTRIC LIGHT
ALK
By/par: L /[ybo

Kenneth Phelps

L

ECTRIC LIGHT & POWER
COMPANY

ROCHESTER

Thomas B. Pierce
VERMONT ELECTRI

Effective Date: Closing of the VEC-Citizens

Issued by:  Kelly Enright
Proposed Transaction

Vice President and Executive Manager
issued on:  February 2, 2004
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lssued by:  Kelly Enright Effectiva Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction

issued on:  February 2, 2004
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. ANNEXE 1
. CALCUL DU PRIX MENSUEL DE LA PUISSANCE
ET OU PRIX DE L 'ENERGIE

Cette annexe definit les variables requises pour calculer le prix mensuel de
la puissance et le prix de 1'énergie, pour la puissance et 1'énergie qui cor-
respondent aux Programmes 8, C-1, C-2, C-3 et C-4, selon les formules donndes
au paragraphe b) de 1'article 4,1. Les formules données dans cette annexe
s 'appliquent séparément pour chacun des Programmes,

[.1 Calcul de la variable [

La variable I{ est un ratio calculé d'aprés 1'indice publié dans “The
Handy-Whitman Index of Public Utility Construction Casts”, par Whitman,
Requardt and Associates, dans la section intituleée “Cost Trends of Puy-
blic Utility Construction, North Atlantic Region" sous la rubrique “To-
tal Steam Production Plant”. Cette variable se définit comme suit.

Pour chaque Programme, la variable I} s'obtient grice 3 la formule sui-

vante pour les deux premiéres Années contractuelles de livraisons cor-
respondant a ce Programme:

(1)
{_ Mt {_N (HWy - HWpe12
Ij = x|1[— x

{E“ Juillet 1985 Laz HW¢-12
- R
ou
HW = la valeur de 1'indice Handy-Whitman défini ci-dessus, & la date

fndiquee par 1'indice correspondant 3 la variable

t= le dernier mois pour lequel on dispose de 1'indice Handy-Whitman
a la date ou commencent les livraisons qui correspondent au
P rogramme

t-12 = 1e mofs antérieur d‘un an au mois ¢t i

N = le nombre de mois entre t et la date ol commencent les [
livraisons qui correspondent au Programme. :

- i
Pour toutes les autres anees contractuelles pendagt lesquelles des li- ;
vraisons correspondant a ce Programme sont effectuées, la valeur de Iy |
est calculee selon la formule qui suit: [

(2) '

HWg' N®  (HWy 46 HW') : ;

I1 = X1+ X I

WY jyillet 1985 6 Wt ;-

|

issued by:  Kelly Enright Elfective Date: Closing of the VEC-Citizens :
Vice President and Executive Manager Proposed Transaction

Issued an:  February 2, 2004
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HW = tel que defini ci-dessus

t' = le dernier mois pour lequel 1'indice ci-dessus est publi@ avant
le debut des livraisons qui correspondent au Programme

t'+6

f

le sixieme mois aprés t'

le nombre de mois entre t' et la date ol commencent les livrai-
sons qui correspondent au Programme,

Nl

1.2 Calcul de la variable 1o

1.2.1 La variable I2 est un ratio calculé d'aprés les taux d'intéret
. sur les obligations a long terme de societés commerciales ayant
: obtenu les cotes A et Bza de Moody, publiges dans le "Federal Re-
serve Bulletin" par le 'Federal Reserve System”", et cette varia-
ble est definie par 1‘'équation (3), si la valeur de la variable
int dafinie dans 1'équation (5) est inférieure ou égale a 20%,
ou par 1'equation (4), si 1a valeur de la variable int définie
dans 1'équation (5) est supérieure 3 20 %.

(3} " 1p = 0,1600 + 0,75 (int - 10,37) si int est inférieure
100 ou egale a 20%
(4) Ip = 0,2322 + 0,96 (int - 20) si int est superieure
100 3 20%
ou
(5) fnt = (0,30 x int3)+(0,70 x intgz)
. ou
(6) inty = I3 + 173 (Ipaa - I,)
(7} fntg = I + 1/3 {Ipaa = ;)

et oli, pour chaque Programme, les variables Iy et Ipa, sont defi-
nies comme suit pour la premiédre Année contractuelle de livrai-
sons correspondant 3 ce Programme:

(7.1) I, = moyenne, exprimée en pourcentage par annge, des taux
d'intéreét sur les obligations & long terme de societes
commerciales ayant obtenu la cote A de Moody, pour les
soixante derniers mois disponibles a la date ou commen-
cent les livraisons qui correspondent au Programme

(7.2) Ipaa = moyenne, exprimde en pourcentage par année, des taux
d'intéret sur les obligations 3 long terme de sociétés
commerciales ayant obtenu 1a Cote B,a de Moody, pour les
soixante derniers mois disponibles a la date ou commen-
cent les livraisons qui correspondent au Programme.

‘ Issued by:  Kelly Enright Eftective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
Issued on:  February 2. 2004 ‘
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. Pour toutes les autres Annéei contractuelles pendant lesquelles
' des livraisons correspondant a ce Programme sont effectuees, les
variables I et Ipa3 sont definies comme suit:

) (7.3) I, = moyenne, exprimée en pourcentage par annee, des Laux
d'intéret sur les obligations & long terme de sociétes
commerciales ayant obtenu la cote A de Moody, pour les
soixante mois précédant la date ol commencent les livrai-
sons qui correspondent au Programme

(7.4) [paa = Mmoyenne, exprimée en pourcentage par année, des taux
d'intéret sur les obligations a long terme de sociétes
commerciales ayant obtenu la cote By de Moody, pour les
soixante mois précédant la date ou commencent les livrai-

- sons qui correspondent au Programme.

Au début de la deuxiéme Année contractuelle au cours de laquelle
des livraisons correspondant i ce Programme sont effectuées, le
prix total de la puissance pour ce Programme que les VERMONT
JOINT OWNERS doivent payer pour 1'Année contractuelle précédente
doit &tre calculé a 1'aide des formules (7,3) et (7.4) pour les
variables I, et Ipaa. A ce moment, la partie qui aura tire avan-
tage de quelque différence que ce soit entre ce prix de la puis-
sance et le prix calculé en utilisant les valeurs des variables

, I, et Ipag définies par les formules (7.1) et (7.2), doit payer

‘ 3 1'autre partie un montant eqal 3 cette différence., Aucun autre
ajustement n'est fait par la suite.

Pour chaque Programme, une variable W qui sera requise pour des
calculs ultérieurs, prend alors une valeur eégale a lta valeur re-
visée de la variable inty) pour ce Programme.

4 1.2.2 Ajustements de la variable inty tous les 5 ans

La valeur de la variable intj pour chaque Programme est sujette i
modification au debut de la 6% Apnée contractuelle de livraisons
correspondant 3 ce Programme, et chaque cinquiéme année par la
suite (annde appelde ci-aprés "Année d'ajustement®), conformément
aux modalités decrites ci-dessous.

Une variable Y doit @tre calculée de la manieére suivante pour ce

P rogramme:
(3) Y =2Jdy +1/3 (dpaa - Ja)
ou
(8.1) Jy = moyenne, exprimée en pourcentage par année, des taux

d'intéret sur les obligations a long terme de sociétes
commerciales ayant obtenu la cote A de Moody, pour les
soixante derniers mois disponibles 3 la date ou commence
|'Annge d'ajustement

Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
issued on:  February 2, 2004
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(8.2) Jpag = Mmoyenne, exprimee en pourcentage par annee, des taux
d'intérét sur les obligations & long terme de societes
commerciales ayant obtenu la cote By, de Moody, pour les
soixante derniers mois disponibles a la date oy commence
1'Année d'ajustement.

Si 1a valeur de 1a variable Y pour le Programme est égale ou su-

. périeure 3 la valeur courante de la variable W pour ce Programme,
les valeurs de int] et de W demeurent alors inchangees pendant
1'Année d'ajustement et pendant les quatre Années contractuelles
suivantes.

$i 1a valeur de Y est inférieure & 1a valeur courante de la vari-
able W, les valeurs des variables int] et W sont alors modifiees
comme suit.

Pour 1'Année d'ajustement, la valeur révisee de la varisble intj
doit etre calculee de la fagon suivante:

(9) inty = 0,80Y+0,202

' od Z = la valeur de la variable inty calculée pour la deu-
xieme Année contractuelle de livraisons correspondant
au Programme.

La valeur de la variahle Iz se calcule alors selon les formules
(3) ou (4), ces deux formules tant définies ci-dessus.

Pour les_Années contractuelles suivant 1'Année d'ajustement, la
valeur revisée des varfables Y, int] et W doivent se calculer en
utilisant les valeurs suivantes pour les variables Ja et Jpaa *

(8.3) Ja

moyenne, exprimée en pourcentage par année, des taux
d'intérét sur les obligations a long terme de sociétes
commerciales ayant obtenu la cote A de Moody's, pour les
soixante mois précédant la date od commence }'Annge d'a-
justement.

(8.4) Jhaa * Moyenne, exprimée en pourcentage par anneée, des taux
d'intéret sur les obligations & long terme de societes
commerciales ayant obtenu la cote Bya de Moody's, pour

les soixante mois precedant la date ou commence 1'Annee
d'ajustement.

Au début de la premiére Annge contractuelle suivant 1'Année d'a-
justement, le prix total de la puissance que Tes VERMONT JOINT
OWNERS doivent payer pour le Programme en question pour 1'Année
d'agustement doit etre calculé en utilisant les formules (8,3) et
(8.4) pour les variables Jy et Jpaa. A ce moment, la partie qui
aura tiré avantage de quelque différence que ce soit entre ce
prix de la puissance et le prix de la puissance au cours de 1'An-
nee d'ajustement calculé en utilisant les valeurs des variables
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Ja Bt Jpaa definies par les formules (8.1) et (8.2), doit payer

3 1'autre partie un montant &gal 3 cette différence. Aucun autre
ajustement n'est fait par la suite. l

La valeur de la variable W pour le Programme est alors modifiae ,
et rendue égale & la valeur revisee de la variable Y pour le
. Programme.

1.2.3 Ajustement de la variable intp aprés 15 ans

Les VERMONT JOINT OWNERS peuvent réviser la valeur de la variable
intp pour chaque Programme une fois au cours de la periode con-
tractuelle, au déhut de la 168, de la 178, de la 18, de 1a 19€
ou de la 208 Année contractuelle du Programme en question. Les
VERMONT JOINT OWNERS doivent en aviser HYDRO-QUEBEC au moins un
mois avant le début de 1'Annde contractuelle choisfie.

Dans ce cas, la variable int pour |'Année contractuelle choisie
se definit ainsi:

(10) int2 = xa +1/3 (Kbaa - Ka)
ou

{10.1) Ky = moyenne, exprimee en pourcentage par annee, des taux
d'intérét sur les obligations 3 long terme de societes
commerciales ayant obtenu la cote A de Moody's,~ pour les
soixante derniers mois disponibles a la date ou commence
1'Année contractuelle chaisie par les VERMONT JOINT OWN-
£RS

(10,2) Kpaa = moyenne, exprimée en pourcentage par année, des taux

d'intérét sur les obligations a long teeme de sociéteés
commerciales ayant obtenu la cote By, de Moody's, pour
les soixante derniers mois disponibles 3 la date ou com-
mence 1'Année contractuelle choisie par les VERMONT JOINT
QWNRERS .

La valeur de la variable [2 se calcule alors selon les formules
(3) ou (4), ces deux formyles étant définies ci-dessus.

Pour les Années contractuelles suivant 1'année choisie par les
VERMONT JOINT OWNERS, une valeur révisée de la variable intp
doit étre calculée en utilisant les valeurs suivantes pour les
variables Kz et Kpaa®

(10.3) Kz = moyenne, exprimée en pourcentage par annge, des taux
d'intérét sur les obligations a long terme de sociétés
commerciales ayant obtenu la cote A de Moody's, pour les
soixante mois précédant la date ou commence 1'Année con-

tractuelle choisie par les VERMONT JOINT OWNERS.
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(10.4) Kpaa = moyenne, exprimée en pourcentage par année, des taux

d'intérat, sur les obligations a long terme de societes

: commerciales ayant obtenu la cote By de Moody's, pour

. les soixante mois precédant la date ou commence 1'Année
contractuelle choisie par les VERMONT JOINT OWNERS.,

Au début de 1'Année contractuelle suivant 1'année choisie par les
VERMONT JOINT OWNERS, le prix total de la puissance que les VER-
MONT JOINT OWNERS doivent payer pour le Programne en question
pour 1'année choisie doit etre calcul@ en utilisant les formules
(10.3) et (10.4) pour les variables K et Kpaa. A ce moment, la
partie qui aura tire avantage de quelque difference que ce soit
entre ce prix de la puissance el le prix de la puissance au cours
de 1'annde choisie calculé en utilisant les valeurs des variables
Ky et Kpaag définies par les formules (10.1) et (10.2), doit
payer a 1 autre partie un moantant ggal 3 cette différence. Aucun
autre ajustement n'est fait par 1a suite.

1.3 Calcul de la variable 13

La variable I3 est un ratio calculé d'aprés le "Gross National Product
Implicit Price Deflator” des Etats-Unis (GNPIPD) publié dans le “Survey
of Current Business" par le "Department of Commerce" des Etats-Unis,
La variable doit atre calculée pour chaque Année contractuelle, au début
de 1'année en question, en utilisant la formule suivante:

(11) ‘
r GNPIPD -\ L (6NPIPDG - GNPIPD q4)
I3 = il + X
[E4¢ 170 annee 1985 | 12 GNPIPD q-4
ou
GNPIPD = une variable égale 3 la valeur du "Gross National Product Im-
plicit Price Deflator® des Etats-Unis pour 1'année ou le tri-
mestre indiqué par 1'indice correspondant & cette variahle
q = le dernier trimestre pour lequel on dispose du GNPIPD au début
de 1'Année contractueile
q-4 = le trimestre antérieur d'un an a q
L = e nombre de mois entre le deuxiéme mois du trimestre q et le

septiéme mois de )'Annge contractuelle.
1.4 Remplacement des indices de reférence

Si, pendant 13 période contractuelle, 1'indice Handy-Whitman, les taux

¢'intérat ou le Gross National Product Implicit Price Deflator auxquels

on se refare dans les articles 1.1 3 [.3 cessent d'exister ou d'étre pu-

bliés de la faGon décrite dans ces articles, les modaliteés suivantes

| s'appliquent.
ssued by:  Kelly Ennght . . -
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$i un indice ou un taux d'intérét définis aux articles I.1, [.2 ou 1.3

est remplacé par un indice ou un taux d'intérét équivalent, ce nouvel

indice ou ce nouveau taux d'intérét est utilisé comme nouvelle référen-

ce. Si tel n'est pas le cas, le Comité d'exploitation établit un nouvel

indice de référence ou un nouveau taux d'intérét de réference dont la

définition est la plus conforme possihle 3 celle de 1'indice ou du taux
N d'intéret qui n'est plus disponible.

