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From: Van Slyke, David B.

To: Stein, Mark

Cc: Webster, David; Tracy, Tim; Landis, Linda; Martinolich, Bonnie L.; Duclaux, Duane (Duane.Duclaux@cci.com);
Plagens. Leann; Critchfield, David

Subject: Assignment and Assumption Agreement re NPDES Permits (Merrimack)

Date: Monday, December 11, 2017 6:49:48 PM

Attachments: GSP - Assianment and Assumption Aareement re NPDES Permits (Merrimack) - 12-10-17 CLEAN.DOCX

Hi Mark —

As you requested during the conference call with representatives of Granite Shore Power and PSNH on

December 15!, | have attached in draft a template of an Assignment and Assumption Agreement between
PSNH and GSP Merrimack LLC relative to the NPDES permit for the Merrimack Station facility. The
wording of this agreement would be replicated in separate agreements particular to both the Newington
Station and Schiller Station facilities.

Please feel free to contact me, Tim Tracy or Linda Landis if you have any questions.

On a related matter, thank you for forwarding the draft Permit Modification for Transfer of Ownership
documents for the Merrimack, Schiller and Newington Stations. These are consistent with our

discussions on December 15t. We will review the dates and citations referenced in each and provide you
with any updates/corrections. Last, in the event that the planned closing date of December 29, 2017
changes, we will notify you immediately.

Thanks again for your assistance.
Dave

David B. Van Slyke

Chair, Environmental Group | Co-Chair, Climate Strategy Group
207.791.3221 Tel

207.233.0791 Cell

dvanslyke@preti.com

Bio | LinkedIn | Twitter | preti.com

Preti

One City Center

P.O. Box 9546

Portland, ME 04112-9546

This E-Mail may contain information that is privileged, confidential and / or exempt from discovery or disclosure under
applicable law. Unintended transmission shall not constitute waiver of the attorney-client or any other privilege. If you
are not the intended recipient of this communication, and have received it in error, please do not distribute it and notify
me immediately by E-mail at dvanslyke@preti.com or via telephone at 207.791.3000 and delete the original message.
Unless expressly stated in this e-mail, nothing in this message or any attachment should be construed as a digital or
electronic signature or as a legal opinion.
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[bookmark: _GoBack]ASSIGNMENT AND ASSUMPTION AGREEMENT


REGARDING NPDES PERMIT FOR MERRIMACK STATION





	This Assignment and Assumption Agreement (the “Agreement”), dated as of [___], is made and entered into by and between Public Service Company of New Hampshire, a New Hampshire corporation (the “Seller” or “Assignor”), and GSP Merrimack LLC, a Delaware limited liability company (the “Assignee”).  For purposes of this Agreement, Assignee and Seller/Assignor are referred to herein individually as a “Party” and collectively as the “Parties.”  





	WHEREAS, pursuant to that certain Purchase and Sale Agreement between Seller and Granite Shore Power LLC (the “Buyer”), dated as of October 11, 2017 (as amended, supplemented or otherwise modified from time to time, the “Purchase Agreement”), (i) Seller and its affiliates have each agreed to sell, assign, transfer and deliver to Buyer or one or more of Buyer’s wholly-owned subsidiaries (the “Buyer Subsidiaries”), and Buyer, either itself or by one or more of Buyer Subsidiaries, has agreed to purchase and accept from Seller, all rights, title and interests of Seller or its affiliate, as applicable, in and to the Acquired Assets, all on terms and conditions set forth in the Purchase Agreement, and (ii) Buyer, either itself or by one or more of Buyer Subsidiaries, has agreed to accept from Seller and to assume and agree to pay, perform and discharge the Assumed Liabilities;  





	WHEREAS, the Acquired Assets include electric generation facilities known as Newington Station, Merrimack Station, Schiller Station, Lost Nation Station, and White Lake Station (the “Facilities”);





WHEREAS, the transaction pursuant to the Purchase Agreement will involve purchase of each of those Facilities via wholly-owned subsidiaries of Buyer; 





WHEREAS, in connection with operation of the Merrimack Station Facility, Seller holds certain Permits related to environmental matters, including the following National Pollution Discharge & Elimination System Permit (“NPDES Permit”) issued by the U.S. Environmental Protection Agency (“EPA”):





			Facility


			NPDES Permit No.





