City Council Meeting and Workshop
July 15, 2013
Agenda

5:30 P.M. Workshop

A
B.

C.
D.

City Charter Review(Terms, Budget, Recall) — Clint Deschene (45 minutes)

Implementation of Public Services Model (Public Works and Parks & Recreation) — Clint Deschene
(35-40 minutes)

City Council Agenda Item Request Form — Clint Deschene (5 minutes)

Manager summary of consent calendar (2 minutes)

7:00 P.M. City Council Meeting

Pledge of Allegiance

Consent Items — All items listed with an asterisk (*) are considered as routine and will be approved in one motion.
There will be no separate discussion of these items unless a Councilor or citizen so requests. If requested, the item
will be removed from the consent agenda and considered in the order it appears on the agenda.

Order 53-07152013*
Approving the Special Event and in kind services request for the 2013 Dempsey
Challenge.

Order 54-07152013*
Approving the Special Event and in kind services request for the 2013 Great Falls Balloon
Festival.

Order 55-07152013*
Setting the time to open the polls for the July 23, 2013 School Budget Validation
Referendum Election for 7:00 A.M.

Order 56-07152013*
Authorizing the City Manager and Mayor Jonathan P. LaBonté to be representatives for
negotiations regarding the contract between Auburn and the City Lewiston for water
rights from the Androscoggin River into the canal system and extending the authorization
to any necessary ancillary agreements, permits, or contracts relating to the Lewiston Falls
Hydro Project.

Minutes

e June 24, 2013 Special Council Meeting
Reports
Mayor’s Report

City Councilors’ Reports
City Manager’s Report

Finance Director, Jill Eastman
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Auburn City Council Meeting & Workshop
July 15, 2013

VI.

VII.

e June 2013 Monthly Finance Report

Communications, Presentations and Recognitions
e First Citizens Fire Academy
e Proclamation — Ken Blais
e Proclamation — Parks and Recreation Month

Open Session — Members of the public are invited to speak to the Council about any issue directly related to
City business which is not on this agenda. Time limit for open sessions, by ordinance, is 45 minutes.

Unfinished Business

Ordinance 05-06032013
Approving the newly proposed Flea Market license fee schedule (first reading).

Ordinance 06-06032013
Approving the newly proposed Peddlers license fee schedule (first reading).

Resolve 04-06032013
Supporting the Emergency Medical Services.

Ordinance 07-06032013
Approving the proposed ordinance amendment on alcoholic beverages at Mass
Gatherings (first reading).

Ordinance 08-06032013
Approving the proposed Forestry Board Ordinance (first reading).
The City Manager recommends postponing this item to allow time for staff to review
further.

New Business

Hearing on the appeal of the denial of a business license for B.A.M.B.1.N.O.S (owner Crystal Palmer)
pursuant to section 24-37 (b) of our Code of Ordinances.

6.

Order 57-07152013
Upholding/overturning the City Clerk’s denial of B.A.M.B.I.LN.O.S’s (owner Crystal
Palmer) application for a Second Hand Dealer permit.
Council may enter into Executive Session, to discuss the content of examinations
administered by the City for licensing purposes, pursuant to 1 M.R.S.A.8405(G).

Order 58-07152013
Approving the proposed changes to Building Permit fee schedule.

Resolve 06-07152013
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Auburn City Council Meeting & Workshop
July 15, 2013

VIII.

IX.

X.

XI.

Authorizing the application for and acceptance of a grant from the Northern Border
Regional Commission.

Executive Session
e Discussion on a personnel issue (City Manager review) , pursuant to 1 M.R.S.A.
8405(6)(A)

Open Session - Members of the public are invited to speak to the Council about any issue directly related to
City business which is not on this agenda.

Future Agenda/Workshop Items

Adjournment

Executive Session: On occasion, the City Council discusses matters which are required or allowed by State law to be considered
in executive session. Executive sessions are not open to the public. The matters that are discussed in executive session are
required to be kept confidential until they become a matter of public discussion. In order to go into executive session, a Councilor
must make a motion in public. The motion must be recorded, and 3/5 of the members of the Council must vote to go into
executive session. An executive session is not required to be scheduled in advance as an agenda item, although when it is known
at the time that the agenda is finalized, it will be listed on the agenda. The only topics which may be discussed in executive session
are those that fall within one of the categories set forth in Title 1 M.R.S.A. Section 405(6). Those applicable to municipal
government are:

A.
B.
C.

mmo

Discussion of personnel issues

Discussion or consideration by a school board of suspension of expulsion

Discussion or consideration of the condition, acquisition or the use of real or personal property permanently attached to
real property or interests therein or disposition of publicly held property or economic development only if premature
disclosures of the information would prejudice the competitive or bargaining position of the body or agency

Labor contracts

Contemplated litigation

Discussions of information contained in records made, maintained or received by a body or agency when access by the
general public to those records is prohibited by statute;

Discussion or approval of the content of examinations administered by a body or agency for licensing, permitting or
employment purposes; consultation between a body or agency and any entity that provides examination services to that
body or agency regarding the content of an examination; and review of examinations with the person examined; and
Consultations between municipal officers and a code enforcement officer representing the municipality pursuant to Title
30-A, section 4452, subsection 1, paragraph in the prosecution of an enforcement matter pending in District Court when
the consultation relates to that pending enforcement matter.

Page 3 of 3



City Council

Workshop Information Sheet City of Auburn

s Council Workshop Date: July 15, 2013 Item A
&t/ Author:  Clint Deschene, City Manager

Item(s) checked below represent the subject matter related to this workshop item.

[CJComprehensive Plan [ JWork Plan []Budget [X]Ordinance/Charter [ ]Other Business* [JCouncil Goals**

**|f Council Goals please specify type:  []Safety [ ]Economic Development  []Citizen Engagement

Subject: City Charter Review (Terms, Budget, Recall)

Information: Pursuant to agenda requests the staff is presenting the sections of the charter listed below
regarding the terms of a Councilor, the budget process, and recall provisions.

Terms: The current format is a 2 year term with the entire Council and Mayor up for reelection in the
same year. Lewiston utilizes the same format. Cursory research shows that the more widely utilized
format is a staggered term. There are many components to this approach and it is my understanding the
Council wanted a general discussion.

Budget: General Review of the budget process. Some comparison to Ordinances may provide insight
as to conflicts that have developed between the Charter and Ordinance. See specifically that the Charter
in Sections 8.9 and 8.10 that clearly state that the Capital Programs must have a hearing of, “no less than
two weeks after publication. However Ordinance Section 2-514 says the public hearing notice shall be,
“not less than seven nor more than fifteen”. The discrepancy is that the Charter requires 2 weeks but
ordinance implies seven days. The Charter must be followed, but as a review process the City should
investigate these irregularities.

Recall: Pursuant to recent communications from the City Attorney it is timely to discuss the process of
recall and its operation.

For additional reference the City had a Charter Commission in 2004, and per charter must have one every
15 years.

Financial: None

Action Requested at this Meeting: Discussion and consideration of a Charter Commission.

Previous Meetings and History: None

Attachments: Charter Article(s) 2.2 Composition and Compensation, Section 8 Budget, & Section 9 Recall.
Ordinances Chapter 2 (Administration), Article 6 (Finance)
MRSA 30-A Section(s) 2102 & 2104
Memo from Attorney on Recall procedures

*Agenda items are not limited to these categories.



PART | - CHARTER

ARTICLE 1. CITY COUNCIL

ARTICLE Il. CITY COUNCIL

Sec. 2.1. Powers and duties.

Sec. 2.2. Composition and compensation.

Sec. 2.3. Vacancies; forfeiture of office.

Sec. 2.4. Meetings.

Sec. 2.5. Quorum.

Sec. 2.6. Process.
Sec. 2.7. Standard codes.

Sec. 2.8. Review of Charter and ordinances.

Sec. 2.9. Offices incompatible.

Sec. 2.1. Powers and duties.

All powers granted to the city by this Charter and state law, except as otherwise specified by this
Charter, are vested in the city council. The city council shall be the municipal officers of the city for all
purposes required by statute or ordinance.

Sec. 2.2. Composition and compensation.

The city council shall be comprised of the mayor and seven city councilors. Five councilors shall be
elected one from each ward by and from the ward's registered voters. Two councilors shall be elected at-
large by and from the registered voters of the city. The councilors shall hold office for a term of two years,
or until their successors are elected and qualified. A write-in candidate for city council must receive at
least 25 valid write-in votes in order to qualify for election to that position. The city council may appoint by
rule non-voting student representatives to serve with the city council.

The city council shall, not later than June_30, 2006, determine the annual salary of the councilors by
ordinance, but no ordinance increasing such salary shall become effective until the date of
commencement of the terms of councilors elected at the next regular election. The councilors shall be
reimbursed for their actual and necessary expenses incurred in the performance of their duties of office.

Sec. 2.3. Vacancies; forfeiture of office.

In case of the death, resignation, or removal from office more than six months prior to the next
regular election, an unexpired term of councilor shall be filled by a special election, either citywide or in
the ward in which the vacancy occurs, as the case may be, the warrants for which shall be issued by the
city council. Whenever the office of councilor becomes vacant within six months prior to the next
municipal election, the city council shall appoint a qualified representative at-large or from the ward in
which the vacancy occurs, as the case may be, to serve until the person elected to fill the vacancy takes
office.

A mayor or councilor shall forfeit office if that person:
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PART | - CHARTER
ARTICLE 11. CITY COUNCIL

a. Lacks at any time during the term of office any qualifications for the office prescribed by this
Charter or by law, including residency of the ward from which elected;

b. Violates any express prohibition of this Charter;
Is convicted of a crime |nvolvmg moral turpitude; or

d. Fails to attend three consecutive regular meetings of the city council, or of any board or
authority to which appointed by the mayor under article 3, section 3, without being excused by
the city council.

Sec. 2.4. Meetings.

The City council shall, at the call of the city clerk or deputy city clerk, first meet at Auburn Hall or
such other public location within the city within 45 days after the regular municipal election to be sworn to
the faithful discharge of their duties by the city clerk or deputy city clerk. The city council shall meet for
subsequent meetings at such time and place as set by ordinance or resolution except that it shall meet
regularly twice each month. All meetings of the city council, other than "executive sessions," shall be open
to the public as required by state statute, and the city council shall promote effective public participation in
and public notice of its meetings in the contemporary means of information sharing. Agendas and
supporting information for meetings shall be available to the public at the city clerk's office at least two
business days prior to the meeting, as well as electronically through the city's website, if available.
Special meetings may be called by the mayor, or shall be called by the mayor or city manager on the
written request of a majority of the voting members of the city council addressed to the mayor or the city
manager.

Sec. 2.5. Quorum.

A majority of the voting members of the city council shall constitute a quorum for the transaction of
business, but a smaller number may adjourn or compel attendance of absent members.

Sec. 2.6. Process.

A. Record. The city council shall keep a record of its own proceedings which, except for "executive
sessions," shall be available to the public.

B. Qualification. The city council shall be judge of the qualification and election of its members and shall
determine and enforce this Charter as well as its rules relating to procedure misconduct, and
forfeiture of office.

C. Action. The city council shall act only by oral motion or written ordinance, order, or resolve, except
that all acts by which the city council appropriates or expends funds shall be by written ordinance,
order, or resolve. All ordinances, orders, and resolves, except resolves making appropriations, shall
be confined to one subject clearly expressed in its title. Appropriation resolves shall be confined to
the subject of appropriations. No ordinance, order for the issue of bonds or notes, or appropriation
resolve shall be passed until it has been read on two separate days, except when the requirement of
a reading on two separate days has been dispensed by unanimous vote of the councilors present
and voting. Every ordinance shall be published in full within five days after its final passage, by
posting a copy of the same at the city clerk's office, as well as electronically on the city's website, if
available, and shall take effect and be in force five days after the date of passage unless otherwise
specifically provided in the ordinance.

D. Voting. A roll call vote shall be taken upon both first and second reading of all ordinances and
entered on the record of the proceedings of the city council by the city clerk. An ordinance may be
read by title only if, in the judgment of the mayor, or in the mayor's absence the presiding officer, it
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PART | - CHARTER
ARTICLE 11. CITY COUNCIL

would be unduly burdensome or repetitive to read the full text. A roll call vote shall be taken on the
passage of any order or resolve when requested by any councilor. Except as otherwise required by
this Charter, action by the city council shall require at least four affirmative votes. Five affirmative
votes shall be required to adopt ordinances to take effect immediately upon enactment.

Sec. 2.»7. Standard codes.

The city council may adopt any standard code of technical regulations by reference in an adopting
ordinance, provided that such ordinance shall state the title, date of issuance, and issuing authority of the
standard code or amendment which is adopted.

Sec. 2.8. Review of Charter and ordinances.

The city council shall provide for the review of the city's Charter and ordinances in their entirety at
least once every 15 years.

Sec. 2.9. Offices incompatible.

Except where authorized by law, no councilor shall hold any other elected public office during the
term for which the councilor was elected. No councilor shall hold any other city office or employment
during the term for which the councilor was elected. Nothing in this section shall be construed to prohibit
the city council from selecting any councilor to represent the city on the governing board of any regional
or other intergovernmental agency.

No former councilor shall hold any compensated appointive city office or city employment until at
least one year after expiration of that councilor's elective term.
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PART | - CHARTER

ARTICLE VIII. FINANCIAL MANAGEMENT

ARTICLE VIil. FINANCIAL MANAGEMENT

Sec. 8.1. Fiscal year.

Sec. 8.2. Submission of budget and budget message.

Sec. 8.3. Budget message.
Sec. 8.4. Budget.

Sec. 8.5. City council action on budget.

Sec. 8.6. Appropriation and revenue resolve.

Sec. 8.7. Amendments after adoption.

Sec. 8.8. Administration and fiduciary oversight of the budget.

Sec. 8.9. Capital program.

Sec. 8.10. Action on capital program.

Sec. 8.11. Independent audit.

Sec. 8.12. Emergency reserve fund.
Sec. 8.13. Bonds issued.

Sec. 8.14. Temporary loans.

Sec. 8.15. Bonds required.

Sec. 8.16. Procurement.

Sec. 8.1. Fiscal year.

The fiscal year of the city shall begin on the first day of July and end on the last day of June.

Sec. 8.2. Submission of budget and budget message.

On or before the first day of May of each year, the city manager shall submit to the city council a
budget for the ensuing fiscal year and an accompanying message. ‘

Sec. 8.3. Budget message.

The city manager's message shall explain the budget both in fiscal terms and in terms of work
programs, linking those programs to organizational goals and community priorities. It shall outline the
proposed financial policies of the city for the ensuing fiscal year and the impact of those policies on future
years. It shall describe the important features of the budget, indicate any major changes from the current
year in financial policies, expenditures, and revenues together with the reasons for such changes,
summarize the city's debt position, including factors affecting the ability to raise resources through debt
issues, and include such other material as the city manager deems desirable.
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PART | - CHARTER
ARTICLE VIll. FINANCIAL MANAGEMENT

Sec. 8.4. Budget.

The budget shall provide a complete financial plan of all city funds and activities for the ensuing fiscal
year and, except as required by law or this Charter, shall be in such form as the city manager deems
desirable or the city council may require for effective management and an understanding of the
relationship between the budget and the city's strategic goals. The budget shall begin with a clear general
summary of its contents; shall show in detail all estimated income, indicating the proposed property tax
levy, and all proposed expenditures, including debt service, for the ensuing fiscal year; and shall be so
arranged as to show comparative figures for actual and estimated income and expenditures of the current
fiscal year and actual income and expenditures of the preceding fiscal year. It shall indicate in separate
sections:

a. The proposed goals and expenditures for current operations during the ensuing fiscal year,
detailed for each fund by department or by other organization unit, and program, purpose, or
activity, method of financing such expenditures, and methods to measure outcomes and
performance related to the goals;

b. Proposed longer-term goals and capital expenditures during the ensuing fiscal year, detailed for
each fund by department or by other organization unit when practicable, the proposed method
of financing each such capital expenditure, and methods to measure outcomes and
performance related to the goals; and

c. The proposed goals, anticipated income and expense, profit and loss for the ensuing year for
each utility or other enterprise fund or internal service fund operated by the city, and methods to
measure outcomes and performance related to the goals. For any fund, the total of proposed
expenditures shall not exceed the total of estimated income plus carried forward fund balance
exclusive of reserves.

Sec. 8.5. City council action on budget.

A. Notice and hearing. The city council shall provide public notice of the budget process in the
contemporary means of information sharing, including the city's website, if any, for:

1. The times and places where copies of the message and budget are available for inspection b'y
the public; and

2. The time and place of the public hearing, not less than two weeks after the city manager
submits the budget to the city council.

B. Amendment before adoption. After the public hearing, the city council may adopt the budget with or
without amendment. In amending the budget, it may add or increase programs or amounts and may
delete or decrease any programs or amounts except expenditures required by law or for debt service
or for an estimated cash deficit, provided that no amendment to the budget shall increase the
authorized expenditures to an amount greater than total estimated income.