Durant la période entre le moment ol un indice ou un taux d'intérét au-
quel on fait référence ci-haut cesse d exister et e moment ou une nou-

1 velle référence est atablie pour cet indice ou ce taux d'intérct, les
valeurs suivantes sont utilisées pour fins de facturation. La valeur de
la variable [} est calculée en utiiisant i'équation (1) et la valeur de

. 13 est calculge en utilisant 1'équation (11) et en utilisant dans cha-
que cas les derniéres valeurs disponibles de 1'indice requis.

< Pour le calcul des variables définies par les équations (7.1) 3 (7.4),

(8.1) i (8.4) et (10.1) & (10.4), la valeur du taux d'intérét utilise
pour un mois quelconque pour lequel ce taux n‘est pas disponible, parce
qu'il n'existe plus ou qu'il n'est plus publié de la fagon decrite dans
* la présente Aanexe [, est la valeur moyenne de ce taux d'interet pendant
les douze derniers mois pour lesquels il est disponible.

Si une variable quelconque requise pour calculer un prix selon les moda-
1ités de la présente annexe [ est calculée, pour une période de temps
quelconque, en utilisant des valeurs temporaires d'un indice ou d'un
taux d'interét, la valeur de cette variable pour 13 période en question
4 est calculde 3 nouveau, lorsque le Comité d'exploitation établit un nou-
vel indice de référence ou un nouveau taux d'intéerét, en utilisant ce
nouvel indice ou ce nouveau taux d'intérét. La partie qui aura tiré
avantage de quelque différence que ce soit entre ua prix calcule ea uti-
lisant une valeur temporaire d'un indice ou d'un taux d'intérét’et ce
meme prix calculé en utilisant le nouvel indice de reference ou le nou-
veau taux d'intdérét dott payer 3 V'autre partie un montant €gal & cette

N

difféerence.
Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
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SUPPLEMENT I
CALCULATION OF THE MONTHLY CAPACITY PRICE
AND OF THE ENERGY PRICE

This Supplement defines the variables required to calculate the monthly capac-
ity price and the energy price according to the formulas given in Article 4,1,
paragraph b) for the capacity and energy corresponding to Schedules B, C-1,
C-2 , C-3 and C-4. The formulas given in this Supplement shall be applied
seperately for each of these Schedules.

1.1  Calculation of the variable Iy

The variable [} {s a factor hased on the index published in “The Handy-
s Whi tman Lndex of Public Utility Construction Costs" by Whitman, Requardt

and Associates in the section called "Cost Trends of Public Utility Con-

struction, North Atlantic Region" under the heading *Total Steam Produc-

tion Plant". This variable is defined as follows.

For each Schedule, the variable I} shall be defined by the following

formula for the first two Contract Years of deliveries corresponding to
* such Schedule:

(1)
. HWy l—N (HWp - HWg-12
I} = |—————— | X|1%+ X
HW july 1985 L1z HW¢-12
where
, HW = The value of the Handy-Whitman Index as defined above at the "
date referred to by the corresponding subscript
t = The last month for which the Handy-Whitman index is available at
. the start of deliveries corresponding to such Schedule
t-12 = The month that is one year before t
‘ N = Nymber of months between t and the start of deliveries
corresponding to such Schedule.
P For all other Contract Years during which deliveries corresponding to
such Schedule are made, the variable Iy shall be defined by the follow-
ing formula:
(2 ) ] € € 3
r HW ¢ N (HMy 46— HWe')
I} = X1+ X -
. LW July 1985 Hd ¢
|
E
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where
HW = As defined above
t = The last month of publication of the above index before the

start of deliveries corresponding to such Schedule
t'+6 = The sixth month after t'

“ N = Number of months between t° and the start of deliveries corre-
sponding to such Schedule.

1.2 Calculation of the variable Io

[,2.1 The variable 13 is a factor based on the interest rates on corpo-
rate long-term bonds with a Moody's rating of A and B,, as pub-
lished in the “"Federal Reserve Bulletin" by the Federal Reserve
System and is defined by equation (3) if the value of the vari-

. able int as defined in equation (5) is less than or equal to 20%
or by equation {4) if the value of the variable int as defined in
equation (5) is greater than 20%,

. (3) I = 6.1600 + 0,75 (int ~ 10.37) i{f int is less than
100 or equal to 20%
(4) I = 0.2322 + 0.96 ({iat - 20) if int is greater
100 than 20%
where
(s) fat =« (0,30 x int])}+(0.70 x intp)
where
(6) tnty = I3 + 173 (Ipaa - I,)

(7) intz = I3 + 173 (Ipaa - I,)

and where for each Schedule, the variables I3 and lpaa 3re de-
fined as follaws for the first Contract Year of deliveries corre~
sponding to such Schedule:

(7.1) [ = Average of the interest rates, expressed in percent per
annum, on corporate long-term bonds with Moody's rating
of A faor the last sixty months available at the start of
deliveries corresponding to such Schedule

(7.2) Ipaa = Average of the interest rates, expressed in percent per
annum, on corporate long-term bonds with Moody's rating
of Bya for the last sixty months available at the start
of deliveries corresponding to such Schedule.

Issued by:  Kelly Enright ; . ; -
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For 311 other Contract Years during which deliveries correspond-
ing to such Schedule are made, the variables I, and Ipa3 shall be
defined as follows:

(7.3) [, = Average of the interest rates, expressed in percent per
annum, on corporate long-term bonds with Moody's rating
of A for the sixty months preceding the start of deliv-
eries corresponding to such Schedule i

(7.4) Ibaa = Average of the interest rates, expressed in percent per
annum, on corporate long-term bonds with Moody's rating
of Baa for the sixty months preceding the start of deliv-
eries corresponding to such Schedule.

At the beginning of the second Contract Year during which deliv-
eries corresponding to such Schedule are made, the total capacity
price for such Schedule to he paid hy VERMONT JOINT OWNERS during
the preceding Contract Year shall be calculated based on the for-
mulas (7.3) and (7.4) for I and Ipza. At that time, the party
who benefited from any difference between such capacity price and

< the price calculated using the values of I and Ipaa as defined
in formulas (7.1) and (7.2) shall pay to the other party an
amount equal to that difference. Ko further adjustments shall be
made thereafter.

Ny

For each Schedule, a variable W, to be used in later calcula-
tions, shall then be given a value equal to the revised value of
the variable inty for such Schedule,

1.2.2 Adjustments of the variable int; every 5 years

The value of the variable inty for each Schedule shall be subject
to modification at the beginning of the sixth Contract Year of
deliveries corresponding to such Schedule and every Sth year
thereafter (hereinafter referred to as Adjustment Year) according
to the feollowing procedure.

A variable Y will be computed as follows for such Schedule:

(8) Y 3d, +1/3 (Jyay - J,)
where
(8.1) Ja = Average of the interest rates, expressed in percent per

annum, on corporate long-term bonds with Moody's rating
of A for the last sixty months available at the beginning
date of the Adjustment Year
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(8.2) Jpaa = Average of the interest rates, expressed in percent per
annum, on corporate long-term bonds with Moody's rating
of Baa for the last sixty months available at the begin-
ning date of the Adjustment Year,

1f the value of Y for the Schedule is equal to or greater than
the current value of the variable W for such Schedule, then the
values of int] and W shall remain unchanged for the Adjustment
Year and for the four following Contract Yeacs.

If the value of Y is lower than the current value of the variable
W, then the values of inty and W will be modified as follows.

For the Adjustment Year, the updated value of inty shall be com-
puted as follows:

(9) inty = 0,80Y +0.202
where 7 = the value of the variable fat) computed for the sec-
ond Contract Year of deliveries corresponding to the
Schedule.

The value of Ip will then be computed with the formylas (3) or
(4) as previously defined.

For the Contract Years following the Adjustment Year, the updated
values of Y, int], and W shall be computed by using the following
values of Ja and Jpaa ¢

(8.3) d; ® Average of the {nterest rates, expressed in percent pecr
annum, on corporate long-term bonds with Moody's rating
of A for the sixty months preceding the beginning date of
the Adjustment Year

(8.4) Jpag * Average of the interest rates, expressed in percent per
annum, on corporate long-term bonds with Moody's rating
of By, for the sixty months preceding the beginning date
of the Adjustment Year,

At the beginning of the first Contract Year following the Adjust-
ment Year, the total capacity price for such Scheduyle to be paid
by VERMONT JOINT OWNERS during the Adjustment Year shall be cal-
culated based on the formulas 8.3 and 8.4 for Jy and Jpaa- At
that time, the party who benefited from any difference between
such capacity price and the price during the Adjustment Year as
calculated using the values of Jy and Jpaa as defined in formu-
las 8.1 and 8.2 shall pay to the other party an amount equal to
that difference. No further adjustments shall be made thereaf-
ter.

The variable W for the Schedule shall then be updated and made
equal to the revised value of the variable ¥ for the Schedule.
Issued by:  Kelly Enright i . ; "
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[.2.3 Adjustment of the variable inty after 15 years

VERMONT JOINT OWNERS shall have the option of updating the value

of intp for each Schedule once during the Contract Period, at the

beginning of the 16th 17th 18th 19th or 20th Contract Year of

such Schedule. VERMONT JOILNT OWNERS shall so advise HYDRO-QUEBEC

at least 1 month bhefore the beginning of the chosen Contract
. Year,

In such case, the variable intg for the chosen Contract Year
shall then be as defined below:

(10) intg = K3 + 1/3 (Kpaa - Ka)
where
(10,1} Ka = Average of the interest rates, expressed in percent per

annum, on corporate long-term bonds with Moody's rating
of A for the last sixty months available at the begin-
ning date of the Contract Year chosen by VERMONT JOINT
OWNERS

(10.2) Kpaa = Average of the interest rates, expressed in percent per
annum, on corporate long-term bonds with Moody's rating
of B, for the last sixty months available at the begin-
ning date of the Contract Year chosen by VERMONT JOINT
OWNERS .

The value of 17 will then be computed with the formula (3) or (4)
as previously defined.

For the Contract Years following the year chosen by VERMONT JOINT
OWNERS, the updated value of intp shall be computed by using the
following values of Kz and Kpaat

(10.3) Ka = Average of the interest rates, expressed in percent per
annum, on corporate long-term bonds with Moody's rating
of A for the sixty months preceding the beginning date of
the Contract Year chosen by VERMONT JOINT OWNERS,

(10.4) Kpaa = Average of the interest rates, expressed in percent per
annum, on corporate long-term bonds with Moody's rating
of B, for the sixty months preceding the beginning date
of the Contract Year chosen by VERMONT JOINT OWNERS,

At the beginning of the Contract Year following the year chosen
by VERMONT JOINT OWNERS the total capacity price for such Sched-
ule to be paid by VERMONT JOINT OWNERS during such chosen year
shall be calculated based on the formulas 10.3 and 10.4 for K;
and Kpaae At that time, the party who benefited from any differ-
ence between such capacity price and the price during the chosen
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year as calculated using the values of K and Kyaa as defined by
formylas 10.1 and 10.2 shall pay to the other party an amount
equal to that difference. No further adjustment shall bhe made
thereafter.

[.3 Calculation of the variable I3

The variable I3 is a factor based on the United States Gross National
Product Implicit Price Deflator as published in the “Survey of Current
Business" by the United States Oepartment of Commerce. The variahle
shall be calculated for cach Contract Year at the beginning of such year
using the following formula:

(11) .‘
- GNPIPD, v |y +EL_X (GNPIPD,, - GNPIPD G.ﬂ
GNPIPD year 198EJ 12 GNPIPD q-4 .

where

GNPIPD = A variable equal to the value of the United States Gross Ha-
tional Product Implicit Price Deflator index for the year or
quarter given by the subscript corresponding to that variable

q = The last quarter for which the GNPIPD is available at the be-
ginning of the Contract Year

q-4 = The quarter one year before q

L = Number of months between the second moath in the quarter q

and the seventh month of the Contract Year.

1.4 Replacement of reference indices

Ouring the Contract Period, if the Handy-Whitman index, the intecest
rates or the Gross National Product Implicit Price Oeflator referred to
in Articles [.1 to [.3 cease to exist or to be published as described in
such Articles, the following procedure shall be followed,

If an index or an interest rate, as specified in Articles [.1, 1.2 or
1.3 is replaced by an equivalent index or equivalent interest rate, such
neW index or new interest rate shall be used as the new reference. If
not, the Operating Committee shall establish a new reference index or
aew reference interest rate that will match as closely as possible the
de{inition of the index or the interest rate that ceased to be avail-
able.

Ouring the period between the time that an index or an iaterest rate
referred to above ceases to exist and the time that a new reference is
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established for such index or interest rate, the following values shall
he used for billing purposes. The value of the variable I shall be
calculated by using equation (1), and the value of I3 shall be calcul-
ated hy using equation {(11), and by using in each case the last avail-
able values of the required index.

For the calculation of the variables as defined in equations 7.1 to 7.4,

8.1 to 8.4 and 10,1 to 10,4, the value of an interest rate used for any

month for which it is not available because it has ceased to exist or to

he published as described in this Supplement [, shall be the average

s value of the required interest rate for the last twelve months for which
such interest rate is available.

If any variable required to calculate a price pursuant to this Supple-

ment I is calculated for any period of time by using a temporary value

of an index or of an interest rate, the value of that variable for such

period of time shall be recalculated when the Operating Committee has
? estahlished a new reference index or a new interest rate, using such new
index or interest rate. The party who benefited from any difference in
price as calculated using the temporary value of an index or interest
rate, and the price using the new reference index or interest rate shall
pay to the other party an amount equal to that difference.
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ANNEXE 11 SUPPLEMENT 11
_iste des "VERMONT JOINT OWNERS" List of "VERMONT JOINT OWNERS"
et de leur intéret respectif and their percentage interests

en pourcentage

\1lied Power and Light Company 0.63
clm Street
Pittsford, Vermont 05763

ity of Burlington Electric Department 7,49
. 585 Pine Street ‘
qurlington, Vermont 05401

Central Yermont Public Service 45 .45
Corporation

17 Grove Street

autland, Vermont 05701

‘panklin Electric Light Company, Inc. 0.21
tain Street
P.0. Box 96

. “ranklin, Vermont 05457

Green Mountain Power Corporation 33,84
P.0. Box 850

25 Green Mountain Drive

South Burlington, Yermont 05402-0850

{i11age of Johnson Electric Light 0.42
Department

School Street

°.0. Box 68

Johnson, Yermont 05656

Rochester Electric Light & Power Company 0.17
Route 100
lochester, Vermont 05767

Vermont Electric Generation & 2.68
Transmission Cooperative Inc.