			Merrimack Station


			NH0001465











	WHEREAS, the NPDES Permit associated with the Merrimack Station was issued on June 25, 1992, with an expiration date of July 25, 1997; 


	


WHEREAS, Seller timely submitted a renewal application relative to the Merrimack Station NPDES Permit prior to its expiration, EPA has not reissued the permit, and that Permit has therefore been “administratively continued” and is in full force and effect; 





WHEREAS, pursuant to the Purchase Agreement, Buyer and Seller must prepare all necessary filings in connection with the transactions contemplated by the Purchase Agreement that may be required to be filed by the Parties with applicable Governmental Authorities;





WHEREAS, in connection with the Closing of the transactions contemplated by the Purchase Agreement, the Parties have agreed to enter into this Assignment and Assumption Agreement pursuant to which Seller’s rights, requirements and obligations under the NPDES Permits will be transferred to Buyer or a Buyer Subsidiary and Buyer or such Buyer Subsidiary, as applicable, will perform and discharge the requirements and obligations under the NPDES Permits, including compliance with Permit conditions;





	NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the Parties hereto agree as follows:





	1.	Defined Terms.  Capitalized terms used but not defined in this Agreement (including in the recitals hereto) shall have the meaning given to such terms in the Purchase Agreement. 





	2.	Assignment.  Pursuant to and on the terms and subject to the conditions set forth in the Purchase Agreement, effective as of 12:01 A.M. (eastern prevailing time) on the date hereof, Seller hereby sells, assigns, transfers and delivers to the Assignee, and Assignee hereby purchases and accepts, all of Seller’s rights, requirements and obligations regarding the Merrimack Station NPDES Permit.





	3.	Assumption.  Pursuant to and on the terms and subject to the condition set forth in the Purchase Agreement, effective as of 12:01 A.M. (eastern prevailing time) on the date hereof, Assignee hereby assumes and shall satisfy, perform or discharge when due all of the rights, requirements and obligations first arising from and after the Closing regarding the Merrimack Station NPDES Permit.





	4.	Excluded Liabilities. This Assignment and Assumption Agreement relates exclusively to the Merrimack Station NPDES Permit and Assignee is not hereby assuming any Excluded Liabilities, which shall remain the responsibility of the Seller at and following Closing.  





	5.	Terms of the Purchase Agreement.  The terms of the Purchase Agreement, including the representations, warranties, covenants, agreements and indemnities relating to the Merrimack Station NPDES Permit, are incorporated herein by this reference.  The Parties acknowledge and agree that the representations, warranties, covenants, agreements and indemnities contained in the Purchase Agreement shall not be superseded hereby but shall remain in full force and effect to the full extent provided therein, and that Seller makes no representation or warranty with respect to the Merrimack Station NPDES Permit being assigned or with respect the Assumed Liabilities being assumed hereby except as expressly set forth in the Purchase Agreement.





	6.	Binding Effect.  This Assignment and Assumption Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and permitted assigns.





	7.	Governing Law.  This Assignment and Assumption Agreement will be governed by, enforced under and construed in accordance with the Laws of the State of New Hampshire, regardless of the laws that might otherwise govern under applicable principles of conflicts of laws.





	8.	Construction.  This Assignment and Assumption Agreement is delivered pursuant to and is subject to the Purchase Agreement, including the rules of construction set forth therein.  In the event of any conflict or inconsistency between the terms of the Purchase Agreement and the terms hereof, the terms of the Purchase Agreement shall govern.  





	9.	Counterparts; Signatures.  This agreement may be executed by the Parties in counterparts, each of which when so executed and delivered shall be an original, but all such counterparts shall together constitute one and the same instrument.  This Agreement may be executed and delivered by facsimile, PDF or other electronic transmission and shall be deemed to have the same legal effect as delivery of an original signed copy hereof.  





[Signature page follows.]









IN WITNESS WHEREOF, Seller and Buyer have caused this Assignment and Assumption Agreement to be duly executed and delivered as of the day and year first above written.


SELLER/ASSIGNOR:





PUBLIC SERVICE COMPANY OF 
NEW HAMPSHIRE








By:							


Name: Philip J. Lembo


Title:	Executive Vice President and Chief Financial Officer








BUYER/ASSIGNEE:





GSP MERRIMACK LLC








By:______________________________________


      Name:


      Title: 
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