C. Adoption. The city council shall, after at least one public hearing held at the time the city council
considers its first reading of the annual appropriation resolve, adopt the budget on or before the last
day of the last month of the fiscal year currently ending. If it fails to adopt the budget by this date, the
budget proposed by the city manager shall go into effect. '

Sec. 8.6. Appropriation and revenue resolve.
[A.] Prior to the beginning of the fiscal year the city council shall adopt an annual appropriation resolve

making appropriations by department, fund, service, strategy, or other organizational unit and
authorizing an allocation for each program or activity.
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PART | - CHARTER
ARTICLE VIil. FINANCIAL MANAGEMENT

{B.] Before any new revenues may be collected to fund the budget, including taxes and changes in
existing fees, the city council shall authorize such revenues by an annual revenue resolve.

Sec. 8.7. Amendments after adoption.

A. Supplemental appropriations. If during or before the fiscal year the city manager certifies that there
are available for appropriation municipal revenues, including those of the department of education, in
excess of those estimated in the budget, the city council by resolve may make supplemental
appropriations for the year up to the amount of such excess.

B. Emergency appropriations. To address a public emergency affecting life, health, property, or the
public peace, the city council may make emergency appropriations. To the extent that there are no
available unappropriated revenues or a sufficient fund balance to meet such appropriations, the city
council may by such emergency resolve authorize the issuance of emergency notes, which may be
renewed from time to time, but the emergency notes and renewals of any fiscal year shall be paid or
refinanced as long-term debt not later than the last day of the fiscal year next succeeding that in
which the emergency appropriation was made.

C. Reduction of appropriations. If at any time during the fiscal year it appears probable to the city
manager that the revenues or fund balances available will be insufficient to finance the expenditures
for which appropriations have been authorized, the city manager shall report to the city council
without delay, indicating the estimated amount of the deficit, any remedial action taken by the city
manager, and recommendations as to any other steps to be taken. The city council shail then take
such further action as it deems necessary to prevent or reduce any deficit, and for that purpose it
may by resolve reduce or eliminate one or more appropriations.

D. Transfer of appropriations. At any time during or before the fiscal year, the city council may by
resolution transfer part or all of the unencumbered appropriation balance from one department, fund,
service, strategy, or organizational unit to the appropriation for other departments or organizational
units or for a new appropriation. The city manager may transfer funds among programs within a
department, fund, service, strategy, or organizational unit and shall report such transfers to the city
council in writing in a timely manner.

E. Limitation; effective date. No appropriation for debt service may be reduced or transferred, except to
the extent that the debt is refinanced and less debt service is required, and no appropriation may be
reduced below any amount required by law to be appropriated or by more than the amount of the
unencumbered balance thereof. The supplemental and emergency appropriations and reduction or
transfer of appropriations authorized by this section may be made effective immediately upon
adoption.

Sec. 8.8. Administration and fiduciary oversight of the budget.

The city council shall provide by ordinance, order, or resolve the procedures for administration and
fiduciary oversight of the budget.

4{ Sec. 8.9. Capital program.

A. Submission. The city manager and superintendent of schools shall jointly prepare and submit to a
joint meeting of the city council and school committee a multi-year capital program no later than one
month before the final date for submission of the budget.

B. Contents. The capital program shall include:

1. Aclear general summary of its contents;
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ARTICLE VIil. FINANCIAL MANAGEMENT

2. ldentification of the long-term goals of the community;

A list of all capital improvements and other capital expenditures which are proposed to be
undertaken during the fiscal years next ensuing, with appropriate supporting information as to
the necessity for each;

4. Cost estimates and recommended time schedules for each improvement or other capital
expenditures;

Method of financing upon which each capital expenditure is to be reliant;

The estimated annual cost of operating and maintaining the facilities to be constructed or
acquired;

7. A commentary on how the plan addresses the sustainability of the community and the region of
which it is a part; and

8. Methods to measure outcomes and performance of the capital plan related to the long-term
goals of the community.

The above shall be revised and extended each year with regard to capital improvements still pending or
in process of construction or acquisition.

% Sec. 8.10. Action on capital program.

A

Notice and hearing. The city council and school committee shall publish the general summary of fhe
capital program and a notice stating:

1. The times and places where copies of the capital program are available for inspection by the
public; and

2. The time and place, not less than two weeks after such publication, for joint public hearing(s) on
the capital program.

Adoption. The city council by resolution shall adopt the capital program with or without amendment
after the public hearing and on or before the last day of the last month of the current fiscal year.

Sec. 8.11. Independent audit.

[A]

[B.]

The city council shall provide for an independent annual audit of all city accounts and may provide
for more frequent audits as it deems necessary. An independent certified public accountant or firm of
such accountants shall make such audits. Such audits shall be performed in accordance with
generally accepted auditing standards (GAAS) and generally accepted governmental auditing
standards (GAGAS).

The city council and school committee shall designate, respectively, two councilors and two school
committee members who shall mutually select a fifth person to serve as an audit commiittee. This
committee shall:

a. Lead the process of selecting an independent auditor, pursuant to_section 8.16 of this Charter,

b. Direct the work of the independent auditor as to the scope of the annual audit and any matters
of concern with respect to internal controls;

c. Receive the report of the independent auditor and present that report to a joint meeting of the
city council and school committee with any recommendations from the committee; and

d. Review the implementation of the procurement policy and report to the city council and school
committee as to the strengths and weaknesses of the policy.
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PART I - CHARTER
" ARTICLE VIII. FINANCIAL MANAGEMENT

[C.] Upon recommendation of the audit committee, the city council shall designate such accountant or
firm annually, or for a period not exceeding three years, but the designation for any particular fiscal
year shall be made no later than 180 days after the beginning of such fiscal year. The standard for
independence is that the auditor must be capable of exercising objective and impartial judgment on
all issues encompassed within the audit engagement.

Sec. 8.12. Emergency reserve fund.

[A.] The city council shall provide in the appropriation resolve for an emergency reserve fund from which
transfers may be made by vote of the city council to meet emergencies and other unforeseen events.
At the end of each fiscal year, remaining monies in the emergency reserve fund which have not been
committed shall pass to the undesignated general fund balance.

[B.] The emergency reserve fund shall be annually funded in an amount equal to at least one-half of one
percent (0.5%) of the total amount to be appropriated for all purposes of the current fiscal year.

Sec. 8.13. Bonds issued.

[A.] The city may issue bonds pledging the credit of the city in the manner prescribed by and subject to
the provisions of state law. Prior to any vote to issue bonds, the city council shall provide public
notice, in the contemporary means of information sharing, of the general summary of the proposal for
such bond issue, stating:

a. The times and places where copies of the bond proposal are available for inspection by the
public; and

b. The time and place, not less than two weeks after such notice, for a public hearing on the bond
proposal.

A. Roads, utilities and vehicles. After public notice and hearing the city council, by an
affirmative vote of five councilors, may approve issuance of bonds for roads, sidewalks,
sewers, water service, vehicles and emergencies.

B. Refinanced bonds. After public notice and hearing the city council, by an affirmative vote of
five councilors, may approve issuance of bonds to refinance existing city bonds.

C. Buildings and structures.

1. Except for the bond proposals described in sections A and B, above, the city council,
after public notice and hearing, may approve, by an affirmative vote of five councilors,
issuance of bonds when the cost of any one project is less than nine percent of the
annual appropriation resolve most recently voted by the city council.

2. When the cost of any one such project exceeds nine percent of said annual
appropriation resolve, the city council by a majority vote may place such bond
proposal on the ballot for citywide election. Such bond proposal must be approved by
a majority of those voters who vote in that citywide election.

[B.] Every order for the issue of bonds shall provide for a tax levy, or other means of repayment, for each
year to meet the annual installment of principal and such interest as may accrue in each respective
year.
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PART | - CHARTER
ARTICLE VIII. FINANCIAL MANAGEMENT

Sec. 8.14. Temporary loans.

The city may borrow money in anticipation of receipts from taxes during any fiscal year, but the
aggregate amount of such loans shall not at any time exceed 80 percent of the revenue from taxes
received during the preceding fiscal year. ’

Sec. 8.15. Bonds required.

The city council shall require bonds, with sufficient sureties, from all persons entrusted with the
collection, custody, or disbursements of public funds.

Sec. 8.16. Procurement.

[A.] The city council shall by rule adopt, within one year from the adoption of this Charter, a procurement
policy for the city's purchase of materials and services for all the city's departments, including the
department of education. This procurement process shall assure an understandable,
comprehensive, fair process for such purchases based on state statute, state rules and regulations,
and the city's experience and expertise in this area.

[B.] The city council and school committee shall designate, respectively, two councilors and two school
committee members, who shall mutually select a fifth person, to serve as a procurement policy
committee. This committee shall:

a. Lead the process to develop a city procurement policy; and

b. Report to a joint meeting of the city council and school committee with a recommendation from
the committee for a rule to implement the goals stated in this section.
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PART Il - CODE OF ORDINANCES
Chapter 2 - ADMINISTRATION
ARTICLE VI. - FINANCE

DIVISION 2. CAPITAL IMPROVEMENTS PROGRAM

DIVISION 2. CAPITAL IMPROVEMENTS PROGRAM 28
Sec. 2-511. Preparation. '

Sec. 2-512. Contents.
Sec. 2-513. Updating.

Sec. 2-514. Public notice and hearing.

Sec. 2-515. Council action.
Secs. 2-516—2-538. Reserved.

Sec. 2-511. Preparation.

The city manager shall, each year, after consultation with the various department heads, prepare a
five-year capital improvements program, including capital improvements proposed for the school
department by the superintendent of schools. No less than 30 days prior to the submission by the city
manager of the annual city budget, he shall refer the proposed capital improvements program to the
planning board for its review to ensure compatibility with the comprehensive plan.

(Code 1967, § 4-2.1)

Sec. 2-512. Contents.

The capital improvements program shall include:
(1) A clear summary of its contents.

(2) Alist of all capital improvements which are proposed to be undertaken during the next five fiscal
years, with appropriate supporting information as to the necessity of each such proposed
project.

(3) Cost estimates, method of financing, and recommended time schedule for each such proposed
project.

(4) The estimated annual cost of maintaining existing facilities and infrastructure.
(Code 1967, § 4-2.2)

Sec. 2-513. Updating.

The information required regarding each such capital project shall be revised and updated each year
with regard to capital improvements still pending or in the process of being constructed or required.

(Code 1967, § 4-2.3)
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PART Il - CODE OF ORDINANCES
Chapter 2 - ADMINISTRATION
ARTICLE VI. - FINANCE

DIVISION 2. CAPITAL IMPROVEMENTS PROGRAM

Sec. 2-514. Public notice and hearing.

The council shall publish its capital improvements program on its website and make it available for
inspection in the office of the city clerk. Notice of public hearing on the capital improvements program
shall be given not less than seven nor more than 15 calendar days prior to the date of hearing.

(Code 1967, § 4-2.4)

Sec. 2-515. Council action.

The city council shall by resolution adopt the capital improvements program with or without an
amendment after a public hearing on, or before, the date at which the annual city budget is adopted. At
the time that the capital improvements program is adopted, the city council shall identify the sources of
funding for all capital projects and infrastructure repairs.

{Code 1967, § 4-2.5)

Secs. 2-5616--2-538. Reserved.

FOOTNOTE(S):

~— (16) -

State Law reference— Public improvements generally, 5 M.R.S.A. § 1741 et seq.; municipal capital
improvement and capital equipment accounts, 30-A M.R.S.A. § 5801. (Back)

Auburn, Maine, Code of Ordinances Page 2



PART | - CHARTER

ARTICLE IX. INITIATIVE, REFERENDUM, AND RECALL

ARTICLE IX. INITIATIVE, REFERENDUM, AND RECALL

Sec.

9.1. General authority.

Sec.

9.2. Commencement of proceedings.

Sec.

9.3. Petitions.

Sec.

9.4. Procedure after filing.

Sec.

9.5. Referendum petitions; suspension of effect.

Sec.

9.6. Action on petitions.

Sec.

9.7. Results of election.

Sec. 9.1. General authority.

A

Initiative. The registered voters of the city shall have the power to propose ordinances, orders, and
resolves to the city council and, if the city council fails to adopt the matter proposed without any
change in substance, to adopt or reject it at a city election, provided that such power shall not extend
to the budget or capital program or any ordinance, order, or resolve relating to appropriation of
money, levy of taxes, or salaries of city officers or employees. An initiative which fails to win a
majority vote in a citywide election may not be the subject of another initiative for at least six months
after the citywide election in which it failed.

Referendum. The registered voters of the city shall have power to require reconsideration by the city
council of any adopted ordinance, order, or resolve and, if the city council fails to repeal the matter
so reconsidered, to approve or reject it at a city election, provided that such power shall not extend to
the budget or capital program or any emergency ordinance or ordinance, order, or resolve relating to
appropriation of money or levy of taxes. A referendum which fails to win a majority vote in a citywide
election may not be the subject of another referendum for at least six months after the citywide
election in which it failed.

Recall. The registered voters of the city shall have the power to recall any elected official, but no
recall petition shall be filed against any official within six months after the official takes office, nor, in
the case of an official subjected to a recall election and not removed, until at least six months after
the recall election.

Sec. 9.2. Commencement of proceedings.

[A]

Any five registered voters may commence initiative, referendum, or recall proceedings by filing with
the city clerk an affidavit stating they will constitute a petitioners' committee and be responsible for
circulating the petition, filing it in proper form, stating their names and addresses, and specifying the
address to which all notices to the committee are to be sent, as well as setting out in full the
proposed initiative ordinance, order, or resolve or citing the ordinance, or other matter sought to be
reconsidered, or the elected official proposed to be recalled, together with a statement not to exceed
200 words, of the reasons for the recall. Grounds for the recall should relate to and affect the
administration of the official's office and be of a substantial nature directly affecting the rights and
interest of the public. Promptly after receipt of a recall petition, the city clerk shall serve, personally or
by certified mail, return receipt requested, restricted delivery, a copy of the affidavit on the elected
official sought to be recalled. Within ten days of the copy's delivery, refusal, or being unclaimed, the
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elected official sought to be recalled may file a statement with the city clerk not to exceed 200 words
in response.

[B.] Promptly after the affidavit of the petitioners' committee is filed, the city clerk shall issue appropriate

petition blanks to the petitioners’ committee.

Sec. 9.3. Petitions.

A

Number of signatures. Initiative and referendum petitions must be signed by registered voters of the
city equal in number to at least ten percent of the number of registered voters as of the date on
which the petitioners' committee filed its affidavit. Recall petitions must be signed by at least 15
percent of the number of registered voters as of the date on which the petitioners' committee filed its
affidavit.

Form and content. All papers of a petition shall be uniform in size and style and shall be assembled
as one instrument for filing. Each signature shall be executed in ink or indelible pencil and shall be
followed by the address of the person signing. Petitions shall contain or have attached during their
circulation the full text of the ordinance, order, or resolve proposed or sought to be reconsidered or
the name of the elected official proposed to be recalled and the reasons for that action. Petitions for
recall shall be limited to the recall of one individual and shall contain the statement of grounds for the
recall and the response of the official sought to be recalled, if any. If no response was filed, the
petition shall state that fact.

Affidavit of circulator. Each paper of a petition shall have attached to it when filed an affidavit signed
by the circulator stating the number of signatures as well as that the circulator:

(a.) Is aresident of the city;

(b.) Personally circulated the paper;

(c.) Had all the signatures signed in the circulator's presence;

(d.) Believes the signatures are the genuine signature of the persons; and

(e.) That each signer had an opportunity before signing to read the full text of the ordinance
proposed or to be reconsidered or the name of the elected official proposed to be recalled and
the statements of both the official and the petitioners' committee.

Time for filing. Referendum affidavits must be filed within 30 days after adoption by the city council of
the ordinance, order, or resolve sought to be reconsidered. petitions for initiative, referendum and
recall must be filed with the city clerk within 90 days of the city clerk's issuance of petitions,
otherwise the petitions expire.

Sec. 94 Procedure after filing.

A

Certificate of city clerk; amendment. Within 20 days after the petition is filed, the city clerk shall
complete a ceriificate as to its sufficiency, specifying, if it is insufficient, the particulars wherein it is
defective and shall promptly send a copy of the certificate to the petitioners' committee by certified
mail, return receipt requested, restricted delivery. A petition certified insufficient for lack of the
required number of valid signatures may be amended once, if the petitioners' committee files a
notice of intention to amend it with the city clerk within five days after receiving the copy of the
certificate and files a supplementary petition upon additional papers within ten days after receiving
the ‘copy of such certificate. Such supplementary petition shall comply with the requirements of
subsections B and C of section [9.]3 above. Within five days after the supplementary petition is filed,
the city clerk shall complete a certificate as to the sufficiency of the petition as amended and
promptly send a copy of such certificate to the petitioners' committee by certified mail, return receipt
requested, restricted delivery, as in the case of an original petition. If a petition or amended petition is
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certified sufficient, or if a petition or amended petition is certified insufficient and the petitioners'
committee does not elect to amend or request city council review under subsection B of this section
within the time required, the city clerk shall promptly present the certificate to the city council and the
certificate shall then be a final determination as to the sufficiency of the petition.

City council review. If a petition has been certified insufficient and the petitioners’ committee does not
file notice of intention to amend if, or if an amended petition has been certified insufficient, the
committee may, within two days after receiving the copy of such certificate, file a request for review
by the city council. The city council shall review the certificate at its next meeting following the filing
of such request and approve or disapprove it. The city council's determination shall be a final
determination as to the sufficiency of the petition. The official proposed to be recalled shall not
participate in any proceedings regarding the petition or the election.