School Street

Johason, Yermont 05656

Vermont Public Power Supply Authority 9,11
P.0. Box 425

512 St. George Road

Williston, Vermont 05495

Issued by:  Kelly Enn‘ght Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
Issued on:  February 2, 2004
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ANNEXE II1

Liste des Jours féries

La liste suivante donne les Jours fé-
ries celébrés dans 1'ttat du Vermont.
Les VERMONT JOINT OWNERS peuvent modi-
fier cette liste pour une Année con-
tractuelle quelconque en donnant un
avis ecrit avant le 187 octobre qui
précéde cette Année contractuelle.

. New Year's Day, le 18F janvier
. Lincoln's Birthday, le 12 février

, Washington's Birthday, le troisiéme
\undi de fevrier ‘

. Town Meeting Day, le premier mardi de
mars

. Memorial Day, le 30 mai
. Independence Day, le 4 juillet
. Bennington Battle Day, le 16 aout

. Labor Day, le premier lundi de sep-
tembre

. Columbus Day, le deuxiéme lundi d'oc-
tobre

. Veterans Day, le L1 novembre

. Thanksgiving Day, le quatrieme jeudi
et e quatriéme vendredi de novembre

. Christmas Day, le 25 decembre

issued by:  Kelly Enright
Vice President and Execulive Manager

Issuedon:  February 2. 2004

The following are the Holidays cele-
hrated in the State of Vermont. VER-
MONT JOINT OWNERS may modify this list
for any Contract Year by written notice
given before October I preceding such
Contract Year.

New Year's Day, January 1
Lincoln's Birthday, February 12

Washington's Birthday, the third
Monday in February

Town Meeting Day, the first Tuesday
in March

Memorial Day, May 30
Independence Day, July 4
Bennington Battle Day, August 16

Labor Day, the first Monday 1in Sep~
tember

Columbus Day, the second Monday in
October

Veterans Day, November 1l

Thanksgiving Day, the fourth Thurs-
day and Friday in Novemher

Christmas Day, December 25

Original Sheet No. 115

SUPPLEMENT 11

List of Holidays

Effactive Date: Closing of the VEC-Citizens
Proposed Transaction
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Original Sheet No. 116

EYRO-CUEREC

[ 14

VERLNT JOINT CHERS

TeunC QU'HYDRO-QUEREC et les VERMONT

:nte de puissance et &'énergie garan-
ces ie & décembre 1987;

~TENDU QUE le contrat pr#voit la wente
2 suissance selon les programmes sui-
Ints ¢

Progranme A

Une puissance de 50 M du 18T novem~
ore 1990 au 31 aolt 1993,

Procramne B

La suisrarce de 50 147 sera portde 2
306 M du 187 geptembre 1995 au 31
ccredre 2015,

Frogramme C

Une série d'options devant &tre
levées avant le 31 aoGt 1988 parmet-
tant d'sugmenter la puissance de
base, pour atteindre 300 8! & partir
de 199%0.

in consicuence, les parties conviennent
iz ce qui suit:

_es Verront Joint Owners auront le
2rTit jusquias W novembre 1988, de mo-
si1fter l'avis Quu aura &tk donnd le o
avant le 31 aolt 1968, poctant sur
L'exercice des options de puissance
seior le pregramme C cdu Contrat de
aissance et d'énergle garanties.

Cate d'entre on vigueur

Le zrésente entente enire en vigueur le
Sl aolt 1688,

e FEL %/
issued by: " Kelly Ennight

Vice President and Executive Manager

tssued on:  February 2, 2004

[L S F AL NP
between

SYDRO-QUEBEC
and

VERMONT JOINT GWINERS

VHEREAS HYDRO-QUEBEC and VERMONT ODINT
CANERS have entered into & Firm Power end
Energy Contract on December <, 1987

WHEREAS the Contract provices
sale of capacity correspend:n;
following schedules

- 8 e A

S0 MW of po<er between loveszer |,
1990 and August 31, 1995.

" Schedule B

The 50 M1 of power will 92 .ncreased
to 200 MJ between Septermer 1, 138%
ard Octeber 31, 2015.

- Schedule C

A series of options which rus: e
exercised by August 31, 1988 eo in-
creass the base capacity by up 0 300
M6I, starcing in 1990.

Now, therefore, tha parties agree as fol-
lows :

Vermont Joint Oshers shall have the
right until November 30, i988 to moxiify
the notice given on or dpefore August I,
1988, regarding the eaxercize cf the se~
ries of power options in Schedule C of
the Firm Powsr and Enmergy Contrac:.

gffective Date

The present agreenent shsll teke effect
on August 31, 1988. -

Effective Date: Closing of the VEC-Citizans
Propased Transaction
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This Agreement has been assigned by Citizens to Vermont Electric Cooperative

En foi de quoi, les parties ont signd
la priésente entente Ce Jlle jour
de &0t 1988.

HYDRO~QUEREC

Psr
Jaocques Guevrenont

issued by:  Kelly Enright
Vice President and Execulive Manager
tssued on:  February 2, 2004

In witness hereof, the parties hereto

signed this agreement on this 3ist  day
of August 1988,

ALLIED FORER

By/par:

FRANKLIN ELECTRIC LIGHT COMPANY, DIC.

By/par: W_

GREEN MOUNTIAIN POVER CORPORATTCHN

by/par: éﬁi;@\\Y_

vmormmumc LT
DEPARTHMENT

By/par: /( 2(41%

ROCHESTER ELECTRIC LIGHT & mre.z
. COMPALYY

s 4 )
// . //, '9’

By/par:

EHective Date: Closing of the VEC-Citizens
Proposed Transaclion

ER04-519-000
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WUIFICATION HQ 2
4y CONTRAT D PUJSSANCE ET D‘ENERGIC
NT]ES

fntente faite ce 19'€M€  jour  de

septembre 1990 entre:

Allied Fower and Light Company
tlm Street
Pittsford, Vermont 05763

City of Burlington Electric Department
585 Pine Street
Surlington, Vermant 0540

{entral Vermont Public Service
{orporation
, ?? Grove Street
Rutland. Vermont 05701

Franklin Electric Light Company, Inc.
Main Street

? 0. Box 96

Franklin, Vermont 05457

Green Muuntain Power (orporation
?.0. 8ox 850
25 Green Mountain Drive
4 South Burlington, Vermont -05402-0850

v111age of Johnson £lectric Light
Department
‘ School Street
£.0. Box 63
Johnzon, Vermont 05656

Kelly Enright ‘
Vice Prasident and Executive Manager

February 2, 2004

Issued by:

Issued on:

AMENOMENT NO 2

TQ THE FIRM POWER AND ENERGY CONTRAL:

BETVEEN VERMONT JOINT OWNERS
ANB HYDRO-OUEBEC

This reedent is made ond dated 25 of
the 19" day of September 1990. cetwee~-

Allied Power and Light lompany
Eim Street
Pittsford., Vermont (5763

City of Burlington Electric Departmen:
S85 Pine Street
Burlington. vVermont 0540

Central Vermont Public Service
Corparation
77 Grove Street
Rutland, Yermont 0570} .

Franktin Elactric Light Company, Inc.
Main Street

P.0. Box 96

Franklin, Vermont 05457

Green Hountain Power Corporation

£.0. Box 850

25 wreen Mountain Drive

South Burlingten. Vermont 05407.08%)

Village of Johnson Electric Light
Department

School Street

P.0. Box 68

Johason, Vermont 05656

-

{

#

Effective Date: Closing of the JECEitizens
Proposed Transaction
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Rochester Electric Light & Power (ompany
Route 100
Rochester, Vermont 05767

vermont tlectric Generation &
Transmission Cooperative Inc.
S-hool Street

Johnson, Vermont 05836

Vermont Public Power Supply Authority
P.0. Box 425

S32 S%. George Road

Williston, Vermont 054935

les co-propriétaires de 1'interconnexion
de Highgate, quy sont des services
publics au  Vermont, <Ci-aprés appeles
collactivenent VERMONT JOINT OWNERS et
appelés individuellement, un des VIRMONT
JOINT OWHERS, partie de premiere part,

e

HYDRO-QUEBEC, société dament constituee
et reégie por 13 Lloi sur Hydro-Québec
(L.R.0., chapitre H-S) ayant san sitge
social et sa principale place g affaires
au 75 ouest, boulevard René-lLévesque,

Montreal, Quédbec, Canada, ci-apres
appetée HYDRO-QUEBEC, partte Oe deuxiéme
part.

ATTENDU qu‘un contral de puissance et
¢ energie garanties a eté conclu le 4¢¢
jour de décembre 1987 par les VERMONT
JOINT OWNERS et HYDRO-QUEBLC, et qu'il @
été modifié une premiére fois lc 31¢
Juur d’'aodt 1988 (ci-aprés appelé le
{ontrat); et

ATTENDU que les parties :’entendent pour
clarifier 1'article 1.3 et pour limiter
Vapplication de 1°article 1.4 ; et

Kelly Enright
Vice President and Executive Manager
February 2, 2004

Rochester Electric Light § Powe.
Route 100

Rochester, Vermont 05767

Jermont £lectric Generation %
Transmission Cooperative Ing
School Street

Johngon, Vermont 05656

versont Public Power Supply autho-
b.0. Box 425

512 St. George Road

Williston, Vermont 05395

joint owrers of the Highaate -
nection, which are Vermont oo
hereinafier referred to collec::.
VERMONT JOINT OWNERS :nd 1narvig. .
one of the VERMONT JOINY OwWNERS
of the first part,

and

HYDRO-QUEBEC, & Body politic ang -
rate, duly incorporated and regule-
the Hydro-Québec Act (R.5.Q0., C(hap:
S) having its head office ang pr:-
place of business at 75 Rere.Le.
Boulevard Wese, Montrea), Ge
Carada, hersirafter referrac ::
HYDRO-QUEBEC, party of the secong o

WHEREAS, a Firm Power anc ¢
Contract was entered 1nto on the &°
of December., 1987, by VERMONT
OWNERS and HYDRO-QUEBEC, and was
amended on the 31st day of August,
(hereinafter the Contracl): ang

WHEREAS, the parties agree 1,
Article 1.3 and to limit the applic
of Article 1.4 : and

-

Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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ATTEHDU que les VERMONT JOINT OWNERS et
AYDRO-QUEBEC se sont entendus sur des
conditions précises relatives auv pro-
gramme C et désirent modifier 1'article
3.1 du Contrat en conséquence ; 2t

-

ATTENOU que les parties se sont enten-
dues sur des canditions precises relati-
ves & la livraison d'une partie de la
puissance et de |‘energie contractuelles
par ligison radiale ;. et

* ATTENDU que les parties désirent
nodifi~r le CLontrat opour oprévoir les
conditions relatives au« livraisons par
liaison radiale.

EN UONSZQUENCE,
de ¢ce qui sust ¢

les parties conviennent

ARTICLE 1

L"article | du Contrat est modifié de la
fagon survante

L'article 1.3 est abrogé et remplacé par
e guivant :

Kelly Enright
Vice President and Executive Manager

February 2, 2004

Issued by:

Issued on:

WHEREAS. VERMONT JOINT OWNERS ang WYDRO.
QUEBEC have agreed on specif-c cong:.
tions relative to Schedule { and wish te
amend Article 3.1 of the Contract
aceoardingly , and

WHEREAS, the parties have agreed to soe-
cific conditions related to the delivery
of part of the contractual capacit, 4n3
energy by block loading; and

.

WHEREAS, the parties wish to amers the
Contract to establash (Ne conditions
relatec to deliveries by block lozoing

ROM  THEREFORE. the parties agree as
follows :
ARTICIE |

Article | of the Contract shall Le modi.
fied as follows :

Articie 1.3 is haredy deleted and re. R
placed by the follewing

Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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3

Les parties conviennent que les
obligations de ce contrat dépen-
dent de 1'obtention par HYORO-
QUEBEC, les VERMOKNT JOINT OQWNERS,
et les acheteurs de 1'élec.ricité
contractuglle des VERMONT JOINY
OWNERS e vePtu” de ‘contrats
signés au plus tard le 30 avril
196). de tous les droits et
autorisations, y compris les
permis et licences requis, qui
sont nécessaires & l'achat, & la
vente, au transport et a4 la li-
vrgison de la purssance et de
Y énergie conformément 3 ce con-
trat et conformément aux contrats
de revente entre les VERMONY
JOINT OWNERS et des tierces par-
ties, a2 des conditions satisfai-
santes pour chague partie. Chague
partye convient de fourmir 2
1 autre partie les renseignements
techniques, les données ou toute
autre information, qui sont rai-
sonnablement requis pour 1‘obten-
tion de ces droits et
autorisations.”

L'article 1.4 est abrogé et remplicé par
Te sutvant

"1

Issued by:

Issued on:

.4

Chaque partie aux présentes con-
vient d'aviser promptement 1'au-
tre partie da tout fait ou ren-
seignemgnt qui, selon elle, pour-
rart  avoir des répercussions
mmportantes sur les  ententes
contracteées par les présentes.

Kelly Enright
Vice President and Executive Manager
February 2, 2004

“1.3

"1

Original Sheet No. 121

The parties agree that the obliga-
under thig

tions Contract are
contingent upon the receipt of all
relevant rights and  approvals.
including required permits arqg

licenses, by KYDRO-QUEBEC, YERMONT
JOINT OWNERS, and” purdhasers of -
contract power from VERMONT JOINT
OWNERS under contracts executed on
or before April 30, 1991, for tne
purchase ang sale ang the
transmission and delivery of power
and energy under this Contract ang
under any resale contrict detwzen
VERMONT JOINT OWNERS and thirg
parties, upon tevms satisfaclory ‘o
esch party. Each party hereto wil!
cooperate witlh the other n the
furnishing of technice!
information, data, or otrer matiers
which may be reasonably requires
for such rights and approvals.”

Article 1.4 is heredy delated and re.
placed by the following:

.4

fach of the parties hereto agrees
to notify the other party promptly
of any fact or matier which, 1n 1ts
opinicn, could materiplly affect
the arrangements made hereby.