Court review; new petition. A final determination as to the sufficiency of a petition shall be subject to
court review. A final determination of insufficiency, even if sustained upon court review, shall not
prejudice the filing of a new petition for the same purpose.

Sec. 9.5. Referendum petitions; suspension of effect.

When a referendum petition is filed with the city clerk, the ordinance, order, or resolve sought to be

reconsidered shall be suspended from taking effect. Such suspension shall terminate when:

a. Thereis a final determination of insufficiency of the petition; or
b. The petitioners' committee withdraws the petition; or

c. The city council repeals the ordinance, order, or resolve; or

d

Thirty days have elapsed after a vote of the city on the ordinance, order, or resolve.

Sec. 9.6. Action on petitions.

A

Action by city council. When an initiative or referendum petition has been fully determined sufficient,
the city council shall promptly consider the proposed initiative ordinance, order, or resolve in the
manner provided in article 2 or reconsider the referred ordinance, order, or resolve by voting its
repeal. If the city council fails to adopt a proposed initiative ordinance, order, or resolve without any
change in substance within 60 days or fails to repeal the referred ordinance, order, or resolve within
30 days after the date the petition was finally determined sufficient, it shall submit the proposed or
referred matter to the voters of the city. '

Submission to vofers. The vote of the city on a proposed or referred ordinance, order, or resolve
shall be held not less than 120 days and not later than six months from the date of the final city
council vote thereon. In the case of a recall petition, the election shall be held not later than six
months after the petition is finally determined to be sufficient. If no regular city election is to be held
within the period prescribed in this subsection, the city council shall provide for a special election;
otherwise, the vote shall be held at the same time as such regular election except that the city
council may, in its discretion, provide for a special election at an earlier date within the prescribed
period. Copies of the proposed or referred matter shall be available for view at the polls.

Withdrawal of petition. An initiative, referendum, or recall petition may be withdrawn at any time prior
to the 15th day preceding the day scheduled for a vote of the city, by filing with the city clerk a
request for withdrawal signed by at least four members of the petitioners’ committee. Upon the filing
of such request, the petition shall have no further force or effect and all proceedings thereon shall be
terminated.
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Sec. 9.7. Results of election.

A

Initiative. If a majority of the registered voters voting on a proposed initiative ordinance, order, or
resolve vote in its favor, it shall be considered adopted upon certification of the election results and
shall be treated in all respects in the same manner as ordinances, orders, or resolves of the same
kind adopted by the city council. If conflicting ordinances, orders, or resclves are approved at the
same election, the one receiving the greatest number of affirmative votes shall prevail to the extent
of such conflict.

Referendum. If a majority of the registered voters voting on a referred ordinance, order, or resolve
vote for repeal, it shall be considered repealed upon certification of the election results.

Recall. If a majority of the registered voters voting on a recall petition vote in favor of the petition, the
office of the recalled official shall become vacant upon certification of the election results. If the
election results or procedure is legally challenged by the recalled official, that person's right to serve
in that office shall be suspended and the city shall not compensate that official pending the resolution
of the legal proceeding.
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Maine Revised Statutes

K1 §2102 PDF §2101 Title 30-A: §2103
§2102WORD/RTE MUNICIPALITIES AND COUNTIES
STATUTE SEARCH HEADING: PL 1987, C. 737, PT. A, §2 (NEW)
=i CH. 111 CONTENTS " part 2: MUNICIPALITIES HEADING: PL 1987, C. 737,
TITLE 30-A PT. A, §2 (NEW)

EQ-———ONTENTS Subpart 2: ORGANIZATION AND INTERLOCAL

3 LISTOF TITLES COOPERATION HEADING: PL 1987, C. 737, PT. A,
DISCLAIMER §2 (NEW)

55 MAINE LAW Chapter 111: HOME RULE HEADING: PL 1987, C.
K% REVISOR'S OFFICE 737, PT. A, §2 (NEW)

K3 MAINE LEGISLATURE , ,

§2102. Charter revisions, adoptions, procedure

1. Municipal officers. The municipal officers may determine
that the revision of the municipal charter be considered or that
adoption of a new municipal charter be considered and, by order,
provide for the establishment of a charter commission to carry out
that purpose as provided in this chapter.

[ 1987, c. 737, Pt. A, §2 (NEW); 1987, c. 737, Pt. C,
§106 (NEW); 1989, c. 6, (AMD); 1989, c. 9, §2 (AMD);
1989, c. 104, Pt. C, §§8, 10 (AMD) .]

2. Petition by voters. On the written petition of a number of

. voters equal to at least 20% of the number of votes cast in the
municipality at the last gubernatorial election, but in no case less than
10, the municipal officers, by order, shall provide for the
establishment of a charter commission for the revision of the
municipal charter or the preparation of a new municipal charter as
provided in this chapter.
[ 1987, c. 737, Pt. A, §2 (NEW); 1987, c. 737, Pt. C,

§106 (NEW); 1989, c. 6, (AMD); 1989, c. 9, §2 (AMD);
1989, c. 104, Pt. C, §§8, 10 (AMD) .]

3. Petition procedure. The following procedure shall be used
in the alternative method set out in subsection 2.

A. Any 5 voters of the municipality may file an affidavit with
the municipal clerk stating:

(1) That the 5 voters will constitute the petitioners'
committee;

(2) The names and addresses of the 5 voters;

(3) The address to which all notices to the committee are to
be sent; and

(4) That the 5 voters will circulate the petition and file it in
proper form.
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The petitioners' committee may designate additional voters of
the municipality, who are not members of the committee, to

§2102 PDF circulate the petition.

§2102WORD/RTF Promptly after the affidavit is filed, the clerk shall issue petition
blanks to the committee. [1987, <. 737, Pt. B, §2 (NEW);

STATUTE SEARCH 1987, c. 737, Pt. C, $106 (NEW); 1989, c. 6, (AMD);

B CH.111 CONTENTS 1989, c. 9, §2 (AMD); 1989, c. 104, Pt. C, §§8, 10

B3 TiTLE 30-A (AMD) . ]

CONTENTS B. The municipal clerk shall prepare the petition forms at the

Bl LIST OF TITLES municipality's expense. The petition forms shall be printed on

DISCLAIMER paper of uniform size and may consist of as many individual

T MAINE LAW sheets as are reasonably necessary.

P2 REVISOR'S OFFICE (1) Petition forms shall carry the following legend in bold

€

MAINE LEGISLATURE lettering at the top of the face of each form.

"Municipality of ...."

"Each of the undersigned voters respectfully requests
the municipal officers to establish a Charter
Commission for the purpose of revising the Municipal
Charter or preparing a New Municipal Charter."

Each signature to a petition must be in ink or other indelible
instrument and must be followed by the residence of the
voter with street and number, if any. No petition may
contain any party or political designation.

(2) The clerk shall note the date of each petition form
issued. All petitions must be filed within 120 days of the
date of issue or they are void.

(3) Each petition form shall have printed on its back an
affidavit to be executed by the circulator, stating:

(a) That the circulator personally circulated the form;
(b) The number of signatures on the form;

(¢) That all the signatures were signed in the
circulator's presence;

(d) That the circulator believes them to be genuine
signatures of the persons whose names they purport to
be;

(e) That each signer has signed no more than one
petition; and

(f) That each signer had an opportunity to read the
petition before signing. {1987, c. 737, Pt. A, §2
(NEW); 1987, c. 1737, Pt. C, §106 (NEW);
1989, c¢. 6, (AMD); 1989, c. 9, §2 {AMD);
1989, c. 104, Pt. C, §§8, 10 (AMD).]
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K4 §2102 PDF
K4 §2102WORD/RTF

Y STATUTE SEARCH

E¥ CH. 111 CONTENTS

B3 TiTLE 30-A
CONTENTS

LIST OF TITLES
DISCLAIMER

MAINE LAW
REVISOR'S OFFICE
MAINE LEGISLATURE

ARARARVEA

C. Petition forms shall be assembled as one instrument and filed
at one time with the clerk. The clerk shall note the date of filing

on the forms. [1987, <. 737, Pt. A, §2 (NEW); 1987, c.
737, Pt. C, §106 (NEW); 1989, c. 6, (AMD); 1989, c.
9, §2 (AMD); 1989, c. 104, Pt. C, §§8, 10 (AMD).]

[ 1987, ¢. 737, Pt. A, §2 (NEW); 1987, c. 737, Pt. C,
§106 (NEW); 1989, c. 6, (AMD); 1889, c. 9, §2 (AMD);
1988, c. 104, Pt. C, §§8, 10 (AMD) .]

4. Procedure after filing. Within 20 days after the petition is
filed, the clerk shall complete a certificate as to its sufficiency,
specifying, if it is insufficient, the particulars which render it
defective. The clerk shall promptly send a copy of the certificate to
the petitioners' committee by mail and shall file a copy with the
municipal officers.

A. A petition certified insufficient for lack of the required
number of valid signatures may be amended once if the
petitioners' committee files a notice of intention to amend it with
the clerk within 2 days after receiving the copy of the clerk's
certificate.

Within 10 days after this notice of intention is filed, the
committee may file a supplementary petition to correct the
deficiencies in the original. This supplementary petition, in form
and content, must comply with the requirements for an original

petition under subsection 3. [1987, . 737, Pt. A, §2
(NEW); 1987, c. 737, Pt. C, §106 (NEW); 1989, c. 6,
(AMD); 1989, c¢. 9, §2 (AMD); 1989, c. 104, Pt. C,
§§8, 10 (AMD).]

B. Within 5 days after a supplementary petition is filed, the clerk
shall complete and file a certificate as to its sufficiency in the

manner provided for an original petition. [1987, c. 737, Pt.
A, §2 (NEW); 1987, c. 737, Pt. C, §106 (NEW); 1989,
c. 6, (AMD); 1989, c. 9, §2 (AMD); 1989, c. 104, Pt.
C, §§8, 10 (AMD).]

C. When an original or supplementary petition has been certified
insufficient, the committee, within 2 days after receiving the
copy of the clerk's certificate, may file a request with the
municipal officers for review.

The municipal officers shall inspect the petitions in substantially
the same form and manner as a recount under section 2531-B
and shall make due certificate of that inspection. The municipal
officers shall file a copy of that certificate with the municipal
clerk and mail a copy to the committee. The certificate of the
municipal officers is a final determination of the sufficiency of
the petitions. [2011, c. 255, §1 (AMD).]

D. Any petition finally determined to be insufficient is void. The
clerk shall stamp the petition void and seal and retain it in the

manner required for secret ballots. [1987, <. 737, Pt. A,
§2 (NEW); 1987, <. 737, Pt. C, §106 (NEW); 1989, c.
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6, (AMD); 1989, c. 9, §2 (AMD); 1989, c. 104, Pt. C,
§§8, 10 (AMD).]

§2102 PDF [ 2011, c. 255, §1 (AMD) .]

§2102WORD/RTF ; 5. E:iectionbproc.edull'e. Wti}‘ihin 30 .days t'flfter the. ?doption off ar;
order under subsection or the receipt of a certificate or fina

STATUTE SEARCH determination of sufficiency under subsection 4, the municipal

CH. 111 CONTENTS officers shall by order submit the question for the establishment of a

TITLE 30-A charter commission to the voters at the next regular or special

CONTENTS municipal election held at least 90 days after this order.

K3 LisT OF TITLES A. The question to be submitted to the voters shall be in

DISCLAIMER substance as follows:

< MAINE LAW "Shall a Charter Commission be established for the purpose

K3 REVISOR'S OFFICE of revising the Municipal Charter or establishing a New

R MAINE LEGISLATURE Municipal Charter?"

(1987, c. 737, Pt. A, §2 (NEW); 1987, c. 737, Pt. C,
§106 (NEW); 1989, c. 6, (AMD); 1989, c. 9, §2 (AMD);
1989, c. 104, Pt. C, §§8, 10 (AMD).]

[ 1987, c. 737, Pt. A, §2 (NEW); 1987, c. 737, Pt. C,
§106 (NEW); 1889, c. 6, (AMD); 1989, c. 9, §2 (AMD);
1989, c. 104, Ppt. C, §§8, 10 (AMD) .]

SECTION HISTORY

1987, c. 737, Pt. A, §2 (NEW). 1987, c. 737, Pt. C, §106
(NEW) . 1989, c. 6, (AMD). 1989, c. 9, §2 (AMD). 1989, c.
104, Pt. C, §§8, 10 (AMD). 1993, c. 608, §4 (AMD). 2011,
c. 255, §1 (AMD).

Data for this page extracted on 10/16/2012 (08:32:33.

The Revisor's Office cannot provide legal advice or
interpretation of Maine law to the public.
If you need legal advice, please consult a qualified attorney.
Office of the Revisor of Statutes
7 State House Station
State House Room 108
Augusta, Maine 04333-0007
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Maine Revised Statutes

§2103 Title 30-A: §2105
MUNICIPALITIES AND COUNTIES

HEADING: PL 1987, C. 737, PT. A, §2 (NEW)
Part 2: MUNICIPALITIES HEADING: PL 1987, C. 737,
PT. A, §2 (NEW)

Subpart 2: ORGANIZATION AND INTERLOCAL
COOPERATION HEADING: PL 1987, C. 737, PT. A,
§2 (NEW)

Chapter 111: HOME RULE HEADING: PL 1987, C.
737, PT. A, §2 (NEW)

§2104. Charter amendments; procedure

1. Municipal officers. The municipal officers may determine
that amendments to the municipal charter should be considered and,
by order, provide for notice and hearing on them in the same manner
as provided in subsection 5, paragraph A. Within 7 days after the
hearing, the municipal officers may order the proposed amendment to
be placed on a ballot at the next regular municipal election held at
least 30 days after the order is passed; or they may order a special
election to be held at least 30 days from the date of the order for the
purpose of voting on the proposed amendments.

A. Each amendment shall be limited to a single subject, but more
than one section of the charter may be amended as long as it is

germane to that subject. [1987, c. 737, Pt. A, §2 (NEW);
1987, c. 737, Pt. C, §106 (NEW); 1989, c. 6, (AMD);
1989, c. 9, §2 (AMD); 1989, c. 104, Pt. C, §§8, 10
(AMD) . ]

B. Alternative statements of a single amendment are prohibited.
[1987, c. 737, Pt. A, §2 (NEW); 1987, c. 737, Pt. C,
§106 (NEW); 1989, c. 6, (AMD); 1989, c. 9, §2 (AMD);
1989, c. 104, pt. C, §§8, 10 (AMD).]

[ 1987, ¢. 737, Pt. A, §2 (NEW); 1987, c. 737, Pt. C,
§106 (NEW); 1989, c. 6, (AMD); 1989, c. 9, §2 (AMD);
1989, c. 104, Pt. C, 8§88, 10 (AMD) .]

2. Petition by voters. On the written petition of a number of
voters equal to at least 20% of the number of votes cast in a
municipality at the last gubernatorial election, but in no case less than
10, the municipal officers, by order, shall provide that proposed
amendments to the municipal charter be placed on a ballot in
accordance with paragraphs A and B.

A. Each amendment shall be limited to a single subject, but more
than one section of the charter may be amended as long as it is
germane to that subject. [1987, c. 737, Pt. A, §2 (NEW);
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E4 §2104 PDF
§2104WORD/RTF
STATUTE SEARCH
CH. 111 CONTENTS
TITLE 30-A
CONTENTS
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DISCLAIMER

Bl MAINE LAW
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K3 MAINE LEGISLATURE

1987, c. 737, Pt. C, §106 (NEW); 1989, c. 6, (AMD);
1989, <. 9, &2 (AMD); 1989, c. 104, Pt. C, §§8, 10
(AMD) . ]

B. Alternative statements of a single amendment are prohibited.
[1e87, c. 737, Pt. A, §2 (NEW); 1987, c. 737, Pt. C,
§106 (NEW); 1989, c. 6, (AMD); 1989, c. 9, §2 (AMD);
1989, c. 104, Pt. C, §§8, 10 (AMD).]

[ 1987, c. 737, Pt. A, §2 (NEW); 1987, c. 737, Pt. C,
§106 (NEW); 1989, c. 6, (AMD); 1989, c. 9, §2 (AMD);
1989, c. 104, Pt. C, §§8, 10 (AMD) .]

3. Petition procedure. The petition forms shall carry the
following legend in bold lettering at the top of the face of each form.

"Municipality of ...."

"Each of the undersigned voters respectfully
requests the municipal officers to provide for
the amendment of the municipal charter as
set out below."

No more than one subject may be included in a petition.

In all other respects, the form, content and procedures governing
amendment petitions shall be the same as provided for charter
revision and adoption petitions under section 2102, including
procedures relating to filing, sufficiency and amendments.

[ 1987, c. 737, Pt. A, §2 (NEW); 1987, c. 737, Pt. C,

§106 (NEW); 1989, c. 6, (AMD); 1989, c. 9, §2 (AMD);
1989, c. 104, Pt. C, §§8, 10 (AMD) .]

4. Amendment constituting revision. At the request of the
petitioners' committee, the petition form shall also contain the
following language:

"Each of the undersigned voters further
requests that if the municipal officers
determine that the amendment set out below
would, if adopted, constitute a revision of
the charter, then this petition shall be treated
as a request for a charter commission."

Upon receipt of a petition containing this language, the municipal
officers, if they determine with the advice of an attorney that the
proposed amendment would constitute a revision of the charter, shall
treat the petition as a request for a charter commission and follow the
procedures applicable to such a request.