P

>4
Effective Date: Closing of IZ\//EC-Citizens
Proposed Transaction
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Issued by:

Issued on;

Au moment de }'émission des daci-
sions du Vvermont Public Service
Board dans les dossrers No. 5330
et 5331 et de 1'0Office nationsl
de 1’énergie dans le dossier No.
EH-3-89, chague partie examinera
Tes modalités de tous droits et
approbations, y compris les per.
mis et les licences  dont
1'émission deéecoule de ces déci-
sions, et chaque partie se
réserve le droit, jusqu'av 30
avril 1991, de résilier le pré-
sent contrat sans encourir de
responsabilité & 1‘dgard de
1’autre partie si les dits droits
ou awvtorisations, y comprigs les
permis et les licences requis,
sgat refuses ou accordes & des
cunditions qut ne la satisfoat
pas. La suspension de 1‘une ou
1'autre des décisions précitées
peut étre considéree comme une
modalaite insatisfaisante qué
pourrait permettre 13 résiliation
conformément au présent alinéa du
present article 1.4 au plus tard
ie 30 avril 1991, Cependant, le
fait que 1'une ou 1 autre de ces
decisions soit portée en appel ou
sounise & une révision judiciaire
ne permet pas en soi & une partie
de résilier le présent contrat en
vertu du présent alinés du pré-
sent article 1.4, Lles dispost-
tions du présent alinéa peuvent
étre invoquees dang ‘1'éventualité
ou une coyr, siégeant en appel ov
en révasion de 1‘une ou 1‘'autre
de ces décisions, annule 2
licence ou le permis ou les modi-
fie ou les renvoie pour examen
additionnel ou pour modificatfon.
Dans un tel cas, les troisibme et
qQuétrieme atinéas du présent
article 1.4 ne s'sppliquent pas:
et Y'avis final de résiliation
est doané dans les quatre-ving'.-
dix {90) jours suivant la date
d'émigssion d'une décision finale
et non susceptible d’appel con-

Kelly Enright
Vice President and Executive Manager

February 2, 2004

Original Sheel No. 122

Upon issuance of dectr:ions by the
vermont Publi¢c Service Boyrg .-
Docket Nos. S330 and 533) ana thne
Canadian National Enerqy Board :n
Docket No. EM-3-89, each of the
Parties will review' the terns -ane

conditions of any rights ang
approvels inciuding permits ng
licenses fissued as a resyly of

these decisions, and each Pare,
reserves the.right until April 30,
1991, to terminate this Contract
without liability to the osther
party should s&18  rigrhis  or
approvals, including required
permits and licenses. be withhalg
or tendered upon termg
unsatisfactory to 1t. lssuance of 3
stay of either decis'on can ¢
considered an unsatisfactor, ter=
or condition which couled allge
termination under this paragrapn of
this Article 1.4 on or before Aprii
30, 199]1. However. the fact that
erther decision 15  Jppesied or
judicially reviewsd deoes nce  of
itoelf allow 2 party to term:rgte
under this paragraph of  (rag
Article 1.4. The provisions of thig
paragraph may be :nvoked 1n tne
event that & court sitting n
appeal or review aof eilher of thre
decisions cancels the license or
perntt or modifies 1t or remands 1t
for further preceedings or
modification. In  such case the
third and fourth paragraphs of this
Article 1.4 will not apply ang
final notice of termination shall
be given with:n ninety (90) cays
following the date of issuance of a
final, unappealable decision on the
terms and cenditions of the license
or permit. And further, 1an  the
event that in the above-man'ioned
dockets the Canagian  Kationel
Energy Board issues a  decisien
prior to the Vermont Public . .rvice
Board neither party shall exercise
it; right to terninate the Contract
wn accoedance with this paragraph
of this Article |.4 gptil fourteer

Effective Date: Closing of mé\'i’éc-cmzens
Proposed Transaction
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. 6 -
. cernant les modalites de 13 days after the National CEneroy
licence ou du permis. De plus, 1 Bosrd's decision. 1f the Pudblic
dans les dossiers précités, Service Board farls to issue a
1/0ffice national de 1'énergie du deciston within such period, or
Canada rend une décision avamt e denies its approval, the pirties
* vermont —Public Service .Board, shall be entitled to terminate the
aucune des parties n’exerceri son Contract.
droit de résilier le oprésent
contrat en vertu du présent
alinéa du oprésent article 1.4
avant quatorze jours suivant la
décision de 1'0ffice national de
1'énergie. Si le Public Service
Board ne rend pas de décision
dans ce délai, ou s'i) refuse son
approbation, les parties pourront
résilier le présent contrat.
4
4
ri
N
=
issued by:  Kaelly Enright Effective Date: Closing of'the VEC-Cilizens
Vice President and Executive Manager Propoused Transaction

issued on:  February 2, 2004



Unofficial FERC-Generated PDF of 20040204-0040 Received by FERC OSEC 02/02/2004 in Docket#: ER04-519-000

Vermont Electric Cooperative, Inc.

Rate Schedule FERC No. 10 ] )
This Agraement has been assigned by Cilizens to Vermont Electric Cooperative

Issued by:

issued on:

-7 .

Si, apres le 30 avril 1991,
queloue droit ou autorisation, y
compris  det  permis et des
licences requis par HYDRO-QUCBEC
pour la vente et la livraison de

puissance -~ &t <o @'énergie
conforménment a2 ce coantrat est
refusd ou est accordés 1 des

conditions qui ne satisfont pas
HYDRO-QUEBEC. ou si, aprés que ce
droit ou cette sutorisation a été
accordé, le  gouvernement du
Cenada  ou  celui du Québec,
incluant, sans timiter 12
généralité de ce qui précide,
tout organisme pudlic, toute ins-
titution du gouvarnement ou tout
organisme qouvernemental de
régre, et excluant une cour, sauf
une cour siégeant en appel ou en
révision d'une décision d‘un
organisme gouvernemental de
régre, decide de modifier ou de
révoquer ¢ce droit ou cette
autorisation, empéchant afnsi
HYDRO-QUEBEC de vengre et de
irvrer 12 puissance et 1‘énergie
prevues au présent contrat seloa
les termes et les conditions qui
y sont stipulées, HYDRO-QUEBEC »
le droit de résilier le présent
contrat, mafis a Ja condition
expresse d'imdemniser les VERMONT
JOINY OWNERS de tous Jes frais,
dommages ou dépenses engagés ou
subis ou & étre engagés ou subis
oar les VERMONT JDINT OWNERS par
suite de cette résiliation. La
responsabilité a 1'égard des
tiers est déterminée conformément
a Varticle X!1.

Kelly Enright
Vice President and Executive Manager

February 2, 2004

Original Sheet No. 124

If, subsequent to Apesl 3G, 1991,
any rights or approvals, 1aciuding
permits and licenses, required by
HYDRO-QUEBEC for the sale or
delivery of power and enerqy under
this Contract are denied or are
tendered upon terns unacceptadble 1o
HYDRO-QUEBEC, or if following the
granting  of  suchd  rights  or
approvals, the government of Canada
or of Québec, including without
limiting the geaerality of tne
foregoing, any publ:c body,
govermment institution or govers:
mental regulatory 5:dy and exclyg.
ing any court except when sitling
in appeal or review from a gecision
of a governmenta) regulatory body,
takes any sction modifying or ter.
ninating any such rights or approv.
ats, which prevents HYDRO QUIECC
from selling and delivaring power
and energy hereunder on the terms
ang  conditions herein provided,
HYORO-QUEBEC shall have the right
tc terminate this Contract. bhut
only {if it c:ompensates VERMONT
JOINT OWNERS for all costs. qamiges
and expenses incurred or sufferag
or to be incurred or suffsred Oy
VERMONT JOINT OWNERS as 2 result of
such termination. The tiabriity to
third parties shall be governed oy
Articie Xii.

/,D

EHective Date: Closing of tap VEC-Citizans
Proposed Transaction
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Issued by:
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Si, aprés le 30 aveil 1891,
quelque droit ou autorisation, y
compris  des permis el  Jes
licences requis par les VETMONT
JOINT OWNERS et les acheteurs de
1'électricttd contractuelle des
VERMONT  JOINT  OWNERS, pour
T'achat et la vente et e
transport et 1a livraison de Y3
puissance et de t'énergie
conformément & ceo contrat et
conformément aux contrats de
revente entre Jes VERHONT JOINT
OWNERS et des tisrces parties,
est refusé ou est accordé i des
conditions qui ne satisfont pes
les VERMONT JOINT OMNERS ou i
aprés que ce droft ou cette
autorisation a €té accordéd, le
gouvernement des ftats-Unis ou de
1'état du Vermont, intluant, sans
Yimiter ls généralitée de ce qui
précede, tout organisme public,
toute institution du gouvernement
ou tout organisme gouvernemental
de regie, et excluant une cour,
ssuf une cour siégeant en ippel
ou en revision d'une decision
¢'un orginisme gouvernemental de
régie, cécide de modifier ou de
révoquer c¢e droft ou cette
autorisation, eapbchant ainsi les
VERMONT JOINT OWNERS d’achater et
de payer la puissance et
i'énergie prévees au  present
contrat selon les termes et les
conditions qui y sont stipulés,
Yes VERWKONT JOINT OWNERS ont le
droit de résilier le présent con-
trat, mais 4 la condition
expresse d' indemniser KYDRO-
QUEBEC de tous les  frais,
domuages et dépanses engagés ou
sybts ou & étre engegés ou subis
par cette derniére par suite de

cette résyifation. La res- -

ponsabtlité & 1'égard des tiers
est determinée conformémer®
1'article X1].

Kelly Ennight
Vice Prasident and Executive Manager
February 2, 2004

Original Sheet No. 125

[f, subsequent to April 30. 1991,
any rights or approvals, including
psrmits and licenses, reguired oy
VERMONT JOINT OMNERS and purchasers
of conlract power from VERMONY
JOINT OWNERS, for the purchise and
sale and transmission and delivery
of power and energy under tnig
Contract 2nd under any resale
contract  between  VERMONT  JOINT
OWNERS and third parties, are
cenied or are lendered udon tersg
unacceptable to  VLRMONT  JOmY
OWNERS or if, following the gran!.
ing of such rights or approvais ‘he
government of the United States or
the State of Vermont including
without 1:mityng the general:t, of
the forrgoing, any publac  boly.
governmsnt nstitution or gevers:
mental regulatory body end exciug:
ing any courl except when si1tiing
in appea) or review from a de¢rs-on
of a governmental regulatory bo2y.
takes any action modifying or ter-
minating amy such rights ang
approvals, which prevents VERMONT
JOINT OWKERS from purchasing ang
paying for power and energy kereun.
der on the termg and congiliong
herein provided, VERMONT  Join?
OWKERS shall have the right to ter.
minate this Contract, but only f
they compensate HYDRO-QUEBEC for
&)l costs., damager and expenses n-
curred or suffer2d or to be 1n-
curred or suffered by HYDRO-QUESEC
as 3 resylt of such termination.
The liability to third parties
shal) be governed by Article Xil

I

{/A<
Effective Date: Closing-0f the VEC-Citizens

Proposed Transaction
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Le présent article 1.4 s'applique This Article 1.4 s sudject to
.ous réserve de 1'article X! Article X1 for as long as, unger
aussy longlemps qQue, conformément Article XI, a party ¢ prevented

a 'farticle %], 1l'exécution par
une partie de ses obligations
conformérent -au oprésent contrat
est empéchee ou retardée.”

from or delayed in performing 1tg
obligations under this Contract *

ARTICLE 11 ARTICLE 1]
‘article 2.16 suivant est ajouté i The following Article 2.16 shall e

“articie 1) du Contrat.

“tivraison par liaison radidle”
signifie qu'une partie de N2
pussince et de }'énergie con-
tractuelles est livrée en isolant

2.16

added to Article |l of the Contract.

"2.16 “elock Loading™ shall mean de.
Yivering part of the contractu!
capacity and energy by 1solating

certain loads located n the

certasnes charges situées  aux United States and connecting them
Etats-Un:s et en les ractordant directly to the HYDRO-QUESLC
directement au régseau d'HYDRO- system.”
QUEBEC".

ARl ARTICLE T1]

‘article 3.1 du Contrat est abrogé et

Article 3.1 of the Contract is herep,

‘emplace par le nouvel article 3.1 deleted and replaced by 2 new Article
vivant: les articles 3.2 et 1.1 sont 3.1 as follows; Articles 3.2 and 3.3 are
nchangés: et le nouvel article 3.4 ynchanged; and a new Article 3.4 ¢

wivant est ajouté:

HYORO-QUEBEC met & 12 digposition

adaed as follows:

3.1 “3.1  HYDRO-QUEBEC will make avasiable to
des VERMONT JOINT OWKERS, aux VERMONT JOINT OWNERS at the Deliv-
Points de livraison, 12 puissance ery Points the following capacity :
sgivante .
Programme A Schegule A
Période " Puissance Period Cagesity
Du 1®" novembre 1990 November 1, 1980 to
i 1'expiration du the expiration of the
Contrat d'électricité Firam Power Contract 50 Mw
garantie 50 M
e
issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
Issuedon:  February 2, 2004
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Programng §
Période

De Y'expiration du
Contrat d édectricité
garantie av 31 octobre
2015 inclusivement

Puissance

200 M

Progr

Pgripode

C-4 & compter de 1 plus C-1
rapprochée des dates
suivantes, soit le 1€°
mai 1990, ou la date
de mysc en service des
Instaliations de la
Phase 1} de NEPOOL,
Jusqu’au 31 octobre
2012 inclusivement LY

Du 1" mar 1962 au -2

31 octobre 2012

inclusivement

~
~

58 My

€-3 Du 127 novembre 1935 €3
au 3] octobre 201%
inclusivement

bu 1% novembre 1996
au 31 octobre 2016
inclusivement

77 MM
C-¢a
. 39 W
Du 187 novembre 2000

au 3] octobre 2020
inclusvement

C-4p
19 M

Les VERMONT JOINT OMNERS peuvent
H leur choix . réduire fes
quantités de puissance des
Programmes (-2, C-3, C-4a et C-4b
de quantites pouvant astteindre
celles indiquéss au tableay
suivant, en donnant un avis & cet
effet au plus tard aux dates
tndiquées § ce tableay :

Kelly Enright
Vice President and Executive Manager
February 2, 2004

Schedyle B
Pg"lgg 2711

from the expiration of the
Firn Power Cortract through

October 31, 201% 200 M

Schedule ¢

From the earlier of My

I, 1990, or the 'n-service

cate of the REPOOL Phase

Il Facilities, through

October 11, 2012 3 I

From May 1, 19%2.
through
October 31, 2012

From Movember |,
through
Cctober 31, 2015

fFrom Movesber )}, 1996
thraugh
October 31, 2016

Frcm November 1, 2C00
through
October 31, 2020

£ Mw
189%

19 M4

18 Mw

VERMONT JOINT OWHERS shal) nave the
optien of reducing the amountsy of
capacity of Schedules (.2, (.3, (.
4 and C-4b by up to the anounts

. given in the following table, by

providing notice to that rect on
or before the dates given in sych
tadble :

Effective Date: Closing of the VEéé(iftzens
Proposed Transaction
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Issued by:

tssued on:

Sroyrgmme Réduction
paxirale

-2
-3
(-4

C-4b

Date
de V' avis

0 MW 30 avril 1991

30 MM 30 avril 199¢

37 MY 187 novembre 1992

13 M 187 novembre 1996

Sous réserve des dispositions de
1rarticle V. 13 puissance prévue
dans les Programmes A, B et C et
1'énergie qur y est associée sont
mises & la  disposition des
VERMONT JOINT OWNERS qui peuvent
Yes programmer ) toute heure
pendant )’Année contractuelle.

Les VERMONT JOINT OWNERS paient
la puissance contractuelle
établie conformémant aux
Programmes A, B et C.

Les VERMONT JOINT OWMERS prennent
€t paient 1'énergie relative & 1a
puissance prévue au Programms A,
selon un Facteur. d'utiiisation
annuel minimum de 50 % et selon
an Facteur d'utdlisation annuel
maximym de 80 %.