[ 1987, c. 737, Pt. A, §2 (NEW); 1987, c. 737, Pt. C,

§106 (NEW); 1989, c. 6, (AMD); 1988, c. 9, §2 (AMD);
1988, c. 104, Pt. C, §§8, 10 (AMD) .]
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5. Action on petition. The following procedures shall be
followed upon receipt of a petition certified to be sufficient.

§2104 PDF A. Within 10 days after a petition is determined to be sufficient,
§2104WORD/RTF the municipal officers, by order, shall provide for a public
. hearing on the proposed amendment. At least 7 days before the
STATUTE SEARCH e p . : €
< hearing, they shall publish a notice of the hearing in a newspaper
CH. 111 CONTENTS having general circulation in the municipality. The notice must
3 Time 30-A contain the text of the proposed amendment and a brief
CONTENTS explanation. The hearing shall be conducted by the municipal
B3 LISTOF TITLES officers or a committee appointed by them. [1987, c. 737,
Pt §2 (NEW) 19817)p 737, Pt. C, §106 (NEW)
. A, NEW) ; , C. . . C, ;
-l[\jh‘l‘S—C—L‘ATI_ME—R 1989, c¢. 6, (AMD); 1989, c. 9, §2 (AMD); 1989, c.
“ AINE LAW 104, Pt. C, §§8, 10 (AMD).]
B REVISOR's OFFICE B. Within 7 days after the public hearing, the municipal officers
B3 MAINE LEGISLATURE or the committee appointed by them shall file with the municipal

clerk a report containing the final draft of the proposed
amendment and a written opinion by an attorney admitted to the
bar of this State that the proposed amendment does not contain
any provision prohibited by the general laws, the United States
Constitution or the Constitution of Maine. In the case of a
committee report, a copy shall also be filed with the municipal

officers. [1987, <. 737, Pt. A, §2 (NEW); 1987, c.
737, Pt. C, §106 (NEW); 1989, c. 6, (AMD); 1989, c.
9, §2 (AMD); 1989, c. 104, Pt. C, §S§8, 10 (AMD).]

C. On all petitions filed more than 120 days before the end of the
current municipal year, the municipal officers shall order the
proposed amendment to be submitted to the voters at the next
regular or special municipal election held within that year after
the final report is filed. If no such election will be held before
the end of the current municipal year, the municipal officers
shall order a special election to be held before the end of the
current municipal year for the purpose of voting on the proposed
amendment. Unrelated charter amendments shall be submitted to

the voters as separate questions. [1987, c. 737, Pt. A, §2
(NEW); 1987, c. 737, Pt. C, §106 (NEW); 1989, c. 6,
(AMD); 1989, c¢. 9, §2 (AMD); 1889, c. 104, Pt. C,
§§8, 10 (AMD).]

[ 1987, c. 737, Pt. A, §2 (NEW); 1987, c. 737, Pt. C,
§106 (NEW); 1989, c. 6, (AMD); 1989, c. 9, §2 (AMD);
1989, c¢. 104, Pt. C, §§8, 10 (AMD) .]

6. Summary of amendment. When the municipal officers
determine that it is not practical to print the proposed amendment on
the ballot and that a summary would not misrepresent the subject
matter of the proposed amendment, the municipal officers shall
include in their order a summary of the proposed amendment,
prepared subject to the requirements of section 2105, subsection 3,
'paragraph C, and instruction to the clerk to include the summary on
the ballot instead of the text of the proposed amendment.

[ 1991, c. 622, Pt. X, §10 (AMD) .]

http://www.mainelegislature.org/legis/statutes/30-A/title30-Asec2104.html 7/10/2013
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MEMORANDUM

Susan Clements-Dallaire, Auburn City Clerk

Daniel C. Stockford, City Attorney

Sufficiency of Petitioner’s Affidavit for Commencing Recall Proceeding
June 11, 2013

Porfland Conference Office
148 MIDDLE STREET
SUITE 502
PORTLAND, MAINE

IRVING ISAACSON, Of Counsel

LOUIS J. BRANN 1948
PETER A. ISAACSON 1980

them an opportunity to submit an affidavit that satisfies the Charter requirements.

I have reviewed the document entitled “Petitioner’s Affidavit,” that you forwarded
yesterday, together with the seven petition sheets attached to the “Petitioner’s Affidavit.” Itis
my determination that the documents do not meet the requirements for commencement of a
recall petition set forth in Section 9.2 of the Auburn City Charter. | recommend that you notify
the individuals listed on the “Petitioner’s Affidavit” of this determination in order to provide

Section 9.2 of the Charter provides, in relevant part, as follows:

“Any five (5) registered voters may commence initiative, referendum, or
recall proceedings by filing with the City Clerk an affidavit stating they will
constitute a petitioners’ committee and be responsible for circulating the petition,
filing it in proper form, stating their names and addresses, and specifying the
address to which all notices to the committee are to be sent, as well as setting out
in full...the elected official proposed to be recalled, together with a statement not
to exceed two hundred (200) words, of the reasons for the recall. Grounds for the
recall should relate to and affect the administration of the official’s office and be
of a substantial nature directly affecting the rights and interest of the public.”

A recall petition implicates the rights of both the petitioners and the elected officials sought to be
recalled. For this reason, it is important for the City to require that the recall provisions of the
Charter are complied with. Failure to require compliance with the Charter’s recall provisions
could lead to legal challenges by those who are the subject of the recall petition.

The document entitled “Petitioner’s Affidavit” simply states as follows: “Please send all
requests, questions or inquiries to Michael Farrell, Dan Herrick, Joe Gray, Ron Potvin, Ray
Berebe, Bob Mennealy.” The document then lists each individual by name, telephone number

and address. The document is signed and sworn to before a notary public by a single individual,
apparently Ron Potvin. Attached to the document are seven petition sheets stating as follows: “I
[The Undersigned] am signing the following recall petition against school committee member



BRANN CPISAACSON

ATTORNEYS AND COUNSELORS AT LAW

Susan Clements-Dallaire
June 11, 2013
Page 2

. I support education and feel that the policy and decision matters for Auburn’s
school need to be changed.” Each of the seven petition sheets contains the name of a different
member of the School Committee, and each petition sheet includes unsworn signatures of the six
individuals listed on the document entitled “Petitioner’s Affidavit.”

An affidavit is defined as “[a] voluntary declaration of facts written down and sworn to
by the declarant before an officer authorized to administer oaths.” Black’s Law Dictionary (9"
ed. 2009). Although one of the individuals listed on the “Petitioner’s Affidavit” signed the
document under oath before a notary public, the Charter requirement for an affidavit by five
registered voters necessarily requires that the affidavit must be signed and sworn to by all of the
registered voters who will constitute the petitioner’s committee.

Section 9.2 also requires that the affidavit must state that “they will constitute a
petitioner’s committee and be responsible for circulating the petition, filing it in proper form....”
There is no statement on either the “Petitioner’s Affidavit” or the seven petition sheets that the
individuals will constitute a petitioner’s committee and be responsible for circulating the petition
and filing it in proper form. Because members of a petitioner’s committee have specific roles
and responsibilities under Section 9.4 and 9.5 of the Charter, including the authority to withdraw
the petition prior to a date scheduled for a vote on the recall, it is important that the individuals
state under oath their affirmative intent to serve on the petitioner’s committee.

The Charter also requires that the affidavit must identify the elected official proposed to
be recalled. The “Petitioner’s Affidavit” does not include a sworn statement that identifies the
elected officials proposed to be recalled. It is not sufficient for the elected officials to be
identified in separate documents that are not sworn to by all of the members of the petitioner’s
committee.

It also should be noted that the Charter requires that the affidavit must be accompanied
by “a statement not to exceed two hundred (200) words of the reasons for the recall” and that the
“grounds for the recall should relate to and directly affect the administration of the official’s
office and be of a substantial nature directly affecting the rights and interests for the public.”
The only statement of reasons for the recall is a statement set forth on the separate petition sheets
that “I support education and feel that the policy and decision matters for Auburn’s schools need
to be changed.” If this is intended to be the statement of the reasons for recall, it is doubtful that
this statement of grounds “relate to and affect the administration of the official’s office and be of
a substantial nature directly affecting the rights and interest of the public.” Because Section 9.2
states only that the grounds for recall “should” relate to such matters, the apparent inadequacy of
this statement would not by itself be grounds for determining that the affidavit does not meet the
requirements of Section 9.2. Nevertheless, if another affidavit is submitted, the affidavit must
include some statement of the grounds for the proposed recall, either in the body of the affidavit
itself or by reference to a separate document.
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| also understand that David Young, one of the individuals identified on the petition
sheets as a School Committee member is, in fact, a City Council member who has been
appointed by the Mayor to serve on the School Committee. The right of recall under Article 9 of
the Charter runs only to elected officials and not appointed officials. Because the petition sheet
refers to Mr. Young as a School Committee member, it is not clear whether there is a proposal to
recall Mr. Young as a member of the City Council. If the individuals propose to recall Mr.
Young from his position on the City Council, they should make that clear in their affidavit.

DCS/Ih
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ward, except for at-large officials who are elected by voters throughout the City.

| understand that you have received an inquiry as to whether voters who sign a recall
petition must be from the ward that elected the official who is the subject of the recall. This
inquiry raises the related question of whether the five registered voters who file an affidavit to
commence a recall proceeding must be from the ward that elected the official who is proposed to
be recalled.

It is my conclusion that voters of the ward from which an official was elected are the only
voters who can seek his or her recall, either by filing an affidavit to commence the recall
proceeding or by signing a recall petition. It also follows that the number of petition signatures
required to trigger a recall election for a municipal official representing a ward is 15% of the
registered voters in that ward rather than 15% of the registered voters in the entire City.

Section 9.3(A) of the Charter provides: “Recall petitions must be signed by at least
fifteen percent (15%) of the number of registered voters as of the date on which the petitioner’s
committee filed its affidavit.” Section 9.2 of the Charter states that “[a]ny five (5) registered
voters may commence initiative referendum or recall proceedings by filing with the City Clerk
an affidavit stating they will constitute a petitioner’s committee....” Under Section 5.3 of the
Charter, the only voters eligible to sign a nominating petition for Councilor or School Committee
are registered voters of the candidate’s ward, except that petitions for at-large candidates may
have signatures from registered voters from any ward. Similarly, the only voters eligible to vote
for a Council or School Committee candidate are those voters who reside in the candidate’s

Courts have held that the only voters who are eligible to seek recall of an elected official
are voters from the precinct that elected the official. In Vecchia v. Sullivan, 13 Mass. L. Rptr.
331, 2001 WL 920017 (Mass. Super. Ct. 2001), the Court addressed whether a charter
requirement that a recall petition must be signed by 10% of registered voters meant that the
petition must be signed by 10% of the voters in the precinct from which the official was elected
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or 10% of all the voters in town. Noting that state law required that nominating petitions must be
signed by voters from the election district for which the nomination was made, the Court held as
follows:

It would seem axiomatic that the voters of the precinct from which the elected
official was elected and serves are the only voters who can seek his recall.

To hold otherwise would lead to situations wherein the voters of other precincts
could seek the recall of an elected official for whom they could not vote and
whose interests the official was not elected to represent. This is not what was
intended by the voters of the town when they adopted a recall provision.

Id.; see also Kotar v. Zupan, 202 Mont. 429, 658 P.2d 1095 (1983) (holding that “[o]nly those
Red Lodge electors living in each alderman’s district are eligible to sign a petition to recall that
alderman...[and] only 20% of the qualified electors of an alderman’s district need sign a recall
petition”); Roman v. Sharper, 53 N.J. 338, 250 A.2d 745 (1969) (holding that “in the case of a
ward councilman the [recall] petition may be signed only by registered voters of that ward,” and
that where statute required that petition must be signed by specific percentage of voters “the
percentage applies to the total voter registry of the ward concerned rather than of the entire
municipality.”)

Based on the court precedent, it is my conclusion that the only voters eligible to sign an
affidavit to commence a recall proceding, or a petition for recall, are registered voters of the
ward from which the official was elected. In evaluating whether sufficient signatures have been
collected on a petition to recall an official elected from a ward, you would need to determine
whether there are valid signatures from 15% of the registered voters in the elected official’s
ward, rather than 15% of the registered voters in the entire City.

For officials elected on an at-large basis, on the other hand, registered voters from any
ward are eligible to sign an affidavit to commence a recall proceeding or a petition for recall.
The number of signatures required to trigger a recall election for an at-large official is 15% of the
registered voters in the entire City.
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S/ Author:  Clint Deschene, City Manager

Item(s) checked below represent the subject matter related to this workshop item.

[JComprehensive Plan [ JWork Plan []Budget [ ]Ordinance/Charter [X]Other Business* []Council Goals**

**|f Council Goals please specify type:  []Safety [ ]Economic Development  []Citizen Engagement

Subject: Creating a Public Services Department

Information: To update the City Council on staff’s review of re-organizing Public Works with Parks &
Recreation to create a Public Services Department with 3 Divisions: Parks & Recreation, Public Works, and
Engineering.

Financial: None

Action Requested at this Meeting: None

Previous Meetings and History: None

Attachments: Combined budget FY 14

*Agenda items are not limited to these categories.



CITY OF AUBURN Fiscal Year 2014

Adopted 6.24.2013
. FY 2012 FY 2013 FY 2013 FY 2014 FY 201,4 Increase/
Account Title ) Dept. Council %
Actual Approved Projected Decrease
Request Adopted

Public Services

Regular Salaries 2,627,143 2,741,483 2,300,276 2,907,433 2,759,750 18,267 0.7%
Part-Time Wages-Parks 10,603 40,000 50,200 55,200 - (40,000) -100.0%
Part-Time Wages-Rec 42,780 4,000 4,000 4,000 4,000 - 0.0%
Longevity Bonus 1,200 - 800 600 600 600 0.0%
Educational Incentive 7,175 8,200 8,200 8,200 8,200 - 0.0%
Sick Leave Incentive 11,887 11,150 11,887 11,150 11,150 - 0.0%
Uniform Allowance 35,880 36,489 37,800 39,629 39,629 3,140 8.6%
Safety Compliance 8,296 8,296 8,981 8,629 8,629 333 4.0%
OT - Regular 22,057 21,794 19,504 22,101 22,101 307 1.4%
OT - Winter Road Maintenance 100,654 154,802 90,000 157,604 157,604 2,802 1.8%
OT - Fleet Services 2,178 1,500 1,300 1,600 1,600 100 6.7%
OT - Recycling 839 766 1,133 817 - (766) -100.0%
OT - Traffic 1,920 1,287 1,663 2,584 2,584 1,297 100.8%
OT - Sand Removal 1,572 2,331 2,300 2,643 2,643 312 13.4%
PS - General 19,548 27,346 42,072 108,431 56,431 29,085 106.4%
PS - Testing & Monitoring 978 1,176 1,153 1,206 1,206 30 2.6%
PS - Water Quality Monitoring 9,395 14,000 - 14,000 14,000 - 0.0%
PS - Recording Fee 10 250 250 250 250 - 0.0%
PS - Snow Removal 2,173 10,200 5,000 10,200 10,200 - 0.0%
PS - Tree Removal 6,874 5,800 5,730 9,250 5,800 - 0.0%
PS - Centerline Striping 67,443 77,702 70,483 85,474 80,000 2,298 3.0%
Solid Waste Disposal 295,909 259,630 248,385 310,300 257,195 (2,435) -0.9%
Solid Waste Collection 399,568 409,557 399,568 419,796 419,796 10,239 2.5%
Solid Waste Recycling - - - 256,000 - - 0.0%
Reports, Printing, & Binding 1,146 600 450 3,155 3,155 2,555 425.8%
Office Supplies 4,447 6,160 4,200 7,075 7,075 915 14.9%
Other Sup - Operating 1,751 5,215 4,248 3,750 3,750 (1,465) -28.1%
Other Sup - Maintenance 31,005 25,557 26,418 29,566 25,100 (457) -1.8%
Other Sup-Janitorial 2,006 2,600 2,600 2,600 2,600 - 0.0%
Other Supplies - Welding 13,373 15,000 15,000 15,000 15,000 - 0.0%
Other Sup - Traffic Paint 1,370 2,432 2,545 2,432 2,432 (1) 0.0%
Other Sup - Sign Material 31,848 35,014 34,061 26,800 26,800 (8,214) -23.5%
Other Sup - Pre-Mix Asphalt 59,513 103,348 111,515 113,348 103,348 - 0.0%
Other Sup - Culvert/Basin 27,348 31,155 30,000 33,667 31,155 - 0.0%
Other Sup - Bridge/Fence 364 2,500 1,800 2,500 2,500 - 0.0%
Other Sup - Loam/Seed 8,463 12,988 12,000 14,341 10,000 (2,988)  -23.0%
Other Sup - Calcium Chloride 39,667 45,705 28,500 47,385 47,385 1,680 3.7%
Other Sup - Road Salt 223,513 233,426 175,361 240,784 233,325 (101) 0.0%
Other Sup-Traffic Safety 45 600 300 600 600

Other Sup - Safety Equipment 20,126 16,687 17,600 18,678 18,678 1,991 11.9%



CITY OF AUBURN Fiscal Year 2014

Adopted 6.24.2013
. FY 2012 FY 2013 FY 2013 FY 2014 FY 201,4 Increase/
Account Title ) Dept. Council %
Actual Approved Projected Decrease
Request Adopted