Sauf quant & ce qui est prévu aux
articles 3.2 et 3.3, les VERMOWT
JOINT OWNERS prennsnt et paient
1'¢nergie
quantités de puissance des
Programmes B et C( gelon un
Facteur d'utilisation anaue! de
% %.

Kelty Enright
Vice President and Executive Manager

February 2, 2004

correspondant ux-

Onginal Sheet Ng. 128

Schedyle Hax 1mum Qate of
Reduction  Mogice

¢.? 30 MW April 30, ;99

c-3 30 Mw April 30, 1994

C-4a 37 KW Noveaber |, 199?

C-4> 13 mw November ],)996

Subject to Article V. Schedules A,
8 and € power and associated energy
will be avarladle to be scheduled
by VERMONT JOIHT OWNERS n  ai)
hours of the Contract Year.

VERMONT JGINT OWNERS shall pay for
the capacity contracted for cur-
suvant to Schedules A, 8 ang C.

VERMONT JOINT OWNERS shall take zag
pay for the energy corresponding to
Lthe Schedule A capscity at a min;-
mum yearly Laad factor of 50% and
;ctma naxioum yearly Load Factor of

Except as provided in Articles 1.2
and 3.3, VERMONT JOINT OWNERS shall
take and pay for the energy corra.
sponding to the Schedutes B and ¢
capacities at & yearly Load Fac'or
of 75 %.

»

/ .
Effective Date: Closing of the VEC-Citizens
Proposed Transaction
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paragraphe b} de

roge

aqrimme

issued by:

Issued on.

ARTICLE ]V

1'artic1f 4.] est

et remplace par le suivadt

le prix mensuel de|la puis-
sance, PC, ci-aprés [établi en
SUS/mois, s’ appligde 3 12
puissance contractuelle oré-
vue dans le Prograsme B et
dans les Programomes C-2, C-3,
C-4a et [-4d :

PCe Fyxlyxizx€

12
ou

C- 13 quantite de puissance cor-
tractuelle, en kW, en vigueur
pendant le moys pour le Pro-
grimme concerné

Iy« un ratio etabli & 1'aide de
1 indice Handy-Whitman, tel
que definy & 1'Annexe |

ratio etabli selon les

d’intérét des obliga-

tions & long terme des
soc1étés commgrciales, te)
que définy 3 \'Annexe |

I, un
? taux

en dollars US de

Fl' un  prix,
kilowatt, établd

1985 oar
corene suit

Péripde

F! c:

Durée du Program- 1295,8%
re B définie 3

1'article 3.}

Kelly Enright
Vice President and Executive Manager
February 2, 2004

Paragraph b) of Article 4.}

QOriginal Sheet No. 129

ARTICLE [V

1$ hereby

deleted and replaced by the following:

“b)

Scheoules 8, C-20 €l C-4p 4ng
[T

1) The following monthly capacity
price PC, in $US/month appli-
cable to the contractusl ca-
pacity under each of Schegyle
B and Schedules C.2, C-3, C-&3
and C-4b shall amply:

PC = FI xlpxlygx¢
12

where

Cs The amount of contractusl ca-
pacity, in kW, 1n effect
during the month for the given
Scheduie

Iy» a factor based on the Handy
Whitman index, as defined n
Supplesent |

Ipe & factor based on interest
rates on corporate long term
bonds 3s defired in Supple-
ment |

a price in 1985 US dcllars per
kilowatt, a5 follows:

F, in

Period
SUS/w

Duration oF Scheo- .¢95.00
ule B as defined

in Article 3.1

2y

P =

P
Effective Date: Closing of the VEC-Citizens

Proposed Transaction
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-2 Nu 187 mai 1992 1220,00 .2 Hay 1. 1992 througn 1220 o¢
au 31 octobre 1997 October 1. 1937
inclugivament
et
- and
Du 1%7 novembre 1997 1295,00 November 1, 1937 1295 00
3u 3! octodbre 2012 through
inclusivement October 3:, 2012
€-3 OQurée du Programme 1295,00 C-3 Duration of Sched- 1285.0¢C
€-3 définie 3 ule C-3 as defined
1'article 3.1 in Article 3.}
* C-4a Durée du Programme 1295,00 (-4a Duration of Scheq. 1138 €2
C-42 definie & ule C-42 as gefinec
Jrarticle 3.1 wn Article 3.4
C-4d  Qurée du Programme  129%,00 C-4b Duration of Scheg- 1295 00
C-4b definie 3 ule C-4b as defines
1rarticle 3.1 in Article 3.1
i} Lle prix ce 1'¢énergie. PE, C1- 11} The following eneryy price,
aorés etably en  SUS/Muh, PE, in  SUS/MWR  applicatle
$'applique & )'dénergie livréde during each (ontract ve:» 1o
en verty du Programme B et the energy delivered under
des Programmes C-2, (-3, C-4a Schedule B and Schedules C-7.
et (-4b pendant chaque Annde €-3, C-4a and C-4b sratl
contractuelle : apply:
FEO‘ZXIJ- PE;F2X13
ou where
I3 = wun ratio, défin{ & la sec- I3 =3 factor Dased on the US
tion [.3 de l'Annexe |, Gross National Preduct [m-
établi § 1'aide du "Gross plicit Price Deflator, as
Hational Product Implicit defiaed in  Sucplement !,
Price Deflator® ces ftats- Section 1.2
Uats
Fo = wun prix égal & 17,74 fs e2 oprice equal o 17.74
. SUS/MWh  en  dollars de SUS/MWh in 198% dodiars.”
1985, *
issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
Issuedon.  February 2, 2004

- 14 .
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15 -
ARTICLE V ARYICLE v
.es paragraphes e¢) et f) de 1'article Paragraphs e) and f) of Article 5.2 are
5.2 sont abroges et remplacés par les hereby deleted and replaced by the fol.
paraqgraphes e}, f) et Q) suivants : lowing paragraphs e), ) and g) :
“e)  Enoagements horpires "e)  Hourly Commitments
Au plus tard & 10:00 heures On or before 10:C3 hours of each
chique jour, Ou 2 un sutre soment day, or at-snother tims agreed upon
déterniné par le Comité d’exploi- by the Operating Committee. VEQMONT
tation, les VERMONT JOINT OWNERS JOINT OMWNERS shal) provide a2 fina)
transmettent le programme horaire hourly schedule for the second fol-
final pour le deuxiéme jour sui. Towing day, for aeliveries other
vant, pour les livraisons autres than those made by Block Losding
que les Llivraisons par liaisen This schedule will become the
radrale. (e programme constitue Hourly Commitments.
les Engagements horaires.
La somme des Engagements horaires The sum of Lhe Mourly Commitoents
et des ogrogrammes horaires pour and the hourly schedules for Block
les Livraisons par Tiaison Losding established pursuant to
radiale établis conformément au pan?rapl\ f) of this Article 5.2
paragraphe f} du présent article shall be subject for any hour to
$.2 est assujettie, pour une the scheduling limits set forth n
heure quelconque, sux limites de paragraph d}, and for any month to
programmation établies au pars- the scheduling limits set fartn in
graphe d) et, pour un mofis guel- paragraph b).
conaue, sux limites de programams-
tyon établres au paragraphe b}.
/A—
Issued by:  Kelly Enright Effective Date: Closing of the VECTCitizens
Vice President and Executive Manager Proposed Transaction
Issued on:  February 2, 2004
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- 16 -
f) r r 1 ivrgi f) 1 for Block .n
) rl i
Les prograsmes mensusls, hebdoma- The smonthly, weekly and hourly
datres et horafres fourms par schedules provided by VERMONT JOINT
VERMONT JOINT OWNERS OWNERS pursuznt to paragraphs t),

. Teg
: conforméaent Jux paragraphes b),
c¢) et d) du présent article 5.2

¢} ang d) of this Artaicle 5.2 shadl
include separate amounts far the

doivent indiquer des quantités energy to be delivered by 8lock
distinctes pour les Llivraisons Loading. On or before 10:00 tours
par lizison radiale. Au plus tard of each day, ur at another t:ime
2 10:00 heyres chaque jour, ou a igreed upon by the Operating (om.

mittee, VERMONT JOINT OWNERS <hatll
also update the hourly schedules
for deliveries by Block Loadina for
the second following day. The total

un autre moment déterminé par le
Conité d'axploitation, les
. VERMONT JOINT OWNERS mettent &
Jour les progrimmes horaires pour

les Livraisons  par  liaison aaounts scheduled shall te subject

radiale pour le deuxitre jour to the limits stated in such para.

. suivant, Les quantités totales graphs. Such scheduler far Black
pragramnées sont assujetties qux Lodding shall be the btest possidle

lTimites établies auxdits para- estimates of the blocr insds. anz

graphes. (es programmes pour les VERMONT JOINT OWNERS shail strive

Livraisons par liaison radiale to meet such estrmates by switching

‘ doivent donner les meilleyres loads as required and by other
. estimitions possibles des charges available Means . The amount
radiales, et les VERMONT JOINT scheduled in any hour by VERHMONT

OWHERS s‘efforcent de respecter JOINT QUNERS for any Bleck woading

Delivery Point shall not excees :he
amount of capacitly estabiishes
pursuant to Articie 23.1 for such
Delivery Point,

ces estimations en transférant
des charges du besoin et par tout
sutre noyen disponible. La quan-
tité programmée pour une heure
quelconque par les VERMONT JOINY
OWNERS pour un Point de livraison

utilisé pour Livrasson par Viai-. ‘
son radiale ne doit pas excéder

ta guantité de puissance établie

‘ conformément 2 .1'article 23.1
pour ¢ce Point de livraison.
g) Modification 9) Chynges
Sevles les modifications determy- Changes to wmonthly, weekly ang

nees par le Comité d'explortation

hourly schedules provided pursuant

peuvent gtre apportées aux to paragraghs b), c¢), ¢) and f} of
programmes  mensuels,  hebdoma- this Article 5.2 may ba made only
daires et  horaires iransmis if agreed to by the Opereting [om.

conformément aux paragraphes b),
c), d) et f) du présent z-cticle
§.2.°

mittee.”

P

Effective Date: Closing of the VEC-Citizens

Kelly Enright
Proposed Transaction

Vice President and Executive Manager
February 2, 2004

Issued by:

Issued on.
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ARTJCLE V]

ie paragraphe b) de 1'article 6.1 est
abruge et remplacé par Te suivant :

"5y

Issued by:

Issued on:

-

Progr
€ definition suivante ges
Défaillances O'HYDRO-QUEBEC et

1’ indemnité correspondante s'ap-
pliquent aux livraisons de puis:
sance et d'énergie en vertu ces
Programmes B et C.

Les Oéfaillances ¢’ HYORD-QUEBEL
pour les Livraisons par ligison
radiale sont enregistrées sépare-
ment des autres Yivraisons.

d'HYDRO-QUEBEC
autres que
Tigison

Défailiance
pour ces livraisons
des Livraisons par
radiale signifie la quantite
d‘énergie non liveée Ju cCoOUTS
o’une heure guelconque & cause de
1'incapacité  d’°HYDRO-QUEBEC  de
rendre disponibles les Engage-
nents horaires pour les raisons
énumérées aux  sous-paragraphes
1§, 11) et i1i) ci-aprés, et

Defaillance d'HYDRO-QUEBEL
Livrassons par liaison
radiale signifie 1a quantité
d'énergie non livrge au cours
d'une heure quelcongue & cause de
1‘incspacite o HYDRO-QUEBEC de
rendre disponible !’énergie pro-
grammee par les VERMONT JOINT
OWNERS dans le programme horaire
des livraisoas fourni conforme.
ment & 1'article 5.2, pour les
raisons énumérées Iux Sous-para-
graphes 1J, 1) et {if) ci-aprés:

Une

une
pour des

Kelly Enright
Vice President and Executive Manager
February 2, 2004

e

-4

Paragraph b) of Article 6.1 ¢

Original Sheel No. 133

ARTICLE ¥)

hereby

deleted and replaced by the following -

“b)

Schegules 8 ang C
uUvnon

The ,3!! i“-ﬂg 53!‘.&“%0& of AT URy
QUEBEC Deficiencies and the corre-
sponding compensation shall apply
to deliveries of Schedules 8 and C
capacity and energy.

HYDRD-QUEBEC ODeficiencies for de-
liveries made through Block Lloading
shall be recorded separately from
al] other deliveries,

A HYDRO-QUEBEC Deficiency for de-
liveries other than those made by
Block Loading shall ®ean the amount
of energy not delivered in any hour
because of the inability of HYDRO-
QUEBEC to make available the Haurly
Commitments for the reasons given
n the following sub-paragraphs 1),
ii) ang ii¢), anc

32 HYDRO-QUEBEC Deficiency for de-
liveries made through Block Loadirg
shall be defined as the amount of
energy not delivered in any hour
pecause of the inability of HYDRO-
QUEBEC to make available the energy
scheduled by VERMONT JOINT OWNERS
1n the hourly schedule of deliv-
eries provided pursuant to Article

§.2, for the reasons given in the
following sub-paragraphs i), it)
and iti)

-

e

Effective Date: Closing’of the VEC-Citizens
Proposed Transaction
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1) 1riasuffisance ou une défec-

d by Citizens to Vermont Electnc Cooperative

1} the 1inadequicy or malfuncticr

tuosite de ses équipements de of its preductior or tryes
production oy de trinspart, & mission facilities, extluding
1'exclusion des déquipements the transmigsion facilities

de transport énymérés & 1‘ar.
ticia 6.5, ou.

1’indisponibilité des éaui-
pements de production ou de
traasport d’'une tierce partie
qut dorne lieu 3 la réduction
des livraisons d'électricité
3 HYDRO-QUEBEC par cette
tierce partie conformément §
un conirat d‘achat de puis-

-
.

~—a

listed in Article 6.9, or

{i) the wunavailability of pro-
duction or transmission facil-
ities of 2 third party whick
resuits in the reduction of
deliveries of electricity by
such third party to +YDRQ-
QUEBEC pursuant to s purcrase
agreewrnt for firm power cr

sance ou d’'énergie garanties energy by HYDRO-QUEBEC fron
par HYDRO-QUEBEC de cette such third party, or
tierce partie, ou

y1i} )’ indisponibilite totale ov 111} the total or partial unava:l.
partielle des lnstallations ability of the Intercosne tion
d’interconnexion qui deEcoule Facilities because of restric-

d‘une limite imposdée 3u ni-
veay des exportations du ré-
seay o' HYDRO-QUEBEC vers les
Etats-Unis, pour des raisons
techniques, et dont 12 cause

tions 1mposed on the level of
exports from the HYDRO-QUEBEC
system to the United States
for technical reasons, ‘he
cause of which s icentified

est 1dentifiée comme étant as being related to production

relrée & des déguipements de or transmission facilitaes

production ou de trangport which are located only n

qui sont situés uniguement av Québec.