Other Sup - Small Tools 15,322 17,190 15,795 21,620 20,820 3,630 21.1%
Other Sup - Gravel 47,351 73,358 48,706 85,773 75,773 2,415 3.3%
Other Sup - MV Repair 124,223 122,499 113,800 136,814 122,198 (301) -0.2%
Other Sup - Equip Repairs 95,142 75,975 70,171 90,340 70,340 (5,635) -7.4%
Other Sup-Other - - 51 - -

MV Sup - Tires/Tube/Chain 51,579 76,740 73,671 81,250 66,750 (9,990) -13.0%
MV Sup - Gas & Oil 266,299 344,075 306,657 347,934 336,944 (7,131) -2.1%
MV Sup - Plow/Grader Blades 3,418 38,691 16,422 38,656 33,656 (5,035) -13.0%
MV Sup - Other 31,814 35,866 35,322 38,300 35,966 100 0.3%
Utilities - Water/Sewer 14,380 14,566 14,041 24,883 9,138 (5,428) -37.3%
Comm - Telephone 5,509 8,772 11,777 8,892 8,292 (480) -5.5%
Utilities - Electricity 48,473 53,232 50,437 51,307 51,307 (1,925) -3.6%
Utilities - Heating Fuel 80,181 92,420 87,780 99,830 95,830 3,410 3.7%
Repairs - Buildings 28,237 31,000 26,363 38,000 31,000 - 0.0%
Repairs - Vehicles 35,290 36,250 31,724 36,700 38,000 1,750 4.8%
Repairs - Equipment 18,979 24,510 23,800 25,800 25,660 1,150 4.7%
Repairs - Facilities 17,077 17,750 17,750 19,750 18,750

Repairs - Maintenance Contract 123 636 636 636 636

Repairs - Radio Equipment 1,903 1,000 800 1,500 1,100 100 10.0%
Training & Tuition 9,295 13,845 6,168 14,845 12,000 (1,845) -13.3%
Comm - Postage 536 850 830 870 870 20 2.4%
Advertising 106 1,000 900 1,000 1,000 - 0.0%
Travel-Mileage 422 800 379 700 700 (100)  -12.5%
Travel-Seminar Costs 37 675 350 675 675 - 0.0%
Dues & Subscriptions 6,287 6,649 6,205 7,184 7,184 535 8.0%
Crack Sealing 20,000 20,000 20,000 20,000 10,000

Community Programs 12,694 14,050 12,650 15,600 15,600

Leachate Hauling 59,311 35,210 56,293 56,494 46,494 11,284 32.0%
Guardrail Replacement - 20,000 20,000 40,000 20,000 - 0.0%
TOTAL 5,136,055 5,554,355 4,846,761 6,304,130 5,552,954 (1,402) 0.0%

Total 5,136,055 5,554,355 4,846,761 6,304,130 5,552,954 (1,402) 0.0%
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City Council _
Workshop Information Sheet City of Auburn

s Council Workshop Date: July 15, 2013 Item C

S/ Author:  Clint Deschene, City Manager

Item(s) checked below represent the subject matter related to this workshop item.

[JComprehensive Plan [ JWork Plan []Budget [ ]Ordinance/Charter [X]Other Business* []Council Goals**

**|f Council Goals please specify type:  []Safety [ ]Economic Development  []Citizen Engagement

Subject: Council Agenda Item Requests

Information: In order to improve responsiveness and to provide documentation to requests | am submitting this
form as a new way for Councilors to request an agenda item. This would be a new procedural approach to
requesting an agenda item.

There are limitations. As it states there is a 90 day goal to have a workshop, however, a request may actually be
referred to a committee, may take more research, or result in no needed action. Also, too many requests may be
presented and then they will need to be prioritized. But for now | am recommending this approach as a better
alternative to the “Future Agenda” section of the meetings.

Financial: None

Action Requested at this Meeting: Informational only

Previous Meetings and History: None

Attachments: Copy of the request form

*Agenda items are not limited to these categories.



City Council

Workshop Agenda Item Request Form City of Auburn

Requesting Councilor’s Name:

Second Councilor Name:

Policy:

Summary of Issue:

Recommended Action for Consideration:

Existing Policy References (Comp. Plan, etc):

Committees of Jurisdiction (if applicable):

In order for a workshop item to be considered for an upcoming Auburn City Council Workshop agenda, please complete
the above and present it at any time to the Mayor and City Manager. Our goal is to have items requested on a workshop
agenda within 90 days of the date received.

DO NOT WRITE BELOW THIS LINE

Date Received: Received By:
(City Manager)
Date Received: Received By:
(Mayor)
90 Day Date:
Staff Assigned:
Page 1 of 1

Updated 7/8/13
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s Council Workshop Date: July 15, 2013 Item D
okwt/ Author:  Sue Clements-Dallaire, City Clerk

Item(s) checked below represent the subject matter related to this workshop item.

[JComprehensive Plan [ JWork Plan []Budget [ ]Ordinance/Charter [ ]Other Business* []Council Goals**

**|f Council Goals please specify type:  []Safety [ ]Economic Development  []Citizen Engagement

Subject: City Manager’s summary of Consent Agenda items

Information:

The Dempsey Challenge

The Great Falls Balloon Festival

Setting the time to open the polls for the 7/23/2013 election
Water rights from the Androscoggin River to the canal system

Financial: N/A

Action Requested at this Meeting: Review Consent Items

Previous Meetings and History: N/A

Attachments: None

*Agenda items are not limited to these categories.
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s Council Meeting Date: July 15, 2013 Order 53-07152013*
okwt/ Author:  Sue Clements-Dallaire, City Clerk

Item(s) checked below represent the subject matter related to this workshop item.

[JComprehensive Plan [ JWork Plan []Budget [ ]Ordinance/Charter [X]Other Business* [X]Council Goals**

**|f Council Goals please specify type:  []Safety [ ]Economic Development  [X]Citizen Engagement

Subject: 2013 Dempsey Challenge

Information: The Patrick Dempsey Center for Cancer, Hope and Healing will host its annual Dempsey
Challenge event/festival October 11-13, rain or shine. The charity 5K and 10K walk/run will occur on Saturday
morning and a bike ride on Sunday. All of the events as well as the festival will start and finish on Lewiston
property but the routes use Auburn roads.

Financial: Request for services which they have included in the application.

Action Requested at this Meeting: Consider approval.

Previous Meetings and History: This is a yearly event. This was presented to Council at the workshop on July
1, 2013.

Attachments:
Application
Order 53-07152013

*Agenda items are not limited to these categories.
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CITY OF AUBURN
Special Event Application

(Outdoor eventswith continued attendance of 1,000 or more personsfor 2 or more hours)

khkhkkhhhhhkhkhkhkhhkhhhhkkhhkkhhkhhhhhhhhhhhhkhkhkhdhk

Applications must be submitted to the Clerk at least 45 days prior to the event if the
gathering is expected to attract up to 5,000 people. Application must be submitted at least
90 days prior to the event if the gathering is expected to attract more than 5,000 people.

Application Date % / Al } , %

SPONSOR INFORMATION Te Patrice Dampsey Conter . B C“’_W‘ o
Name of Sponsoring Organization: Dempsey Center Hope H{M\mﬁ
Name of Contact Person for Event: Jeff Corbett

Title of Contact Person: Technical Director

Mailing Address: 29 Lowell St. 5th Floor Lewiston, ME 04240

Daytime Telephone: Cell Phone: 803-447-4068

Email Address: jeff.corbett@medalistsports.com

Contact Name and Cell Phone Number DURING the Event: same

Is your organization incorporated as a non-profit organization? Yes X No

Non-Profit Number: 01-0211494

EVENT INFORMATION

Name of Event: Dempsey Challenge

Type of Event (walk, festival’ concert, etC.): Charity Run/Walk, Bike Ride, and Festival

Date of Event: Oct. 11-13 Rain Date: rain or shine

no set up in
Times of Event: Start Time including set-up: _Auburm _ Ending time including clean up:
Oct. 12- 8:00am Oct. 12- 1:00pm
Actual Event Start Time: _ Oct. 13- 7:30am Actual Event End Time: _ Oct. 13- 5:00pm

1




Estimated Attendance:
Location of Event:

Have you held an event at this location within the last 12 months? Yes_ X

5000

Festival in Simard-Payne Park (Lewiston), run and bike course in Lewiston and Auburn- same

as 2012

No

If the location is a city park, have you applied for use of the property with the Parks &
Recreation Department and has your request been approved?
Yes No Pending Date submitted to the Recreation Department:

TYPES OF PERMITS/PERMISSIONS NEEDED — PROVIDE AN ANSWER FOR EACH LINE:

Permit Fee | Permission/Permit Type YES | NO gl(j);E
Separate fee & | Banner across Court Street
application, X
conditions &
resn{]ctlons may Non-profit groups only, $100 fee per week, 2 week maximum. First comefirst serve basis,
apply proof of insurance required.
Separate fee | FOOD — Will food or beverages be sold? If yes, list what types of food or
and permit beverages: X
possible

Note- A food service license may be required and must be submitted 14 days prior tothe

event.
Separate fee | NON-FOOD ITEMS — Will products be sold or given away (such as t-shirts,
and permit crafts, souvenirs, etc.)? If yes, list what items: X
possible

Note- A peddler permit may be required and must be submitted 14 daysprior to the event.
N/A LIVE MUSIC — Will there be any outdoor musical performances? If yes,

please describe: X
N/A SOUND AMPLIFICATION — Will there be a microphone or speaker system

to project sound? X
N/A ALCOHOLIC BEVERAGES ARE NOT ALLOWED
Separate fee | CARNIVAL — Will carnival rides be offered? If yes, attach a copy of the state
and permit permit. A city permit is required as well. X
required
Separate fee | FIREWORKS — Will there be a fireworks display? If yes, a permit from the
and permit Fire Department is required. X
required
N/A PARADE — Will there be a parade? If yes, describe route:

X

Note— A per mit from the Police Department isrequired.
N/A RUN/WALK/CYCLE — Will event involve participants doing a walk-a-thon,

road race, etc? If yes, describe route: s X

ee attached maps

Separate BURN PERMIT — Will there be any open flame such as a bon fire? If yes,
permit describe activity: X
required

Note- A permit from the Fire Department isrequired.

2




N/A TENT/CANOPY — Will you be setting up a tent or canopy? If yes, list
number and sizes: X

Separate fee | ELECTRICAL POWER/EQUIPMENT — Will electrically powered

and permit equipment be utilized, if so, provide a brief description of the equipment X
required and the entity responsible for the installation of the electrical equipment?
N/A ROAD/INTERSECTION CLOSURE — Will any roads need to be closed to
accommodate your event? If yes, please list: see 5k/10k map X
N/A MAP/DIAGRAM — Is a map or diagram attached detailing this event and
depicting the placement of such items as tables, tents, port-a-potties, stage, X

parking, food service areas, etc.? Thisisa mandatory requirement for this
application and must be included.

N/A PARKING ACCOMODATIONS — What will be the anticipated need for
parking and what is your parking plan?

N/A TOILETS - Please list amount at event and/or nearest location:

N/A WASTE DISPOSAL — Please list process and location:

N/A HAND WASHING FACILITIES — Please list amount at event and/or
nearest location:

N/A POTABLE WATER — Please list amount at event and location:

N/A FIRST AID FACILITIES — Please list location at event:

$ TOTAL FEE AMOUNT INCLUDED — Checks payable to the City of Auburn

EVENT LIABILITY INSURANCE COVERAGE FOR EVENT

For an event such as a walk-a-thon, race, festival, concert, etc. the City requires insurance coverage — general liability.
The City of Auburn is to be named as additionally insured in regards to the event activities on that date. Once the event is
approved, the Certificate of Insurance will need to be received at least 30 days before the event and before permits can be
issued. Please have the City of Auburn listed as additional insured on the Certificate of Insurance (minimum coverage
$1,000,000 Bodily Injury or Death, per occurrence, and $300,000 Property Damage, per occurrence). It should contain a
clause providing that the policy may not be cancelled by either party except upon not less than 30 days written notice to

the City. Please have your insurance company fax a copy to: City Clerk 207-333-6623.

DESCRIPTION OF EVENT — Please describe what will occur during your event

As we have for the last 4 years, we will host a 5K and 10K run/walk on Saturday morning and a bike ride on Sunday.

All of these events, as well as our Festival, start and finish on Lewiston property but the routes use Auburn roads.




ature of Applicant: Printed Name: Date Submitted:
AM\Q{QM Mines U Aveoqawit  3lad[13

Please notethat you will be contacted by City Staff if you require additional permitting.

Please return this completed application with diagram and any applicable fee to:

MAIL; City Clerk’s Office
60 Court Street, Suite 150
Auburmn, ME 04210
FAX: 207-333-6623
EMAIL: | sdallaire@aubummaine.gov |
PHONE: 207-333-6600

»#+*FOR STAFF USE****

DEPARTMENT COMMENTS AND RECOMMENDATIONS:

DEPARTMENT APPROVE | DENY DATE | INITIALS

Sanitarian/Health Inspector

Code Officer/Land Use & Zoning

Fire Department

Police Department

Public Works Department

Recreation Department

COMMENTS/CONDITIONS from any of the above departments:

City Council Public Hearing date, if applicable:

License Approved/Denied: Date applicant notified:




CITY OF AUBURN
CHARITABLE FUNDING APPLICATION
APPLICATION DEADLINE: MARCH 1

Todi what isn in thisform tact the City Clerk, 207- 1

Date of Application: ?) j Al ] ’3

LICENSEE: Dempsey Challenge Telephone: 207-330-7719

(Person or Organization Name)

Address: 29 Lowell St. 5th Floor City: Lewiston State: ME

Email: Jeff Corbett - jeff.corbett@medalistsports.com  Aimee Arsenault - arsenaai@cmhc.org

If organization: name, address, telephone number of authorized representative.

Is your organization incorporated as a nonprofit organization? ___X YES NO

Nonprofit number: 01-0211494

Description of Event Charity Run/Walk, Bike Ride, and Festival

Purpose of Event? (i.e. fundraising, profit-making)
Fundraising for Dempsey Center

Event location: Simard-Payne Park (Lewiston) Event dates: Oct. 11-13
Anticipated Attendance (estimate) 5000
Admission Fee/Donation? __ Yes X No If Yes, specify amount $

Describe the economic benefit provided to the City?

- National exposure and connection to celebrity

- Most participants are from outside Lewiston/Auburn area and spend money in town on food, lodging, gas, etc.

- Raises funds for a local charity (Dempsey Center) that serves the local community

- Promotes health, wellness, and physical activity locally

(1) — City of Auburn Charitable Funding Application —3/1/13



Please see attached request form- This is the same form we have supplied to Lewiston and Auburn each year of our event. The

requests have not changed (other than dates and times) in the 4 years of the event.

Are you requesting a cash donation? If yes, How much? No, just city services
Include itemized cost of your event and provide explanation below.

CATEGORY DESCRIPTION/COST TOTAL
Personnel
(rate, # of hours)
Supplies
(list supply items)
Equipment
(list equipment)
Other

Totals

Other non-city contributions made to this event, please itemize below:

Does your application require any in-kind support from the City relative to city properties, resources,
assets or departments? If yes, please have your application reviewed by the applicable City staff to
ensure the value of the City’s in-kind support.

If you are seeking in-kind services from the city, you must contact each department to verify that
the department will or will not be required to service the event. Please provide detailsasto level
of service and cost of each department’s in-Kind services. (Use separate shest, if necessary.)

DEPARTMENTS CITY IN-KIND REQUEST AMOUNT TOTAL
City Clerk —

(20y7)333_ ]7 L ade SR a/b(&tau&
6601 ext. 1126
Sanitarian CEO

— (207)333-6601
ext. 1162

Fire— Inspector
(207)333-6601

ext. 2088

Police — Support
(207)333- 6601 ext.
2057

(2) — City of Auburn Charitable Funding Application ~ 3/1/13



Public Works —
(207)333-6601
ext. 2155

Recreation —
(207)333-6601
ext. 2108

Other

TOTAL

Other non-city contributions, please itemize below:

Other information pertinent to your application:

IN ADDITION, PLEASE BE SURE TO INCLUDE THE FOLLOWING INFORMATION WITH
YOUR APPLICATION IN ORDER TO HAVE YOUR GRANT REQUEST CONSIDERED:

Financial statements from the previous event or fiscal year.

A budget for the upcoming fiscal year or event.

Attach information pertaining to evaluation criteria.

If this event occurred last year, was the event a financial success? If not, why not? (You must
attach financial statements to this application.)

e. Ifthis event occurred last year, describe how the event met your projections and expectations?

ao o

(3) — City of Auburn Charitable Funding Application —3/1/13



DECLARATION
We, the undersigned, declare that we have been authorized to file this report and that to the best of om
knowledge, all answers provided in the report, as well as all the information contained in the documen

and materials attached to it, arg true agnd complete.
Signature: 0//( Print name: A/l i M&Vl awi+

Title:_EVestt MM/Z{! eV Date: 2/2( /l?)

Phone #:2.07-330 - 17114 Email: AVsendal @ cmhc. Orﬂ

PLEASE ATTACH COPIES OF MARKETING/ADVERTISING/PROMOTIONAL MATERIALS
ACKNOWLEDGING THE SUPPORT OF THE MUNICIPALITY FOR THE EVENT, SERVICE,
ACTIVITY FOR WHICH FUNDING WAS RECEIVED FROM THE CITY.

TO BE RECEIVEDBY THE CITY CLERK NO L ATER THAN MARCH 1%

Mail or deliver to clerk’s office:

City Clerk

Non-Profit Funding Application
Auburn Hall

60 Court Street

Auburn, Maine 04210

Or email as a pdf file to: [sdallaire@auburnmaine. ooV |

(4) — City of Auburn Charitable Funding Application — 3/1/13



City Services Request
For

The Dempsey Challenge 2013

Police
Estimated Manpower/Time/Location

October 11, Friday- posting of “No Parking” signs on Mill St, and Main St. from Millers
Alley to Mill St., and Broad St. from Main St to bridge.

October 12. Saturday- 7:30am to 10:30am, Road closure and detour traffic control
for 5K and 10K run courses.

Manpower- 4 fix post officers for course closure, 1 officer for command center.

October 12, Saturday- 11:00am to 1:00pm, Police escort for Patrick Dempsey’s
private VIP bike ride

Manpower- 2 officers with in cruisers, one lead and one tail

October 13, Sunday- 7:30am to 5:00pm, Road closure at start and detour traffic
control for bike route. Special attention to Moosebrooke and 202, and Kittyhawk
and 202.

Manpower- 2 officers for manning detours and closures, 1 officer for command
center.

Public Works
Tasks/Times/Locations

October 10, Thursday- By this date would like Bonny Park and Riverwalk mowed
and cleaned.

October 11, Friday- Remove bollards from railroad bridge. Drop barricades for
closure of run course along route.

October 12, Saturday- Drop cones to secure runners lane on Main St. Pick up cones
post event (roughly 11am).

October 13, Sunday- Drop cones to secure cyclists lane on Main St. Pick up cones post
event (roughly 5:30pm).




Parks Department
Facilities needed and Times

October 12, Saturday- 8:00am-10:30am Use of Bonny Park and Riverwalk for run
course.

October 13, Sunday- 8:30am - 5:30pm Use of Bonny Park and Riverwalk for bike
course.

Fees, Waivers, Etc.

In addition to waiving the fees for the city services listed above, we also request the
following:

Waiver off all permitting fees including but not limited to; parks, parade, food, fire,
sound, concessions, and alcohol.

Waiver of fees and full use of City Hall lot and garage on October 12 and 13. Note-
We have requested this every years as overflow parking, but rarely use it.

Share fees of 2 dumpsters and tipping fees with Lewiston.
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DEMPSEY CHALLENGE 2013 EVENT BUDGET

Operating Expenses

Yearly Amount

OUTSIDE EVENT MANAGEMENT & EVENT STAFF $295,000.00
MARKETING/ADVERTISING $75,000.00
MERCHANDISE $50,000.00
SIGNAGE $15,000.00
ELECTRICITY {N THE PARK $10,000.00
EVENT INFRASTRUCTURE (PORTABLE REST.FENCING,

SAFETY, VEHICLES, TENTS, ETC.) $150,000.00
SECURITY $5,000.00
TOTAL AMOUNT $600,000.00
2012 Dempsey Challenge Expenses $600,000.00

2012 Dempsey Challenge Revenue

2013 Dempsey Challenge Anticipated Expenses
2013 Dempsey Challenge Anticipated Revenue

$1,300,000.00

$620,000.00
$1,400,000.00




Tizz E. H. Crowley, Ward One
Robert Hayes, Ward Two
Mary Lafontaine, Ward Three
David Young, Ward Four

Leroy Walker, Ward Five
Belinda Gerry, At Large
Joshua Shea, At Large

Jonathan LaBonte, Mayor

IN CITY COUNCIL

ORDER 53-07152013

ORDERED, that the City Council hereby approves the Special Event and in kind services request for the 2013
Dempsey Challenge.



City Council _
Agenda Information Sheet City of Auburn

s Council Meeting Date: July 15, 2013 Order 54-07152013*
okwt/ Author:  Sue Clements-Dallaire, City Clerk

Item(s) checked below represent the subject matter related to this workshop item.

[JComprehensive Plan [ JWork Plan []Budget [ ]Ordinance/Charter [X]Other Business* [X]Council Goals**

**|f Council Goals please specify type:  []Safety [ ]Economic Development  [X]Citizen Engagement

Subject: 2013 Great Falls Balloon Festival

Information: This marks the 21% year for the Great Falls Balloon Festival. It is a 3 day community festival to
be held August 16, 17, and 18. The event will include hot air balloons, and a variety of vendors and family
entertainment in Lewiston and Auburn.

Financial: In kind services

Action Requested at this Meeting: Recommend approving the Special Event application and in kind services.

Previous Meetings and History: This is a yearly event. This item was discussed at the 6/17/2013 Council
workshop. It was on the 7/1/2013 agenda however was withdrawn from that agenda.

Attachments:
Application
Order 54-07152013

*Agenda items are not limited to these categories.



CITY OF AUBURN
Special Event Application

(Outdoor events with continued attendance of 1,000 or more persons for 2 or more hours)
LTI T T e e T L b e L

Applications must be submitted to the Clerk at least 45 days prior to the event if the
gathering is expected to attract up to 5,000 people. Application must be submitted at least
90 days prior to the event if the gathering is expected to attract more than 5,000 people.

Application Date 3))\_77 \\ \3

SPONSOR INFORMATION
Name of Sponsoring Organization: O reoct Fadls  Bol\loon Feshival
Name of Contact Person for Event: \¢ \\ Q\’\Ouv\m 0

Title of Contact Person: ) 1CQL S T

Mailing Address:_ O Doy 304 Puburn ME - QY2

Daytime Telephone:_C N0 HA3 Cell Phone: _ A0 5431

Email Address: _TOUM \\{f\ D @ 00\ Com.

Contact Name and Cell Phone Number DURING the Event: 1\¢ | | %Qm\ﬁ(\ CHO- 593\

Is your organization incorporated as a non-profit organization? Yes X No

Non-Profit Number: __ () \- QUBOU RS

EVENT INFORMATION

Name of Event:_ O tegt Fo\\s Balloon Festived
Type of Event (walk, festival, concert, etc.): F‘C%J(‘\ \(cﬂ

Date of Event: 8\ \6 1 18 Rain Date:_\ONC__

Times of Event: Start Time including set-up: 55 {© Ending time including clean up: &s 9

Actual Event Start Time: D (. ?4 {6  Actnal Event End Time: % 2 . %’\\%
1) \
1



Estimated Attendance: 100, 00O +

Location of Event: FﬁS\'\ \{Ck)\ P\O\ﬁ(‘k_ / S MNOLA PO\:(j g ?Of K

Have you held an event at this location within the last 12 months? Yes R No

If the location is a city park, have you applied for use of the property with the Parks &
Recreation Department and has your request been approved?

Yes

_ No___

Pending

Date submitted to the Recreation Department: éi 2\

TYPES OF PERMITS/PERMISSIONS NEEDED — PROVIDE AN ANSWER FOR EACH LINE:

Permit Fee | Permission/Permit Type NO | NOT
SURE

Separate fee & | Banner across Court Street

application,

conditions &

rcst;‘lctlons may Non-profit groups only, $100 fee per week, 2 week maximum. First come first serve basis,

apply proof of insurance required. _

Separate fee | FOOD — Will food or beverages be sold? If yes, list what types of food or \/

and permit beverages: tenu, THD

possible

Note - A food service license may be required and must be submitted 14 days prior to the
event,

Separate fee

NON-FOOD ITEMS ~ Will products be sold or given away (such as t-shirts,

and permit crafis, souvenirs, etc.)? If yes, list what items: \/
possible SonNenirs

Note - A peddler permit may be required and must be submitted 14 days prior te the event.
N/A LIVE MUSIC — Will there be any outdoor musical performances? If' yes,

please describe: W‘\:ov Mess OGN 5‘&“(1_(‘715, ey ?‘Cj‘\;\\lo,\ Dk)j(;‘ \/
N/A SOUND AMPLIFICATION — Will there be a microphone or speaker system

to project sound? \/
N/A ALCOHOLIC BEVERAGES ARE NOT ALLOWED /
Separate fee | CARNIVAL — Will carnival rides be offered? If yes, attach a copy of the state
and permit permit. A city permit is required as well. \/
required Plaancd \ocaiion is lemiston o his e
Separate fee | FIREWORKS — Will there be a fireworks display? If yes, a permit from the
and permit Fire Department is required. /
required
N/A PARADE — Will there be a parade? If yes, describe route:

Seris ng St Qlinc-upar) down Cone SF 1o \.Gr\c\c,l,\ /

Note A permit from the Police Department is required. g\‘ ¢ qz__
N/A RUN/WALK/CYCLE — Will event involve participants doing a walk-a-thon,

road race, etc? If yes, describe route: \/
Separate BURN PERMIT — Will there be any open flame such as a bon fire? If yes,
permit describe activity:
required \/

Note - A permit from the Fire Depariment is required.

2




N/A TENT/CANOPY — Will you be setting up a tent or canopy? If yes, list
number and sizes:

20 Xx\0 for food Nendors on Main St

™~

Separate fee | ELECTRICAL POWER/EQUIPMENT — Will electrically powered

and permit equipment be utilized, if so, provide a brief description of the equipment

required anzgl the entity responsible for the installation of the electrical equipment?
LA ufpiint- 5 Powiand, OHF < \ectricol <} proY ided

buthe ooty - instaed by icemsed elechucion

N/A ROAD/INTERSECTION CLOSURE — Will any roads need to be closed to
accommodate your event? Ié}'es, please list: Cowrt S for Qupoder

Main 5t Fideu’® noom o Suindau & e

N/A MAP/DIAGRAM — Is a hnap or diagram attached detalling this event and
depicting the placement of such items as tables, tents, port-a-potties, stage,
parking, food service areas, etc.? This is a mandatory requirement for this
application and must be included. 6)( Q

N/A PARKING ACCOMODATIONS ~— What will be the anticipated need for
parking and what is your parking plan?

Poxr¥ung Gasoacs 10 \eaniston

SIS RS SN S

N/A TOILETS ~ Please list Xmount at event and/or nearest location:

Feofina) Plasa. ~ 5 poria pothics
N/A WASTE DISPOSAL — Pléase ljst process and location:

lewrStom pronticdkes AuansSTa =
N/A HAND WASHING FACILITIES — Please list amount at event and/or
nearest location:
2 Hond Washumg _Q—G\CA\ itun
N/A POTABLE WATER — Please list amount at event and location:
Houled \n as teeded
N/A FIRST AID FACILITIES - Please list location at event:
ln Compes

$ TOTAL FEE AMOUNT INCLUDED - Checks payable to the City of Auburn

EVENT LIABILITY INSURANCE COVERAGE FOR EVENT

For an event such as a walk-a-thon, race, festival, concert, etc. the City requires insurance coverage — general liability.
The City of Anburn is to be named as additionally insured in regards to the event activities on that date. Once the event is
approved, the Certificate of Insurance will need to be received at least 30 days before the event and before permits can be
issued. Please have the City of Auburn listed as additional insured on the Certificate of Insurance (minimum coverage
$1,000,000 Bodily Injury or Death, per occurrence, and $300,000 Property Damage, per occurrence), It should contain a
clause providing that the policy may not be cancelled by either party except upon net less than 30 days written notice to
the City. Please have your insurance company fax a copy to: City Clerk 207-333-6623.

DESCRIPTION OF EVENT — Please describe what will occur during your event
Pot fir Balloms - Craft st trade Nendars -
Non profek orgs Selling fovd - Music st untertainment:




Signature of Applicant: Printed Name: Date Submitted:
PMutdSHoufdy Mo %mgg\ a3

Please note that you will be contacted by City Staff if you require additional permitting.

Please return this completed application with diagram and any applicable fee to:

MAIL:; City Clerk’s Office
60 Court Street, Suite 150
Auburn, ME 04210

FAX: 207-333-6623

EMAIL: sdallaire@auburnmaine.gov
PHONE: 207-333-6600

*¥E4*FOR STAFF USE#****

DEPARTMENT COMMENTS AND RECOMMENDATIONS:

DEPARTMENT APPROVE | DENY DATE | INITIALS

Sanitarian/Health Inspector

Code Officer/Land Use & Zoning

Fire Department

Police Department

Public Works Department

Recreation Department

COMMENTS/CONDITIONS from any of the above departments:

City Council Public Hearing date, if applicable:

License Approved/Denied: Date applicant notified:




CITY OF AUBURN
CHARITABLE FUNDING APPLICATION

Date of Application: L\/ { / 5

ricensee: Oreot Folls Bal\con Fe shivafbieptone. NV HO 593

(Person or Organization Name)

Address: PO E)GY— A4 City: H’\J\\DU\'\_(\ State: W\f_
Email: ﬁO\M\\{ (\,\7)@ aol. Com

If organization: name, address, telephone number of authorized representative.

Is your organization incorporated as a nonprofit organization? X YES NO
Nonprofit number: O\ o4yg Q4@s

Description of Event 2 dau Teshival '?'(Tr “he Communcty
Nuanliadimg Dot alr ballems, ““"Cwl\'\\f} entuetoin Ev\csald‘;

QO <dradt Tobes

Purpose of Event? (i.e. fundraising, profit-making) _
rdraising for 20+ local non- profit fgonizations
> Community ¢nrTichmest. ~

Event location: Fﬁé‘\'\ va\ Ploza - Puby,  Bvent dates: Cg\ e V1418, 2013
Symard Do R - Lo , -
Anticipated Attendance (estimate) OO0 QOO ~t

Admission Fee/Donation? __ Yes X_No If Yes, specify amount $

Describe the economic benefit provided to the City? ' >
increase in business [ City of Bubuen 15 NS\\\\S\\\%EX .

7

(1) — City of Auburn Charitable Funding Application — 3/1/13



Are you requesting a cash donation? If yes, How much? NO.
Include itemized cost of your event and provide explanation below.

CATEGORY DESCRIPTION/COST TOTAL

Personnel
(rate, # of hours)

Supplies

(list supply items) 5(',6, %QC’)(\QSX [ ﬁOJ\OA‘CL\% %T

Equipment

(list equipment) DCQTO«Q - 87( ‘A’

Other

Totals

Other non-city contributions made to this event, please itemize below:

Sce  PAtockhed Fianasals - Ex &

Does your application require any in-kind support from the City relative to city properties, resources,
assets or departments? If yes, please have your application reviewed by the applicable City staff to
ensure the value of the City’s in-kind support.

If you are seeking in-kind services from the city, you must contact each department to verify that
the department will or will not be required to service the event. Please provide details as to level
of service and cest of each departiment’s in-kind services . (Use separate sheet, if necessary.)

DEPARTMENTS CITY IN-KIND REQUEST AMOUNT TOTAL

City Clerk —
(207)333-

6601 ext. 1126 none. necded —O - ~Q-
Sanitarian CEO .

— (207)333-6601 ¢ <
ext, 1162 Personned \0D \Co

Fire- Inspector
(207)333-6601
ext. 2088 NONC. Reedad -0~ ~O-

Police — Support
(207)333- 6601 ext.

2057 Personae), Cauipmest: ! 500 4,500

(2) — City of Auburn Charitable Funding Application — 3/1/13



Public Works —
(207)333-6601

ext. 2155 Rersonnel, Supphios Causp |+ 5012 | Psoie

Recreation —
(207)333-6601

ext. 2108 | Va

Personne) oo \60
QOther

TOTAL AV s

Other non-city contributions, please itemize below:

Sve PMracked Tioapcsals - Ox By

Other information pertinent to your application: 2013 wil\ be g ?,\ st Fﬁ%‘\"\ \IQ.Q -

IN ADDITION, PLEASE BE SURE TO INCLUDE THE FOLLOWING INFORMATION WITH
YOUR APPLICATION IN ORDER TO HAVE YOUR GRANT REQUEST CONSIDERED:

Financial statements from the previous event or fiscal year.

A budget for the upcoming fiscal year or event.

Attach information pertaining to evaluation criteria.

If this event occurred last year, was the event a financial success? If not, why not? (You must
attach financial statements to this application.)

e. If this event occurred last year, describe how the event met your projections and expectations?

ao o

(3) — City of Auburn Charitable Funding Application — 3/1/13



DECLARATION
‘We, the undersigned, declare that we have been authorized to file this report and that to the best of ow
knowledge, all answers provided in the report, as well as all the information contained in the document
and materials attached to it, are true and complete.

 Signature: MG’HG/I‘Q#—— Print name: ¢ L =R am NN
Title:__| [\ QDU u(‘ Date:_ A3\ |\3

Phone #_C.HO -S54\ _ Email: %&m\ﬁn 39 gol com
PLEASE ATTACH COPIES OF MARKETING/ADVERTISING/PROMOTIONAL MATERIALS

ACKNOWLEDGING THE SUPPORT OF THE MUNICIPALITY FOR THE EVENT, SERVICE,
ACTIVITY FOR WHICH FUNDING WAS RECEIVED FROM THE CITY.