Queébec.
Le Comité o’expleitation peut The Qperating Committee may agree
convenir de reprograsmer en tout to reschadule part or )1 of the
ou en partie les Défaillances HYDRO-QUEBEC Ceficiencres during
d'HYORO-QUEBEC - au  cours  de the Contract VYear 1in which they
1'Ann¢e contractuelle oir elles ecccur or during the following
surviennent ou au  cours de Contract Year. If gsich HYDRO-QUCGEC
1‘Année  contractuellie suivante. Deficiencies are rescheduled during
Si de teiles Défaiilances the following Contract VYear. the

d*HYDRO-QUEBEC sont reprogramsées
au cours de )‘Annde contractuaile
suivante, le prix de cette
énergre est le ‘prix établi pour
le mois au cours duquel les
céfaillances se sont produites.

Kelly Enright

Issued on:

Vice President and Executive Manager
February 2, 2004

price of such energy shall be as
established for the month in whicn
the defictiencies occurred.

-

4P

i i
Effective Date: Closing of ¢ £C-Citizens

Proposed Transaction
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torsque l1a facture pour le ore- At the twme the b3l for the first
mier ®mois G'une Annge contrac- month of any Contract Year g

: tvelle guelconque est prépareée prepared pursuant to Article 8.7,
canformément & 1°article 8.2, s if the Operating Committee has not
le (omité d'exploitation ne s'es’ agreed to reschedule all the re.
pas entendu pour reprogrammer maining HYDRO-QUEBEC Deficiencres

. tout: le solde des Défaillances of the previous Contrict Year, tnen
d’'HYORO-QUEBEC de 1‘Année con- an amount of compensation HC for
tractuelle précédente, une such (ontract Year, as defired by
indennité HC, pour cette Année the following forwuls, shall be
contractuelle, définie par N3 calculated and patd by WYDRO-QUEBEC
formule ci-aprés, est alors cai- to VERMONT JOINT OWNERS n the
culée et HYDRO-QUEBEC 1a verse manner defined in Article 6.4, and
aurx VERMONT JOINT OWNERS confor- the amount of such remayning HYGRO-
mément aux dispagitions  de QUEBEC Deficiencies shall thereupon
1"articie 6.4 et le solde des be reduced to 2ero.

Défaillances d'HYPRO-QUEBEC st
2lors ramené & 2éro.

HC 1a somme de : HC = the sum of

(HD; x (PCI; + 0.5 PEy)] » {HD; x (PCI; « 0.5 PEj)] «

[HDBL; x PCly]) [HOBL; x PCl;]

: pour v ¢ ) & 12 for 1 = 1 to 12

ou where

HC * 1'ingemnité que doit HC s the amount of compensa-
payer HYDRO-QUEBEC tion to be paid by HYORO-

QUEBEC

HD; = la ouantité, en Mun, HDy o the amuunt of the HYDRO- .
des Défaillancas QUEBEC ODeficiencies for
d*HYDRO- QUEBEC peur deliveries cther  than
des Tlivraisons autres those made by Block
que des Livraisons par Loading during month 1 of
tiafson radiale durant the previous Contract
1e mo1s § de 1'Annee Year, expressed n PMKh,
contractuelle which have not been re-
précédente qui  n'ont scheduled for delivery in
pas été reprogrimedes the previous or current
pour l.sraison durant Contract Years.
1'Année  contractuelle

‘ précédente ou 1'Année
contractuelle en
cours.
" - %\)
=
issued by:  Kelly Enright Effective Date: Closing of the VEQCilizens
Vice President and Executive Manager Proposed Transaction

issued on:  February 2. 2004
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! Issued by:

{ssued on:

HDBL =

PE;

?C]&

PCY;

oy

°C

.20 -

1a quantiteé, en MiWh, des
Défaillances d'HYDRO-
QUEBEC pour des Livrarsons
par Liaison radiale durant
le mois { de 1'Année con-
tractuelle précédente qui
n‘ont pas €te reprogram.
nées pour livraison durant
1'Année contractuelle pré-
cédente ou 1’'Annde con-
trictuelle en cours.

1e prix de 1’'énergie, en
SUS/MWh, pendant Ye mots |
de 1’Année contractuelle
précédente te! quétabli
ionfomément ¥ 1'article
V.

un  prix en SUS/Mdh,
equivalient au prix de la
puissance pendant le mois
i de 1'Année contractuelle
précécente et ¢tabli comme
syit

ﬁgiil.lz

le prix mensuel tatal de
1a puissance, en 3US/mois,
en vigueur pendant l¢ @ois
i de 1'Annde contractusile
précédente. te! qu‘'établi
conformément & 1'article
1V, pour toute la puicsan-
ce des Programmes B et C
en vigueur dursnt ce mois.

la  quantité d'énergie
contractuelle pour ladite
Année contractuellic précé-
dente, établie pour les

Programmes B et C confor- |

mément A 1°article 11 et
au paragraphe a) de 1'ar-
ticle 5.2.°

Kelly Enright
Vice President and Exeacutive Manager
February 2. 2004

HOBL ;

PE;

pCl,

PCly

where

PCy

Effective Date: Closing of thé VEC-Citizens

*

Original Sheet No. 136

the amount of  MHYDRO-
QUEBEC Deficiencres oc-
curring on Block Loading
during aonth | of the
previgsus Contrict rear,
exprassed in MM, wlich
have not beeén rescheduled
for -.delivery in  the
previous or cyrrent
Contract Years.

the price of energy In
SUS/Mh  for the oonth i
of the previous Centract
Year, 4 established pur.
vsuant to Article 1YV

3 price in SUS/Mun equiv-
alent to the price of ca-
pacity during the month
of the previous Contract
Year and established as
follows

251.%..12

the totasl monthly capac-
ity grice in 3US/month 1n
effect during month i of
the previgus Contract
Year, as established pur-
cuant o Article v for
al) Schedules B8 and ¢
capacity in effect durirq
that sonth.

the amgunt of contractual
energy for such previous
Contract Year as estad-
Vished for Screduley B8
and € pursuant to Article
111 ang  Article 5.2,
paragraph a}.”

=

Proposed Transaction
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ARTICLE V1] ARTICLE Vil

Article 6.2 of the C(ontract
aodified as follows

article 6.2 du Contrat est modifié de sha'! be

facon suivante :

-

Le second slinés du paragraphe b) )
de V'article 6.2 commengant par

The second paragriph of paragraon
b) of Article 6.2, starting with 4

*Une Défeillance | horaire des VERMOKT JOINT OWNERS Hourly Def:-
VERMONT  JOINT  OWNERS® et se ciency” and ending with "for the
terminant par “pour les raisons following reasons™ is heredy ae-
sulvantes® est abrogé et remplacé leted and replaced by the fol.
par le suivant lowing :

“Une Défaillance horaire des “A  VERMOMT JOINT (CWNERS Hourly

VERKONT JOINT OWNERS signifie 13
quantité d'éngrgie dont tls n’'oat
pas opris livravson, durant une
heure quelconque, & cause de lYeur
incapacité de prendre livraison
de !'energie prévue aux Engage-
ments horaires pour les raisons
énumérees  aux  sous-paragraphes
1), 19 et 13i) ci-aprés, les
Défaillances horaires des VERMONT
JOINT OWNERS ne s'appliquant pas
aux Livrarysons par  liaison
radiale "~

Cette part:e du paragraphe b) de
T'article 6.2 qui commenCe par
*Si au terme d'une Annés contrac-

b)

Deficiency shall mean the amount of
energy not taken n any hour te-
cause of the inability of VERMCNT
JOINT OWNERS to take energy 3¢ pro-
vided in the Hourly Commiiments for
the reasons given in the fullowing
sub-paragraphs 1), i1} and i),
provided that VERMONT JOINT OWNERS
Hourly Deficiencies shal) not apply
to deliveries made by Block load-
ing :°

The part aof paragraph b) of Article
6.2 that begins with "If at the eng
of any Contract Year™ and that ends

tuelle” et quy se termipe par with ... estabiished pursuint to
“¢tablvs conformément au para- Article 5.2 paragraph e)." is hare-
graphe e) de 1'article 5.2° est by deletec and replaced by the
abrogee et remplacée par ce Qui following:
suit
2
o
issued by:  Kelly Enright Effective Dale: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
issued on:  February 2, 2004
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“St, au terme d'une  Annge
contractuelle quelcongque, 1a
quantité d‘énergie contractuelle
annuelle établie conformément &
Vrarticle 111 et au paragraphe 3)
de 1'articTe 5.2 n’est -pas égale
¢ la somme des Engagements
horaires de cetie Année contrac-
tuelle et 4 1'énergie livrée par
Livraison par liaison radiale i
cause d’erreurs de programmation,
compte teny des défaillances
reprogramnées comprises dans les
Engagements horaires, cette dif-
férence constitue une Défaillance
anngelle des YERMONY JOINT
OWNERS.

Pour une Année contractuelle
quelconque,  cette  Ddfaillance
annueltle des VERMONT JOINT OWNERS
se géfinrt comme suft :

1‘énergte contractuelle annvelle
qur  doit &tre livrée durant
ladite Annde contractuelle en
cours établie conformdment &
1rarticle 111 et au paragraphe i}
de Y'article 5.2, plus

1) les Défaillances  d'HYORO-
QuEBEC,

1i) les Défaillsmces haoraives ot
annuelles des YERMONT JOINT
CMNERS,

111)les Défaillances d‘intercon-
nexign, et

i} 1'énergie non livrde & cause
des raisons enoncées & 1'ar-
ticle 21.2

de 1'Année contractuelle précé.
dente que le¢ Comité d’'exploita-
t1on 3 décidé de reprogrammer
pour liveaison pendant 1’Z4nnée
contractuelle en cours conformé-
ment & 1’article 6.3, plug

' Original Sheet No. 138

“if at the end of any Contract vesr
the amounl of annual contractual
energy as established pursuant o
Article LIl and Article 5.2, para.
graph a), is naot equa) to the sum
of the Hourly Commitments .for such

Contract Year and of the energy de-

tivered by Block Loading. for rea-
sons of scheduling errors, takung
into account the reschedules dgef:-
ciencies which are included 1n tne
Hourly Commitments, such drfference
shall constitute a VERMONT J0iuT
OWNERS Yearly Oeficiency.

for any Contract fear, such VERMONT
JOINT  OWNERS  Yearly Deficiency
shall be defined as

the anaual contractual energy to be
delivered during such current Con-
tract Year a: established .pursuyant
to Article 11l and Article 5.2,
paragragh a}, plus

i} the HYDRD-QUEBEC Deficienc et

13} the  VERMOMT  JOINT  OWNERS
Hourly and Yaarly Deficten.
cies,

111) the Interconnection Deficien.

cies, and

iv) the energy not delivered for
the reasons given in Article
21.2

of the previous Contract Year that
the Operating Committee decided to
reschedule for delivery in the
currant Contrict Year pc .uant to
Article 6.3, plus

2

Effective Date: Closing of the Vgéatizens

Issued by:  Kelly Enright
Proposed Transaction

Vice President and Executive Manager
issued on:  February 2, 2004
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1} les Défaillances  d'HYORO- i} the HYDRO-QUEBEC Deficiencies,
Questc,
1i} les Défaillances horarres des i1) the  VERMONY  JOINY  OWNERS
VERMONT JOINT OWNERS, Hourly Deficiencies,
1§)les  Défaillances d'intercon- i11) the Interconnection Deficien-

nexion,

iv) 1'énergie non livrée 3 cause
des raisons énonceées § )'ar-
ticle 21.2

de )’'Année contractuelle en cours
Qui ont #té reprogramedes durant

cies,
tv} the energy not delivered for
reasons given ia Article 2%.2

of the current Contract Year that
were  rescheduled during  that

cette Année contractuelle en current Contract VYeai., minus

cours, moing

the sum of the Hourly Commitmerts
for that current Contract Year es.
tablished pursvant to Article 5.2
paragraph e}, minus

ta somme des Engagements horaires
pour cette Année contractuelle en
cours €tablis conformement v
paragraphe e} de 1'article 5.2,
moins

the total amount of energy actually
delivered by Bliocx Loading during
that current Contract Year. wainus

la quantité totale réelle des

Livraisons par liaison radiale

durant 1'Année contractuelle en
‘ cours, moins

les Défaillances d‘HYDRO-QUEBEC
et d’'Interconnexion Qui se sont
. produites pour des Livraisons par
Tvatson radiale durant 1’Année
contractuelle en cours.”

the HKYDRO-QUEBEC and Interconnec-
tion Deficiencies that occurred 2n
8lock Loading during that current
Contrzct Year.®

M0

-

Effective Date: Clgsﬁﬁﬁ(ﬂ‘le VEC-Citizens

‘. | by:  Kelly Enright
ssued by y Enng Proposed Transaction

.. Vice President and Executive Manager
issued on;  February 2. 2004



Unofficial FERC-Generated PDF of 20040204-0040 Received by FERC OSEC 02/02/2004 in Docket#: ER04-519-000

Vermont Eleciric Cooperative, inc. Original Sheet No. 140

Rate Schedule FERC No. 10
This Agreemant has been assigned by Citizens to Vermont Electric Cooperative

.24 .

ARTICLE V]II ARTICLE ¥]1)

The first piragraph of Article 6.5 g
hereby deleted and replaced by the
following

Le premier paragraphe de 1‘article 6.5
est abrogé et remplacé par ce qui suit

Interconnection

“Une Défaillance d’'finterconnexion “An

signifie 1la quantité d'énergie
non livrée par NHYDRO-QUEBEC ou
non prise par les VERMONT JOINT
OWKERS, au cours d’une Neure
quelconque, & cause de la défail-
lance partielle ou totale de 1‘un
ou de plusieurs des équipements
suivants -

a) 12 ligne Bedford-Highgate, un
transformateur & 2307120 kv
du poste St-Césaire, le ré.
seau & 120 kv reliant les
postes St-Césaire et Bedfard,
le redresseyr-onduleur c¢.a.-
¢c.c.-c.a. Highpate, ou le
réseau 2 11S5 kV reliant les

Deficiency
shall mean the amount of energy not
delivered by HYDRO-QUEBEC or aot
taken by VERMOWT JOINT OWNERS 1n
any hour because of the partial or
total outage of any of the fol-
lowing facilities :

&) the Bedford-Highgate line, or
& 2307120 &V transformer gt
Satnt-Césatre substation, or
the 120 kY system between the
Saint-Césaire and Bedford sub-
stations, or the Highgate AC-
DC-AC caonverter, or the 11§ kv
system betwasen the Highgate

postes Highgate et Essex qui and Essex substations con-
comporte : la ligne K-21 sisting of the X-21 lipe -
entre le coavertisseur de Highgate converter to Highgate
Highgate, Tes postes substation to St. Aldans to
Highgate, St.Albans et Georgia, the K-21 line Georgia

Georgia , 1a ligne K-2] entre
Gsorgia, IBM et Essex : la
ligne KX-19 entre &eorgia,
Sandbar et fast Fairfax, et
la Jigne K-22 entre Sandbar
et Essex, ou:

to IBX ta Essex, the K-19 line
Georgia to Sandbar to East
fatefax, and the K-22 1line
Sandbar 106 [ssex, or

S

2
Issued by:  Kelly Enright Effective Date: Closing of the WEC-Cltizens
Vice President and Executive Manager Proposed Transaction
Issued on:  February 2, 2004
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b) les lignes de transport & 230 b) the 230 kV Des Cantons
kv Des Cantons-Sherbrooke, Sherbrooke transmission lines,
les transformateurs 230-120 the 230/120 kv trangformers at
k¥ au poste Sherbrooke, le Sherbrooke substation. the }20
reseau 3 120 kV reliant les k¥ system between the
. postes Sherbrocke et Sherbrooke and Stanstedd sud-
Stanstead, 1a ligne de trans- statioas, the 120 kv trunsmis
port 3 120 kv reliant les sion line from Stanstead sun-
postes Stanstead et Border, station to the Border substa-
le résesy dg transpert de 12 tion, the trangmigsion systen
Citizens Utilities Company of Citizens Ulilities Company
qui est raccordé de fagon radtally conrected 1o the
radiale au réseau  d'HYORO- HYDRO-QUEBEC system consisting
QUEBEC et qui comporte : le of the 120 k¥ system between
. réseau & 120 kV reliant les the  Sorder, Newport and
postes Border, Newport et Highgate subs.ations, the
Highgate . les transforma- 120746 kV transformation n
teurs 120-46 kV aux postes the Newpor! and in Lhe
. Newport et MWighgate ; le Highgate substations, tne su5.
réseau de répartition reliant transmission Systems bLelveen
Newport, lrasburg, Highgate, Newport and Irasburg. anc
Sheldon et St.Albans, ces Highgate to Shelgon t. St.
equipements étant utilisés Albans, utilizes for Block
. pour Yes Livraisons par liai- Loading purposes, or
son radiale, ov
¢) la ligne de transport i cou- c) the direct currvent trarsmiy.
. rant continy, isolée pour une sion line asulated for a
tension O’exploitation nomi- nosinal operating voltize of
nale de 450 k¥, qui relie le 450 kV linking the Des Cartons
poste Des Cantons av Québec substation in Quebec to tne
aux postes Comerford et Sandy Comarford and Sandy Pond sub-
Pond en HNouvelle-Angleterre, statfons in New Englang, the
1‘appareillage connexe des related rectifying and 1nvert.
redresseurs et des onduleurs ing equipment at each substa-
dans chaque poste, ainsi gque tion, and the direct current
Jes lignes de. transport & traasmission lines and  the
courant continu et les ins- related direct current con-
tallations connexes de verter facilities which are
conversign ) courant continu installied to increase to ap-
quy sont i1nstallées pour aug- proxisately 2000 M{ the trans-
menter A&  approximativemént fer capacity of thase facily.
2000 MW Ya capacité de trans- ties, or
fert de ces installations, ou
d) tout autre lInstallation d’'in- d) any other Interconnection fa-
terconnexion telle qu'établie cilities as established pur-
conformément a 1'article §¥. suant to Article IX.
=
Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
Issued on.  February 2, 2004
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lssued on:
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Dans le cas du Programse A, les
Défaillances d’interconnexion
sont ¢tablies selon les pro-
gramaes horaires fournis par les
VERMONT JOINT OWHERS conformément
i T'articre.5.1.

Dang le c2¢ des livratgons en
vertu des Programmes B et
autres que les Livraisons par
liaison radiale, Yes Défatllances
d'interconnexion sont établies
selon les Engagements horatres.

A moins qu'il n’'en soit convenu
autrement par le Comité d'explod-
tation, dans le cas des tlivras-
sons en vertu du Programee ( qui
sont des Livraisons par liaison

radiale, les Défailliances
d'interconnexion sont établies
sefon les programmes horaires

fournis conformément aux pars-
graphes d) et ) de ‘'article
5.2. Les Défaillances ¢’intercon-
nexion qui  s'appliquent  aux
Ltivraisons par lisigson radiale
sont étadblies comme suit : 13
partie quy subit une défaillance

partielle ou totale des équipe- -

ments utilisés pour ces livrai-
sons, tel qu‘étabif au présent
article 6.5, en avisa 1’autre
partie le plus tét possible aprés
le début et aprés la fir de cette
défaillance. S'41 y a lieu, la
quantité des Odfaillances d‘fa-
terconnexion pour les Livraisons
par liaison radtale, en Myh, est
établie conjointement, pour une
Journée quelconque, par HYDRO-
QUEBEC et les VERMONT  JOUal
OWNERS.

Kelly Enright
Vice President and Executive Manager

February 2, 2004

Original Sheet No. 142

For Schedule A, Interconnecticn
Deficfencies shall be established
based on the nourly scnedules pro-
vided by VERMONT JOINT OWNERS pur-
suant to Article 5.1,

For Schedules B and € deliveries
other than those made by Block
Loading, Interconnection Qeficien-
cies shall be wstablished based on
the Hourly Commitments.

For Schedule C deliveries made by
Block  Loading, Interconnection
Deficiencies shall be estadlished
based on the hourly schedyles pro-
vided pursuant to Article 5.; para-
graphs d} and f), unless atherwise
agreed to by the Operating Comzit-
tee. For the purpose of getermining
when [nterconnectron Deficrencres
exist on the Block loading, the
party experiencing a partiel or
total outage of its related facil-
ities as established 1n this Arti-
cle 6.5 shall notifv the other
party as soon as practicable after
the start and the end of such out-
age. The amount of Interconnzction
Deficiencies on the Block Loading
in Mh, if any, fer any day, shall
be jointly determined by HYORO-
QUEBEC and the  VERMONT  JOINT
OWNERS.

Effective Date: Closing of

vEE<Citizens
Proposed Transaclion
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pendant la période débutant le
197 mai 1980 et se tarminant le
3] décembre 1992, 1'énergie Qui
est prograsmée pour Livraison par
Yiaison radiale et quf n’est pas

During the period from Hay 1, 1990
to December 31, 1992, any ene-gy
not taken Dby VERMOHY JOINT OWNERS
as scheduled for 8lock Loading,
because of construction activities

prise par les VERMONT JOINT oy Citizens Utilities Company to

' CWNERS & cause des travaux de upgrade ts transmisgion system
construction effectués par 13 shall be included in Intercon-
Citizens Utilities Company pour nection Deficiencies.”

Ao B om

améliorer son résesu de transport
fsit partie des Défaillinces
d’interconnexion.”

\ ARTICLE 1X ARTICLE 1X
‘article 9.2 est abrogé et remplacé par Article 9.2 is hereby deleted and
. e qui suit ¢ replaced by the following:
9.2 1 ‘intercqn “§.2 jion Farili fyr
r Pr Schedule €
Les Installations d'intercon- The Interconnection Facilities
nexion entre les VERMONY JOINT between VERMONT JOINT OWNERS and
OWNERS et HYDRO-QUEBEC et le ou HYDRO-QUEBEC and the related Oeliv-

’ les Points de livraison y rela- ary Point or Points for the deliv-
ti1fs servant 3 divrer la puis- ery of capacity and energy corre-
sance et 1‘'énergie correspondant sponding to Schedule € of Article
au Pregramme C de 1’srticie 3.1 3.1 are as follows:
sont les suivantes :

) 1atd . &) Ingerconnection Facilities
’ i) Ya ligne de transport & 120 1) the 120 kY trancmission line
kV entre le poste Bedford au from Bedford <cubstation in
Québec et le poste conver- Québec to the HYDL converter
tisseur & coursnt coatinu & terminal at Highgate, Vermont,

, Highgate au Vermont, ou or
ii} ta ligne de traasport & 120 fi) the 120 kY transmission line

kY entre e poste Stanstesd from Stanstead substation 1n

- au Québec et lg poste Border Québec to Border substation 1n

. au Vermont, ou Vermoat, or

#' ar
issued by:  Kelly Enright Effective Date: Cloging of the VEC-Citizens
vica President and Executive Manager Proposed Transaction
issued on:  February 2, 2004
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f41)1a ligne de transport &
courant continu & 450 k¥
enire e poste Des Cantons au
Québec et les postes conver-
tisseurs & Comerford, MNew
Hampshire_ ot Sandy Pond
Massachussetts, ou

iv) d'autres {nstallations d’in-
terconnexion  établies  par
entente des parties, ou

v) d’autres Installations d’in-

terconnexion  établies  par
entente du Comité d'exploi-
tation, pourvy qu'une telle
entente ne requieére pas la
mise en place d’équipements
addrtionnels,

Points de iivraisen

Un ou des points situés §
1'endroit ot les Installations
¢'interconnexton decrites au pa-
ragraphe a} ci-dessus traversent
la frontiere internationale entre
le Canada et Tes Etats-uUnig.®

ARTICLE X

Lrarticle 23 qQuy suift st ajoutéd au
(ontrat.

issued by:

{ssued on:

Nonobstant toute auire disposti-
tion au présent contrat, les
conditions spéciales suivantes
s’'appliquent & toutes les Livrai-
sons par liaison radiale.

Kelly Enright
Vice Prasident and Executive Manager
February 2, 2004

111) the 450 kv direct-current
transmission line from tne Des
Cantons substation 11n Québec
to the converter terminals at
Comerford, New Hampshire, ang
Sandvy Pond, Massachussettis, or

iv) Such  oather Interco
Facilities as may be a
by the partie<, or

v} such other  [nterconnectian
Facilities as may be agreed to
by the Operating C(ommittee
provided suck agreement does
nol require the 1nstallation
of additional equipment.

b) Delivery Points

A poiat or points located where the
Interconnection Facilities de-
scribed in a) above (Cross the
internat fonal boundary between
Cinada and the United States .-

ARTICLE X

The following Article 23 shall be added
to the Contract.

A -

23.0 Specisl Provisigns for Block
Loadien

Nolwithstanding anv  other oprovi-
sions of this Contract, tne follow-
ing special pravisions shall apply
to all deliveries made b the use
of Black Loading.

- "/()

“( L
Effective Dale: Closing of4he VEC-Citizens
Proposed Transaction
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3.1 Pyissance el énergie

Les VERMONT JOINT OWNERS peuvent
choisir 6e prendre une partie de
1a puissance et de 1'éneryie
correspondant gux Prograsmes B et

23.

1

Original Sheet No. 145

) n ¥

VERMONT JOINT OWNERS mzy elect o
take delivery of part of the Scheg-
ules 8 and ( capacity and energy by
wgans of Block Llodding. Such del-

€ par Liveaison par liaison iveries shall be made using the ip-
radiale. Ces livraisons se font propriate Interconnection Facilr-
au moyen des  [nstallations ties tisted in Article 9.2.

¢’ interconnexion approprides &ta-
blies a 1’article 9.2.

Les VERMONT JOINY OWNERS doivent
aviser HYDRO-QUEBEC de s quan-
tité de puissance correspondant
au Programme (-] qui doit &tre
livrée de cette fagon au plus
tard Te 187 janvier 1990, et des
quintiteés de puissance correspon-
dant aux Programmes B, C-2, C.3,
C-42 et C-4b qui doivent E&tre
livrées de cette fagon un an
avant le début de ces Programmes.
Les VERMONT JOINT OWNERS peuvent,
en donnant un avis préaladle de
trois mois, modifier les quanti-
tés de puissance A #tre prises
par Livraison par liaison radiale
au cours d'une Annds coatrac-
tuelle quelconque. L3 quantité de
puissance établie de cette fagon
par les VERMORT JOINT QWNERS ne
doit pas dépasser la capacité
physique de traansfert des [nstal-
lations d'interconncxion qui doi-
vent étre utilisées.

e (omiteé d'exploiution peut,
par eatente, modifier la quantité

YERMONT JOINY OWNERS shall provide
notice to HYDRO-OUEBEC of the
amount of Schedule (-1 capacity to
be so delivered on ir before Janu-
ary 1, 1990 and of the amounts of
capacity of Schedules B, (-2, (-3,
C-43 and C-4d to be so delivered
one year before the start of such
Schedules. VERMONT JOINT OWNSRS ray
modify the amounts of capac:ty to
be delivered by Block Loading
during any Contract Year by pro-
viding three months advance notice.
The amount of capacitly so specifieg
by VERMONT JOINT OWNERS shall not
exceed the physical transfer capa-
bility of the Interconnectinn Fa-
cilities to be used.

The Operating (osmittee may jgree
to & change 1n the amount of capac-

4 de puissance qui doit &tre prise ity to be delivered by Block
par des Livraisons par liaison Loading.
radiale.

La Livraison par Yigison radiale
d'une partie de la puissance cor-
respondant  ay Programee ( ne
modifie pas la quantité totale
d'énergie contractuelle pour une
Année contractuelle quelconquu,
telle qu'étadblie conformément aux
articles 3.1, 3.2 et 3.3.

Delivery of parts of Schedule C ca-
pacity by 8lock Loading shall not
siter the tota! amount of con-
tractual energy for any Contract
Year as established pursu -t 1to
articles 3.1, 3.2 and 3.3.

\

-

4
lssued by:  Kelly Enright Effective Date: Closiig of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
lssued on:  February 2, 2004
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23.2

Issued by:

Issued on:

. 30 -

Iﬂﬁﬁﬂ u._Lix{;mnm_m
i ¢ de 12 puissance
gt de ) gneraie

A poins qu’tl n‘en soft cenvenu
autrement par le Comité d'explor-
tation, si des Livraisons par
fiaison radisie de puissince et
d’énergie sont effectuées & un

Point de lVivratson utilisé pour
des Vivraisons faites selon
d'autres contrats ou ententes

entre HYORO-QUEBEC et la Citizens
Utilittes Company, les livraisons
sont réparties, pour fins de
facturation, entre e présent
contrat et ces autres contrats et
ententes de la fagon suivanta.

Si, pour une heure Qquelconque,
les livraisons effectuédes & wun
Point de livraison guelconque

sont plus élevées que la somame
de toutes les quantités program-
mées en vertu de ‘tous les
contrats et ententes en vigueur,
1’excédent est d’abord attribué i
tous autres contrats ou ententes,
jusqu’é concurrence des gquantiteés

maximales, pour cette heurs, en
verty de ces contrats ov
ententes, Aprés <¢e rajustement,

tout excédent de livraison est
attribué au présent contrat.

Si, pour une heure quelconque,
les livraisons -effectuées & un
Paoint de Yivratson quelconque
sont tnférieures b la somse de
toutes les quantités programuées
en vertu du prégent contrat et de

tous les autres comtrats et
eatentes en vigueur, les quanti.
tés considérées comme  étant

livrées en vertu de Ces autres
contrats ou ententes sont d’abord
reduites.

Kelly Enright
Vice Prasident and Executive Manager
Feabruary 2, 2004

23.2

Originai Sheet No. 146

& jgn 1 ] £ c.