TQORBE BY THE CITY R R .
Mail or deliver to cletk’s office:

City Clerk

Non-Profit Funding Application

Aubum Hall

60 Court Street

Auburn, Maine 04210

Or email as a pdf file to: sdallaire@auburnmaine.gov

(4) — City of Auburn Charitable Funding Application — 3/1/13



1:20 AM Great Falls Balloon Festival, Inc

03/61113 Profit & Loss
Accrual Basis January through December 2012
Jan - Dec 12
Ordinary Income/Expense
Income
Sponsors - Balloon & Festival
Fan of the Festival +,150.00
Corporate Sponsors 14,875.00
Batloon Sponsors 5,850.00
Underwriters 12,300.00
Tofal Sponsors - Balloon & Festival 34,275.00
Activities
Carnival 9,815.00
Children's Area 796.67
Climbing Wall 1,300.00
Rotary Duck Race 1,158.20
Balloon Envelope 176.00
Total Activities 13,239.87
Batlooning
Corporate Bafloons 0.00
Balloon Rides
Balloon Ride Refunds -1,600.00
Balloon Rides - Other 33,140.00
Total Balloon Rides 31,540.00
TetheredWalk Thr 310.00
Free Flight 3,675.00
Total Ballooning 35,525.00
Food Vendoars
7.5% Fee 12,892.73
Fixed Fee 9,715.00
Food Vendor % 0,00
Total Food Vendors 2270773
Tent Income 17,505.00
Souvenirs 8,148.00
Parking 8,013.66
Interest Income 2.47
Totat income 140,416.73
Expense
- Parade 448,77
Business After Hours 1,250.00
Miscellaneous Expense 1,288.99
Activities Expanse .
Family Fun Day 860.00
Children's Area 475.00
Photo Contest Expense 400.00
Total Activities Expense 1,735.00
Advertising 650.00
Balfooning - Special Shapes 10,450.00
Bank and Credit Card Fees 1,282.48
Clothing
Pins
Souvenir 688.55
Total Pins 689.55
T-Shirts and Sweatshirts
Board 4,218.68
Souvenir 3,623.49
Commiftee & Volunteers 4.270.75
Totat T-Shirts and Sweatshirts 6,112.82
Total Clothing 6,802.47

Page 1
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1:20 AM Great Falls Balloon Festival, Inc

03101113 Profit & Loss
Accrual Basls January through Becember 2012
Jan - Dec 12
Dues & Licenses 661.48
Electrical
Electrical Supplies 845.91
Total Electrical 84591
Entertainers 15,925.00
Flights
Underwriter flights 3,325.00
Sponsor Flights 7,350.00
Passenger Rides 28,875.00
Media Flights 2,975.00
Flights - Other 175.00
Total Flights 42,700.00
Hotels 6,297.70
Insurance 6,0356.00
Legal & Accounting 60.00
Meals
Funny Money 924.00
Set Up Crew 705.80
Total Meals 1,629.90
Parking Expenses 500.00
Pilot Expenses
Pilot Brunch 711.20
Pilot Packs 1,346.70
Total Pilot Expenses 2,057.80
Printing & Postage 181.41
Propane 9,022.18
Rentals
Scaffolding 176.00
Generator Rental 2,003.25
Light Towers 21477.22
Auto Rental 110.00
Total Rentals 4,466.47
Sales Tax 368.75
Sanitation 4,655.00-
Sgeurity 4,032.00
Signs 976.50
Sponsorships
Marketing 793.36
Postage 116.00
Total Sponsorships 908.36
Sound System 4,400.00
Supplies 983.22
Technical Production Services 8,700.00
Telephone 673.34
Tent 1,660.32
Transportation 38.87
Trash 1,375.00
Website 650.00
Tofal Expense 143,712.02
Net Ordinary income -3,296.29
Net Income -3,295.29

\2 A3\ Pl



12:07 AM
Q3nein3
Accrual Basls

Ordinary Income/Expense
Incoma

Bpensors - Salloon & Festivat
Fan of the Festival
Carporate Sponsors
Balloen Sponsars
Underwriters

Tolsl Sponsors - Balloon & Festival

Activities
Carnival
Chlidran's Araa
Climbing Wall
Rotary Dusk Race
Balloon Envelopa
Tota) Activities

Ballooning
Balloon Rides
Balloon Rides - Dther
Totnf Bolloon Rides

Tathared/Walk The
Comped Flight
Total Baloaning

Fond Vendars
7.5% Fee
Fixed Fea
Food Vender %
Fota! Food Vendors

Tentincome
Sauvenirs
Parking
. intarestincoms
Totalincome

Expense
Parade
Husiness After Rours
Miscellancous Expenss
Activitiex Expense
Famlly Fun Day
Children’s Area
Photo Cortast Expensa
Total Actlvities Expansa

Adverdising
Baflooning - Special Shapes
Bank and Credit Card Faes
Clothing
Pins.
Souvenir
Tatal Pins

T-Shirts and Sweatshirts
Board
Souvenly
Commitiee & Valuntoers
Total T-Shists and Swealshids

Total Glothing

Great Falls Balloon Festival, Inc

Profit & Loss hy Class
January through Dacember 2012

vith Family Fun Day Genaral Lagistics Non-hrofit Vandors Porade Souyvenirs  Spensorshlp  Test-Tiadsand Craflt TOTAL
0.00 0.00 2.00 0.00 0.00 0.00 0.00 0.00 0.00 1,200.00 0.00 1,200.00
0.00 0.00 1,875.00 .00 0.00 0.00 o0 0.00 0.00 13,000.00 0.00 14,875.00
0.00 1,300.00 0.00 0,00 0.00 0.00 000 cgo 000 4,600,080 0.0D 5,300.00
0.00 650.00 .00 Q.00 000 0.00 0.00 0.00 0.00 11.850.00 0.00 12,300.00
0.00 4,850.00 1,875.00 .00 0.08 oo0 o.00 .00 0,00 30,450.00 0.00 34,275.00
5,800.00 0.00 0.00 .00 0.00 0.00 ooa o0 0.00 .00 0.00 9.800.00
0.00 .00 a0 0.00 0.00 0.00 800.00 0.00 0.00 000 0.00 600.00
4,300.00 0.0 .00 0,00 0.00 0.00 0.00 0.00 Q00 0.00 0.00 1,300.00
4,200.60 Q.00 0.00 .00 0.00 0.00 800 0.00 0.00 0.00 0.00 1.200.00
.00 175.00 0.00 0.00 0.00 0.00 8.00 0.00 0.060 0.00 .00 175.00
12,300.00 175.00 0,00 0.00 0.08 0.00 800,00 0.00 0.00 0.00 0.00 13.275.00
Q.00 32,000.00 0.00 0.00 .00 0.00 0.00 0.00 0.00 0.00 0.00 32,000.00
0.00 32,000.00 0.00 0.00 0.00 o00 0.00 0.00 000 bdaon 6.00 32,000.00
0.00 §10.00 0.00 0.0 0.00 0.00 0.00 0.00 000 0.00 D.00 310.00
noo 3675.00 0.00 0.00 000  oo0 000 0.00 0.00 00 0.00 387500
0.00 15,985.00 0.00 0.00 .80 0.00 0.00 0.00 0.00 g.00 0.00 35,885.00
0.00 0.00 0.00 0.00 0.00 o.00 12.000.00 0.00 0006 .00 0.00 13.000.00
0.00 0.00 0.00 0.00 0,00 (1 10,000.00 6.00 0.00 0.00 o.00 10,000.00
0.00 0.00 0.00 0.00 .00 0.00 0.00 2.00 0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.00 0.00 000 23,000.00 2.00 0.00 0.00 0.00 23,000.00
0.00 000 000 .00 0.00 0.00 0.00 o.00 000 000 18,000.00 18,000,600
0.00 0.00 0.00 0,00 0,00 0.00 o.00 0.00 8,200.00 0.00 2.00 8.200.00
0,00 0.00 .00 0.00 0.00 0.00 9,600.00 0.00 0.00 0.00 000 9,600.00
0.00 0.00 0.00 0.00 3.00 0.00 0.00 0.00 0.00 0.00 0.00" 3.00
12,300.00 38,310.00 1,875.00 0.00 3.00 0.00 33.400.00 0.00 8,200.00 30.450.00 18,000.00 142,338.00
.00 0.00 0.00 0.00 .00 0.00 0.00 450,00 0.00 000 0.00 450,00
o 0.00 000 0.00 1.250.00 0.00 090 Q.00 000 ooa p.oo 1.250.00
.00 0.00 4,300.00 0.00 000 000 e.00 0.80 .00 000 040 1,200,060
FN00 0.00 0.00 860.00 .00 0.00 o.00 0.00 a.00 0.00 0.00 1,180.00
475.00 D.0D 0.00 0.00 0.00 000 0.00 0.00 o.on 0.00 0.00 a75.00
400.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 400.00
1,195.00 0.00 0.00 260,00 0.50 0.00 0.00 0.00 0.00 0.00 c.c0 2055.00
0.00 0.00 " 000 0.00 £50.00 000 0.00 0.00 000 0.00 000 850,00
00 8,000.00 0.00 o.00 0.0a 0.00 0.00 v.oo 0.00 0.00 000 8.000.00
0.00 0.0 0.00 0.00 1,300.00 0.0 0.00 0.00 0.00 000 0.00 1,300.00
000 000 0.00 0.60 0.00 000 0.00 0,00 350.00 340.00 0.00 690.00
0.00 000 X3 0.00 0.00 0.00 0.00 0.00 350.00 340.00 0.00 680.00
0.00 0,00 0.00 0.00 150.00 0.00 ao0 0.00 30.00 2.00 0.00 180.00
0090 000 0.0 o000 0.00 o.00 0.c0 0.00 3,300.00 420,00 0.00 3,720.00
0.00 1,000.00 000 0.00 725.00 150.00 0.00 0.00 4pD.00 0.00 0.00 2.275.00
0.00 1,000.00 .00 a.uo 375.00 150.00 0.0 Q.00 3,730.00 420,00 0,00 €,475.00
.00 1.000.00 o.ce 0.00 875.00 150.00 0.00 0,00 4.080.00 7680.00 0.00 §,855.00
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12:07 AM Great Falls Balloon Festival, Inc

e Basie Profit & Loss by Class
January through December 2012
Family Fun Day General Loglisties Non-profit Vendors Parade  Souvonlrs  Sponsorship  Teal-Trade and Cradt TOTAL
Dues & Licenses 0.00 0.0 525.00 0.00 130.00 0.00 0.00 0.00 0,00 0.00 0.00 £55.00
Electrical
Electrlcal Supplies .00 000 oce 000 0.00 850.00 0.00 0.00 0.00 0.00 0.00 850.00
Total Electrical .00 0.00 aco 0.00 0.00 850.00 o0 0.00 0.00 .00 0.00 850.00
Enterialners 2.00 080 16,000.00 0.00 0.00 0.00 000 0.00 2.00 .00 0.00 18,000.00
Flights
Underwrilar fiighis .00 340090 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 3,400.00
Spensor Flights 0.00 7,400.00 0.0 a.00 0.00 0.00 0,00 0.00 0.00 .00 0.00 740000
Passenger Rides a.co 28,030.00 a.00 a.00 o.0o 0.00 0.00 0.00 0.00 0.00 0.00 28,000.00
~. Media Flights 0.00 3,000.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 2,000.00
Flights « Othar 0.00 00D 0.00 .00 175.00 0.00 008 0.00 0.00 0.00 0.00 175.00
Yotal Ffights 0.00 41,600.00 ¢.00 0.00 175.00 2.00 000 0.00 0.00 0.00 0.00 41,975.00
Hotels .00 6,400.00 100.00 0.00 o000 0.00 000 Q.00 0.00 0.00 0.00 6,500.00
nsumnce aog 0.00 0.00 0.00 £,200.00 .00 0.00 0.00 .00 000 D.0% 8,200.00
Legal & Accounting 0.00 0.00 0.00 0.00 60.00 .00 o 0.00 0.00 0.00 0.00 60.00
Meals
Funny Money 0.00 .00 220.00 0.00 250.00 450.00 noo .00 0.00 0.00 0,00 02000
SetUp Crew .00 000 0.00 0.00 0.00 725.00 0.00 .00 . 0.80 0.00 0.0¢ 72500
Total Meals a.00 080 22000 0.00 250.00 117500 0.90 000 000 0.00 0.00 1.645.00
Parking Expanses 2.00 0.00 0.0a 0.00 0.00 (L) $00.00 o.00 o0.00 0.00 0.00 50000
Pilot Expenses
Pifat Brunch 0.00 725.00 o 0.00 ooo 200 0,00 0.00 000 0.00 aoe 72500
Plict Packs 0.00 1,350.00 0,00 0.00 .00 0.00 0.00 0.00 0.00 0.00 0.00 1,350.00
Yotai Pllol Expenses 0.00 2,075.00 0.00 000 0.00 0.00 0.00 02.00 0.00 0.00 0.00 2,075.00
Printing & Pastage 0.00 0.00 0.00 a.a0 000 0.00 0.00 0.00 0.00 200.00 a.00 200.00
Propane 0.00 420000 o.0n .00 000 0.00 800000 0.00 0.00 Q00 000 8200.00
Rentats '
Besffolding .00 0.00 175.00 000 0.00 0.00 o.00 0.00 0,00 090 0.00 175.00
Genenator Rental 0.00 000 000 080 0.00 2.025.00 [104] Dog 0,00 0.00 o.00 202500
Light Towers 0,00 0.00 0.00 Q.00 2.00 2,400,00 0.00 0.00 0.00 .00 0.00 240000
Auts Rental 0.00 110.00 .00 D.0D 0.00 D.00 .00 D,00 0.00 0.00 0.00 110.00
Total Aenlals 000 110.00 175.00 .00 .00 442500 0.00 o.00 0.00 0.00 .00 4,710.00
Sales Tax 0.00 .00 0.00 0.00 000 o.00 n.oo 0.00 375.00 0.00 0.00 375.00
Sanktatlon ' 0.00 0.00 0.00 0,00 0.00 4,700.00 0.00 0.00 0.0 0.00 0.00 4,200.00
Secullty 0.00 000 0.00 0.00 D0 2,850.00 ogo 0,00 0900 o.00 1,500.00 4,150.00
Slgns 0.00 0.00 Q.00 0.00 .00 .00 600.00 0.00 0.00 475.00 0.00 1.075.00
Sponserships
Marketing 0.00 0.80 0.00 0.00 2500 0.00 0.00 0.00 0.00 600.00 0.00 526.00
Posiage 0.00 0.00 0.00 0.00 125.00 9.00 0.00 0.00 .00 0.00 0.00 125.00
Total Sponsorships 0.00 0.00 - 0.00 0.00 35000 0.00 000 0.00 o.00 $00.00 .00 850.00
Sound Sysfem 0.00 000 4,400.00 0.00 0.00 0.00 000 0.00 0.00 0.00 0.00 4,400.00
Suppfies .00 oon 100.00 0.00 0.00 925.00 0.00 0.00 0.80 0.0 ooa 1.025.00
Teehnical Praduction Servicas 0.00 0.00 .00 .00 0.00 8,700.00 o.00 000 000 0.00 0.00 8,700.00
Telephone 0.60 o.0a 0.00 000 80,00 0,00 0.c0 0.00 0.00 0.00 0.00 ag.nc,
Temd 0.00 0.00 0.00 000 0.00 02.00 1,750.00 0.00 0.00 0.00 0.00 1,760.00
Transpoitation 00D o000 o000 o 0.00 50.00 0.00 0.00 0.00 0.00 .00 50.00
Trash 0.00 b,00 0.00 000 .00 1,000.00 37500 0.00 0.06 0,00 o0g0 1,375.00
Webslie 0.00 0.00 4.00 0.00 850.00 0.00 0.00 n.on 0.00 0.00 00 £50.00
Total Expanse 1,195.00 83,585.00 22,820.00 880.00 12,570.90 24,825.00 8.,225.00 450.00 4,455.00 2,025.00 1,500.00 142.320.00
Nat Ordinary income 11,105.00 ~25,475.00 ~20,945.00 B50.00 -12,567.00 <24,825.08 25,175.00 -450.00 3,745.00 28,415.00 16,500.00 18.00
Net [ncomn 11,10800 <25,475.00 ~20,945.00 -880.00 -12,587.00 -24,825.00 25,175.00 -450,00 3,745.00 28,415.00 18,500.00 18.00

Page2ot2



95 main street auburn, me - Google Maps Page 1 of 1

Address 95 Main St
Auburn, ME 04210

I Get Google Maps on your phone
€7 Texttheword "GMAPS” to 466453

F = food booth (10X 20)
Mz puasic & umbradioinmest

N = Croft 4 irode Nenders

C-\

hitp://maps.google.com/maps?hl=en&q=95+main-+street+auburn, +me&ie=UTF8&hq=&hn... 4/1/2013



Tizz E. H. Crowley, Ward One
Robert Hayes, Ward Two
Mary Lafontaine, Ward Three
David Young, Ward Four

Leroy Walker, Ward Five
Belinda Gerry, At Large
Joshua Shea, At Large

Jonathan LaBonte, Mayor
IN CITY COUNCIL

ORDER 54-07152013

ORDERED, that the City Council hereby approves the Special Event and in kind services request for the 2013
Great Falls Balloon Festival.



City Council

Agenda Information Sheet City of Auburn

s Council Meeting Date: July 15, 2013 Order 55-07152013*
kw7 Author:  Sue Clements-Dallaire, City clerk

Item(s) checked below represent the subject matter related to this workshop item.