Except as othervise agreed to by
the Operating Committee if geliv-
eries of capacity and energy are
sade by Block Losding at & Delivery
Poiat that is also used for deliv-
erigs made pursuant to other con-
tracts. and  agreements  between
HYDRO-QUEBEC and Citizeng Utalities

Company, the deliver:ez shall &
allocated for Dbilling purposes
between this (Contract and such

other contracts and agreements, in
the following manner.

th the event actyal
any Delivery ro1nt
excesd the sum of the amounts
scheduled for all contracts or
agreements in effect, the excess
shall first De deemed to be deliv-
eries under any other contracts or
dgreements, up to  the miximum
anounts for that hour sursuant to
those centracts or agreements.
After this adjustmant s made, any
remaining excess deliverses snall
be deemed to be deliveries under
this Contract.

in any bhour,
deliveries 1t

in the event actual
any Delivery Point

in aay hour,
deliveries at

are less than the sum of the
amounts  scheduled  under tms
Contract and under 4§11 other

contracts or agreements n effect,
the scheduled amounts deemed to be
delivered under such other
contracts or agreements <hall first
be reduced.

P

Effective Date: Closing of th

.
£C-Citizens
Proposed Transaction
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-3 -
23.3 Exceédents de pyissance livrge 23.3  fxcess Cacacity Delivered
Si, pendant une Journée Quel- 1f during any day the 1otat imou~t

conque, 13 quantité totale de of capacity a any hour, in Mwh/
puissance, en Mih/heure, livrée hour, deliversd pursuant to ths
en_ vertu Cu- présent contrat i Contract at all. the Delivesy
tous les Points de livraison Points, exceeds the total
excéde )a puissance contractuelle contractual capacity in effect,

totale en vigueur, ler VERMONT
JOINT OWNERS paient la pénalite
suivante, CPEN, & HYDRO-QUEBEC.
Lz pénalité qui s’'spplique & un
moi¢ quelconque est facturie par
KYORO-QUEBEC, s’'§) y a Vfeu, au
deébut du mois suivamt, Le paie-
ment de cette pénalité ne doit
pas &tre interprité coome donnant
le dreit aux VERMONT JOINT OWKERS
de prendre plus de puissance Que

VERMONT JOINY OWNERS shall pay the
following penalty, CPEN, to HYDRO-
QUEBEC. Sugh penalty, if any, wiil
be billed by HYDRO-QUEBEC 3t the
beginning of eich manth for the
previous month, The payment of such
penalty shall not be interpreted as
giving the VERMONY UOINT QWNERS the
right to take capacity in excess of
the total contractual capacity.

12 puissance contractuelle
totale.
CPEN = CPEH =
¢ x 368 ¢ x 385
ou where

CPEN = 1a penalité § payer par CPEN = the capacity penilty to
Yes VERMONY JOINT OWNERS be paid by VEPMONT JOINT
pour 13 puissance. OWNERS.

CE »  )'excédent maximal de CE e The waximum amount of ex.
puitsance livrée pendant cess capacity delyvered
une heure quelcongue d°une during anv hour of 2 day,
journée, en MWh/Haure. in ih/hour.

TPC « e prix un;uel total de TPC = The total monthly capac:
la puissance, en $US/mois, ity price, in $US/month
en vigueur pendant ladite in effect during such
journée, tel  qu'étadbld day, ss established pur-
conformément & 1'article syant to Article 1v, for
1V, pour tous les Program- 311 Schecules in effect.
mes en vigueur.

¢ = la quantité totale de ¢ = The total amount of con-
puissance contractuelle, tractual capacity, in Hw,
en MM, pour tous les for a'l Schedules sn ef-
Programmes en vigueur. fect.*

Issued by:  Kelly Enright Effeclive Date: Clos%ﬁe VEC-Citizens

Vice President and Executive Manager
February 2, 2004

Proposed Transaction
issued on:
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ARTICLE X1

le premier paragraphe de 1‘Annexe 1 du
Contrat est abrogé et remplacé par ce
qui suit

“Cette annexe définit les variables
requises pour calculer le prix mensuel
de 12 puissance et Te prix de 1'énergie,
pour la puissance at 1'énergie qui cor-
respondent aux Prograsmes B, (-1, C-2,
(-3, C-4a et C-4b, selon les formules
données au paragraphe b) de Y'article
4.1, les formules doanndes dans cette
innexe s’appliquent séparément pour
chacun des Programmes.,’

ARTICLE X]1

‘entre a vi

L3 présente entente entre en vigueur le
31 décembre 1989.

EN FOI DE QUOI, les parties ont signé la
presante entente. '

ARTICLE 3]

The first paragraph of Supplement | of
the Contract 1is hereby deleted an¢
replaced by the follgwing -

“This Supplement defines the variadles
required to calculate the moathly capac.
ity price and the energy price according
to the formulas given in Article 4.1,
paragraph b) for the Capacity ind erery,
corresponding to Schedules B, C-1, (.2,
C-3, (-4 and C-4b. The formulas given
tn this Supplement shall be applied
separately for each of these Schadules -

Lffective Date

This Agreement shall
Oecember 31, }989.

take effect on

IN WITHESS HEREOF, the parties hereto
signed this agreesent,

P

Effective Date: Closing %{\//EC—Citizens

issued by:  Kelly Enright
Vice Prasident and Execulive Manager Proposed Transaction
Issued on:  February 2, 2004
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HYDRO-QUEBEC ALLIED POMER AND LIGHT COMPANY

By/par . £ . RSyl By/PAT ' /f %
CITY OF BURL{PEPON ELECTRIC DEPARTMENY

By/par : ( A«/ 4{;«;::-

4

CENTRAL VE v PUBLIC SERVICE
PORATION

o ‘;27&7%4/&

FRANKLIN ELECTRIC LIGHT COMPANY, I[NC.

By/par : :)‘(};*l 7/%&7

GREEN MOUNTALIN POWER CORPORATION

By/par : R,& _..-.\\.-

VILLAGE OF JOHNSON £L£CTR\C LIGHY
DEPARTMENT

fy/par
ROCHESTER ElfCTRI LIGHY l POMER COMPANY

By/par - / ’/

VEWT ELECTRIC GENERATION &
TRANSHISSION COOPERATIVE THC.

8y/par (\QQ%

VERMONT PUBLIC POWER SUPPLY AUHOR!TY

By/par : M-%@%__

et

issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction
issued on:  February 2, 2004
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Exhibit B-1

DEVELOPHENT COSTS THROUGH MARCH 11, 1988

Central Vermont 126,17%.56

Creen Hcuntaln Powver 98,273.8%

_ Citizens Utilities 19,946.40
Jonhnson & Hyde Park —t.691.38

Subtotal (Utilities’ Costs) 286,687 .16

Downs Rachlin & Martin $%,68%.77

Byere Casgrain . 20,78%. 239

Subtotal (Attornays’ Fees) 76,441.16

Total 323,128.32

.
tssued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction

Issuad on:  February 2, 2004
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Exhibit B-2

Allied 0.5832%
Barton 0.3078%
Burlington 7.30388
Central Vermort 44.0700%
gitizens 2.9060%
Enosburg 0.3322%
Franklin 0.1858% -
Grean Mountain 31.8142%
Hardwick 0.7220%
Hyde Park 0.1816%
Jacksonville 0.0908%
Johnson 0.3678%
Ludlow 0.72348%
Lyndonvilie 1.12368%
Morrisville 0.9266%
Northfiseld 0.525%0%
Orleans 0.3330%

. Readsboro 0.0312%
Rochester 0.1430%
Stove 1.0798%
Swanton 0.9950¢
Vermont Marble 1.6570%

‘ vermont G&T Coop 2.4190%

' Wwashington Coop 1.1562%
&
Issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
‘ Vice President and Executive Manager Proposed Transaction

issued on:  February 2, 2004
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Exhibit 8-3

DEVELOPKENT COSTS BUDGET APRIL THROUGH AUGUST 1948

Cantra) Vermont 43,683.00
Grean Mountain Pover 26,983.88
Citizens‘Utilities 416,075.00
Johnson & Hyde Park 12,200.00
Horrisville 11,900.00
VELCO -50,000,00

Subtotal (Utilities’ Costs) 580,841.88
DowWns Rachlin & Martin 52.500.00

Subtotal (Attorneys’ Fees) 57,500.00
Total 638,341.88

issued by:  Kelly Enright Effective Date: Closing of the VEC-Citizens
' Vice President and Executive Manager Proposed Transaction

Issued on:  February 2, 2004
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EXHIBITC
{ date )
TO: Those Persons Whose Namas Appear onh Schedule A Attached
Hersto [List of names of each other Participant)
RE: The Hydro-Quebac Participation Agreement (the “Agree-
ment?®) '

This opinion is furnished to you in accordanca with
section 2.5 of the Agresment. As (special) (gesneral] couniel
to [Participant], [ve] [I] have raprasanted (Psrticipant) in
connection with the transactions contesplated in the Agresment.

Al) capitalized terms used harein not othervise definel
shall have the mesning ascribed to them in the Agresment.

In rendering this opinion, (I) {we) have reviaved and
are familiar with the Agreement, articles of incorporation and
bylaws (charter] of [(Participant], each as amended to date, the
corporate procesdings taken by [Participant) in connection with
the Agreement, and such other documants, records, filings and
decisions as (1) {ve) desnad necessary or appropriate in ren-
dering this opinion.

As to any facts matarial to this opinion, [I] [ve)] have
assumed the genuinaness of all signatures, the authenticity of ‘
all documents submitted to us as originals, and the conformity
to original documents of all documsents submitted to us as
certified or photostatic copiss.

{1] (We} call your attention to the fact that [I)
(am] [we)] {are) qualified to practice lawv in tha State of
vermont, and [I) [we) do not purport to be exparts on, or to
express any opinion concerning, any laws except the lavs of the
State of Vermont, and the federal lavs of the United Statas.

Based upon and subject to the foragoing, (I] [am]
[we) [are] of the opinion that:

{1) (Participant) is duly organized, validly
existing end in good standing under the
‘ laws of the State of Vermont:
(2) (Participant] has full power and authority,

in accordance vith all legal requiresents,

issued by.  Relly Eanghl — Effective Date: Closing of the VEC-Citizens
Vice President and Executive Manager Proposed Transaction

lssued on:  February 2, 2004
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to own or hold its properties and to carry
An its business as presently conducted, and
is duly qgualified to do business and is in
good standing in every jurisdiction in
which the nature of its businesz makes
qQualification nacessary:

(3) . [Participant) has cbtained all Approvals

— raguired to execute and perfora the Agreement
(and thae transactions, including the:purchase
of Contract pover and anargy, contemplated
thersby), and such Approvals are valid, in
full force and effect, and not subject to any
action, suit, investigation or proceeding,
panding or threateaned, in wvhich termination,
cancellation or rescission of any part
thareof is sought:

(4) [Participant) has taken all requisits
corporate action reqQuired and has full
pouer and authority, in accordance wvith all
legal requirsments, to authorize, execute,
deliver and parform the Agresment (and the
transactions, including the purchase of
Contract power and snergy, contemplated
thereby), and such authorization, execution,
delivery and parformance by [Participant}
doas not conflict with any law or the
articles, (or] bylaw provisions [or charter]
of (Participant] or with any agreemant to
which Participant ig & party or by which it
may be bound;

(S) Ths Agreement (and the transactions,
including the purchase of Contract pover .
and energy, contemplated thereby) constitutes
& valid and binding obligation ¢f (Par-
ticipant] enforcesble in accordance wich its
or their terms (subject to judicial discre-
tion, the exercisa of the sovarsign police
povers of the State of Vermont, the consti-
tutional powaers of the United States of
America, and valid bankruptcy, inselvency,
reorgenization, moratorius and other laws
affecting creditors’ rights): and

Issued by:  Kelly Enright Effective Date: Closing of ihe VEC-Citizens
Vice Prasident and Executive Manager Proposed Transaction
issued on:  February 2, 2004
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(6) Thers are no Clains panding or, to [our)

[sy] knovwledge, threatensd against {Par-
ticipant] that contest the validity of
[Participant]) ‘s ability to perform its
abligations under the Agressent or the
transactions, including the purchase of
Contract pover ani energy, contesplated
theredy.

Very truly yours,

S1/47:0812
Issued by.  Kelly Enrighl Effective Date: Closing of the VEC_—Citizens
Vice President and Executive Manager Proposed Transaction

Issued on:  February 2, 2004
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Ms. Susan M. Hudson, Clerk
Vermont Public Service Board
112 State Street, Drawer 20
Chittenden Bank Building
Montpelier, VT 05620-2701

Mr. William J. Gallagher

General Manager

Vermont Public Power Supply Authority
P.O. Box 298

Waterbury Center, Vermont 05677-0298

Mr. Bill Dechan

Central Vermont Public Service Corporation
77 Grove Street

Rutland, Vermont 05701

Ms. Lynn Paradis

Conptrolier

Village of Enosburg Falls
Water and Light Department

REFD#4, Box 80

Enosburg Falls, Vermont 05450

Ms. Crystal Currier
Village of Hyde Park, Inc.
P.O. Box 400

Hyde Park, Vermont 05655

Mr. Scott Corse
Manager/Superintendent
Village of Morrisville

Water and Light Departruent
Box 460
Morrisville, Vermont 05661

Mr. John Morley
Superintendent

Village of Orleans, Inc.
Memorial Square
Orleans, Vermont 05860

Mr. Bernard C. Machia

General Manager

Town of Stowe Electric Department
P.O. Box 190

Stowe, Vermont 05672

Mr. Avram Pratt

General Manager

Washington Electric Cooperative, Inc.
Box 8

East Montpelier, Vermont 05601

Unofficial FERC-Generated PDF of 20040204-0040 Received by FERC OSEC 02/02/2004 in Docket#:

Mr. David O'Brien, Commissioner
Vermont Department of Public Service
112 State Street, Drawer 20
Chittenden Bank Building

Montpelier, VT 05620-2601

Mr. Denis Poirier
Barton Village, Inc.
P.O. Box 519

Barton, Vermont 05822

Mr. Joho Marshall, Esq.
Downs, Rachlin & Martin

9 Prosgpect Street
St. Johnsbury, Vermont 05819-0099

Mr. Donald Rendall

Green Mountain Power Corporation
P.O. Box 850

South Burlington, Vermont 05402

Mr. John Collins, Jr.

Comptroller

Village of Ludlow Electric Light Department
P.O. Box 289

Ludlow, Vermont 05149

Mr. Charles Morse

Village of Northfield

51 South Main Street
Northfield, Vermont 05663

Mr. Tom Pierce

President

Rochester Electric Light and Power
Box 6

Rochester, Vermont 05767

Mr. Williarn Gleason
Operstions Engineer
Vermont Marble Company
61 Main Street

Proctor, Vermont 05765

Mr. Ken Mason

Manager

Lyndonville Electric Department
Box 167

Lyndonville, Vermont 05851
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