[JComprehensive Plan [ JWork Plan []Budget [ ]Ordinance/Charter [ ]Other Business* []Council Goals**

**|f Council Goals please specify type:  []Safety [ ]Economic Development  []Citizen Engagement

Subject: Setting the time to open the polls for the 7/23/2013 School Budget Validation Referendum Election

Information:

State law requires the Municipal Officers to set the time to open the polls for each election. It is recommended that
the polls open at 7:00 A.M. in Auburn for the July 23, 2013 School Budget Validation Referendum Election which
will be consolidated to one polling place, Auburn Hall, as voted on by Council on 7/01/2013.

Financial:

Action Requested at this Meeting: Recommend passage

Previous Meetings and History: Council set the date and location for the election at the City Council Meeting
on 7/1/2013.

Attachments: Order 55-07152013

*Agenda items are not limited to these categories.



Tizz E. H. Crowley, Ward One
Robert Hayes, Ward Two
Mary Lafontaine, Ward Three
David Young, Ward Four

Leroy Walker, Ward Five
Belinda Gerry, At Large
Joshua Shea, At Large

Jonathan LaBonte, Mayor

IN CITY COUNCIL

ORDER 55-07152013

ORDERED, that the City Council hereby sets the time for opening the polls at 7:00 A.M. for the July 23, 2013
School Budget Validation Referendum Election that will be held at Auburn Hall.



City Council _
Agenda Information Sheet City of Auburn

s Council Meeting Date: July 15, 2013 Order 56-07152013*
S/ Author:  Clint Deschene, City Manager

Item(s) checked below represent the subject matter related to this workshop item.

[JComprehensive Plan [ JWork Plan []Budget [ ]Ordinance/Charter [X]Other Business* []Council Goals**

**|f Council Goals please specify type:  []Safety [ ]Economic Development  []Citizen Engagement

Subject: Negotiations regarding the contract between Auburn and Lewiston for water rights from the
Androscoggin River into the canal system

Information: This will authorize the City Manager and the Mayor to be representatives for negotiations
regarding the contract between Auburn and the City of Lewiston for water rights from the Androscoggin River
into the canal system. This authorization extends to any necessary ancillary agreements, permits or contracts
relating to the Lewiston Falls Hydro Project.

Financial: N/A

Action Requested at this Meeting: Recommend passage

Previous Meetings and History: N/A

Attachments: Agreement Lewiston Falls Hydro Electric Project, Project Agreement

*Agenda items are not limited to these categories.



City Council

Agenda Information Sheet City of Auburn

*Agenda items are not limited to these categories.



FILE Mo /)07 Jr
AGREEMENT Pexd DEC 10 1984

Lewisten Falls Hydro-Electric Projgct é&kﬁéﬁ4gmf£§i§§§2ﬁ?

e 2o, 1y Clork, Lewlsign '71‘1:;;1—0

This Agreement, made this 3rd day of December . 1984,
is between the City of Lewiston, Maine ("Lewiston") and the City
of Auburn, Maine ("Auburn"}.

WHEREAS, Lewiston and Auburn wish to work with each other
and with Central Maine Power Company {"CMP") to produce hydro-
electric power along the Androscoggin River at Lewiston Falls and
along the Lewiston canal system;

WHEREAS, 30 MRSA §1951 et seqg. permits municipalities to

‘make the mest efficient use of their powers by enabling them to

Cooperate with other municipalities on the basis of mutual
advantage; and

WHEREAS, 30 MRSA §4996 et seq. permits two or more
communities to provide for orderly development by sharing of
their tax base; and

WHEREAS, the Cities of Lewiston and Auburn wish to cooperate
and participate jointly in development and production of hydro-
electric power on the Androscoggin River; and

WHEREAS, the Cities of Auburn and Lewiston agree to support
the development of the Lewiston Falls Hydro-Electric Project as
one method of promoting orderly economic development of the area;

NOW, THEREFORE, Lewiston and Auburn agree as follows:

1. Auburn will fully support the settlement contract to be
negotiated bwetween Central Maine Power Company ("CMP") and
Lewiston ("Project Agreement"). Auburn will officially sign the
Froject Agreement on or before December 4, 1984.

2. Lewiston will pay to Auburn 17.5% of the property taxes
levied on the new CMP power house, the main generating facility
and the real property on which they are sited at Lewiston Falls
to be built by CMP under the terms of the Project Agreement. If
CMP builds a new power house or generating facility in Auburn,
Auburn will pay to Lewiston 17.5% of the property taxes levied an
said power house, facility and real property. This tax sharing
dagreement is made for a term of fifty years commencing on the
date of the first collection of taxes from CMP opn said property
and may be extended beyond said fifty year term-on the mutual
agreement of the parties.

J. Lewiston will assess and collect the taxes in accordance
with the provisions of 30 MRSA §4997.



-2-

4. Lewiston will pPay to Auburn 50% of the revenues derived
by Lewiston from the generation of power at the Upper
Androsceoggin station with "surplus flowage," as defined ip the
Project Agreement, over the life of CMP's initial Federal Energy
Regulatory Commission ("FERC") license for the new power house
and main generating facility,

5. Auburn will Pay to Lewiston (1) 17.7% of the canal
maintenance expenses charged by CMP to Lewiston; (2) 17.7% of the
maintenance and operation costs on the Upper Androscoggin
Station; (3) 17.7% of any capital expenditures made by Lewiston to

rehabilitate, upgrade or replace eguipment at the Upper
Androscoggin facility; (4) 17.72 of all costs associated with the

Power Purchase Agreement with CMP aor any other agreement for the
s2le of power from the Upper Androscoggin facility; and (5) 17.72
of any and all costs associated with the production, distribution
and sale of power from the Upper Androscoggin facility. Auburn's
obligations under this baragraph will be coterminous with
Auburn's rights under the Preceding paragraph to receive revenues
from the Upper Androscoggin facility.

6. Auburn will develop and maintain the West Pitch Park in
accord with the terms of the Project Agreement. Auburn will ray

amount contributed by CMP under the terms of the Project
Agreement.

7. Beginning on the date of signing of this Agreement,
Auburn will pay 50% of LEWiStOpfsmppﬁts”jincludingmbutmnot. e
limited to legal, engineering and consulting costs) in any
regulatory proceeding {including but not limited to Department of

Agreement, licensing the Upper Androscoggin facility, or
@ssocliated in any way with this Agreement.

8. To the extent of its legal authority, Auburn will assist
Lewiston in raising funds to finance construction by CMP of the
bower house and main generating facility. Auburn will not be
obligated to provide more than half of the financing extended to
CMP by the two cities, To the extent that Auburn participates in
the financing, Auburn will share proportionally in the
differential savings pursuant to the Project Agreement.

9. Auburn will comply with all the terms of the Project
Agreement between Lewiston, Auburn and Central Maine Power
Company,

10. This Agreement will be administered by the City
Councils of Lewiston and Auburn.



1l. This Agreement shall not be modified except in writing
signed by both parties under authority of their respective
governing bodies.

MWM %ﬂ%iua /4 »416// /’:.,.
ESS

Lewidton City Administrator
{acting under authority voted
by Lewiston City Council on

F , 1984)
; 4 ’,—.—- 'l, o~
W1t ess Auburn City Mangger (acting

under authority by the Auburn
City Council'De»taod¥~n3,/¢??’
1984)



PROJECT AGREEMENT

THIS AGREEMENT, made this 5th day of December, 1984, by and
between the CITY OF LEWISTON, Maine, a municipal corporation
established pursuant to the laws of the State of Maine and
having its principal office in Lewiston, in the County of
Androscoggin and State of Maine ("Lewiston"), LEWISTON
COMMUNITY ENTERPRISES, INC., a local development corporation
organized and existing under the provisions of Chapter 54 of
the Revised Statutes of Maine, 1954, as amended, and having its
principal office in said Lewiston ("LCE"), and the CITY OF
AUBURN, Maine, a municipal corporation established pursuant to
the laws of the State of Maine and having its principal office
in Auburn, in said County of Androscoggin and State of Maine
("Auburn"), on the one hand, and CENTRAL MAINE POWER COMPANY, a
corporation organized and existing under the laws of the State
of Maine and having its principal place of business in Augusta,
in the County of Kennebec in said State of Maine ("CMP"), THE
UNION WATER-POWER COMPANY, a corporation organized and existing
under the laws of the State of Maine and having its principal
place of business in said/}ewiston ("Union"), CUMBERLAND
SECURiTIES CORPORATION, é corporation organized and existing
under the laws of the State of Maine and having its principal
place of business in said Augusta ("Cumberland"), and CENTRAL
SECURITIES CORPORATION, a corporation organized and existing

under the laws of the State of Maine and having its principal



place of business in said Augusta ("Central™), on the other
hand;
WITNESSETH, THAT

WHEREAS, Union holds a license, Project No. 2302, issued by
the Federal Power Commission on December 2, 1963, and to expire
on December 31, 1993, with respect to a water resource site on
the Androscoggin River in Lewiston, Maine; and

WHEREAS, on November 18, 1982 Lewiston filed with the
Federal Energy Regulatory Commission ("FERC") an Application
for a Preliminary Permit to undertake a hydroelectric project
at Lewiston Falls, Maine; and

WHEREAS, on June 10, 1983, Union filed an application,
Project No. 2302-001, for an amendment of license with FERC to
undertake a hydroelectric project on the Androscoggin River; and

WHEREAS, on or about May 15, 1984, Lewiston filed with FERC
a competing application, Project No. 6862-000, for a license to
undertake a hydroelectric project on the Androscoggin River; and

WHEREAS, the parties have deemed it in their best interests
and the best interests of customers of CMP to resolve their
competing applications by the negotiation of this Agreement; and

WHEREAS, Lewiston has agreed, subject to the terms and
conditions of this Agreement, to withdraw its competing FERC
application and to provide to CMP certain additional
considerations set forth herein; and

WHEREAS, CMP has agreed, subject to the terms and
conditions of this Agreement, to build a hydroelectric project

in Lewiston, Maine, and to convey or cause to be conveyed to



Lewiston its Androscoggin Upper generating facilities and
certain water rights and to provide a credit of 3.2 million
kwh, adjusted as provided in this Agreement, on its electric
bill to Lewiston and to provide to Lewiston additional
considerations as provided herein; and

WHEREAS, Lewiston has reached an understanding with Auburn
concerning the development of a hydroelectric project in
Lewiston, Maine, and providing for the support and cooperation
of Auburn upon certain considerations, which understanding is
generally described in a memorandum dated September 27, 1984,
and is set forth in an agreement between Lewiston and Auburn
executed or to be executed contemporaneously herewith; and

WHEREAS, the parties hereto have agreed herein to cooperate
with one another in assisting each other to secure the
necessary licenses, permits, waivers, approvals, and octher
authorizations necessary to carry out of this Agreement;

NOW, THEREFORE, in consideration of the premises and of the
mutual agreements herein contained, the parties hereto agree asg
follows:

1. The Project.

CMP will design and build a powerhouse and main generating
facility in Lewiston, Maine, such facility to be called the
Lewiston Falls Hydroelectric Project (the "Project"). A
general description of the Project is annexed hereto as Exhibit
A and incorporated herein by reference. The powerhouse, main
generating facility, and other structures and facilities to be

constructed are hereinafter sometimes referred to as the



"Project facilities." CMP will promptly prepare and file
appropriate FERC, Maine Department of Environmental Protection
("DEP"), and other governmental applications in accord with
this Agreement. CMP will promptly seek to procure all
licenses, permits and other authorizations necessary to
undertake the Project. Following receipt of all necessary
licenses, permits and other authorizations, CMP will proceed
promptly to contract for the construction of the Project
facilities. Once construction of the Project facilities has
been commenced, CMP will require its contractor or contractors
to proceed expeditiously to complete construction of the
Project facilities. CMP currently anticipates that
construction of the Project facilities will be concluded within
three (3) years following the commencement o¢f construction of
the Project facilities.

2. Cooperation.

A. In order to assist CMP in the process of securing the
municipal approvals, permits, licenses, approvals, waivers, and
other authorizations necessary to undertake and complete
construction of the Project facilities, Lewiston agrees to
designate a "Municipal Facilitator" to assist CMP and the
contractor or contractors that CMP engages to construct the
Project facilities in obtaining such permits, licenses,
approvals, waivers, and other authorizations. Within thirty
(30) days following notice by CMP that it desires the
appointment of such Municipal Facilitator, Lewistan will

identify to CMP the employee of the City of Lewiston who will



act as such Municipal Facilitator in connection with the
construction of the Project facilities. The Municipal
Facilitator will devote such time as is reasonably required to
assist CMP and its contractor or contractors in obtalining all
municipal permits, licenses, approvals, waivers, or other
authorizations necessary in order to undertake and complete the
construction of Project facilities. Notwithstanding the
generality of the foregoing, the Municipal Facilitator will,
within sixty (60) days following notice by CMP that it desires
the appointment of such Municipal Facilitator, assist CMP in
identifying all municipal permits, licenses, approvals,
waivers, and other authorizations required by the City of
Lewiston to undertake or complete construction of the Project
facilities. The Municipal Facilitator will assist CMP and its
contractor and contractors with respect to obtaining all such
municipal permits, licenses, approvals, waivers, and all other
authorizations needed to undertake and complete the
construction of the Project facilities.

B. In order to assist Lewiston in complying with its
obligations hereunder and preparing for and accomplishing the
ownership of and commencement of operation at the Androscoggin
Upper generating facilities as provided in this Agreement, and
in the licensing and any other permitting thereof, CMP agrees
to designate a "Project Coordinator" to assist Lewiston and any
contractor or consultant engaged by Lewiston with respect to
Lewiston's obligations hereunder and the licensing of and

commencement of operation at the Androscoggin Upper generating



facilities as provided herein. Within thirty (30) days
following notice by Lewiston that it desires the appointment of
such Project Coordinator, CMP will identify to Lewiston the
employee of CMP who will act as such Project Coordinator in
connection with the aforesaid matters. The Project Coordinator
will devote such time as is reasonably required to assist
Lewiston and its contractor or consultant in obtaining all
permits, licenses, exemptions, and other governmental
authorizations necessary for Lewiston's initial operation of
the Androscoggin Upper generating facilities, in obtaining all
information necessary from CMP, Union or others as may be
reasonably necessary or helpful in Lewiston's obligations or
operations hereunder, and in such other matters as may
reasonably affect Lewiston's initial operation of the
Androscoggin Upper generating facilities.

C. Lewiston shall withdraw its competing application
before FERC within five (5) days following the date on which
CMP or Union files with FERC an application to develop the
Project. 1If FERC denies any such application filed by CMP
prior to January 1, 1987, or if CMP or any affiliate makes
application before FERC for a hydroelectric generating facility
at the Lewiston Falls at some other location not within the
City of Lewiston, Maine, at Lewiston's option Lewiston shall be
restored to its present position before FERC with respect to
its currently pending competing application, and Union shall be
restored to its present position before FERC on its currently

pending application, and any and all conveyances or other



agreements (excepting only the Power Purchase Agreement execu-
ted pursuant to paragraph 15.B hereof) made by any party to the
other hereunder shall be null and void and of no effect and
each party shall execute and deliver to the other such deeds,
indentures, releases or other documents as may be necessary or
convenient to render such conveyances null and void and of no
effect. Lewiston intends to seek from FERC a license or exemp-
tion with respect to the Androscoggin Upper generating facili-
ties if CMP receives a FERC license with respect to the Pro-
ject. Subject to the terms and conditions of this Agreement,
CMP shall cooperate with Lewiston to the end that the Andro-
scoggin Upper generating facilities may be exempted or, if
necessary, licensed by FERC. In the event that despite Lewis-
ton's best efforts to obtain from FERC a license or exemption
with respect to the Androscoggin Upper generating facilities,
FERC declines to grant such a license or exemption, at Lewis-
ton's option, either (i) the parties shall proceed as if Lewis-
ton had been granted such a license or exemption, or (ii) CMP
shall pay to Lewiston monetary compensation in lieu of the
Androscoggin Upper generating site, generating facilities and
the water rights to be conveyed under paragraphs 11, 12 and 13
of this Agreement in an amount equal to the then fair market
value of said site, facilities, and water rights; and in the
event that Lewiston elects monetary compensation as aforesaid,
any other provisions of this Agreement to the contrary notwith-
standing, the obligations to convey the Androscoggin Upper

generating site, facilities and water rights as provided in
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paragraphs 11, 12, and 13 of this Agreement any any obligation
of Lewiston to pay for canal maintenance under paragraph 16 of
this Agreement shall cease and be of no further force and
effect. The parties agree that in determining the fair market
value of said generating site, generating facilities, and water
rights, reference may be made to the Power Purchase Agreement
of even date herewith to be executed pursuant to paragraph 15.A
of this Agreement.

D. Lewiston and Auburn shall not, following execution of
this Agreement, without the prior consent in writing of CMP,
seek any license or exemption from FERC or any other regulatory
agency, or assert any municipal or other preference, with re-
spect to the Project or otherwise hinder, impede, or interfere
with CMP in its development of the Project as provided in this
Agreement.

E. CMP shall not, feollowing execution of this Agreement,
without the prior consent in writing of Lewiston, seek any
license or exemption from FERC or any other regulatory agency,
or assert any preferencé, with respect to the Androscoggin
Upper generating facilities or otherwise hinder, impede, or
interfere with Lewiston in its generation of electricity at the
Androscoggin Upper facilities as provided in this Agreement.

F. Lewiston and Auburn shall not, in their corporate
capacities, following execution of this Agreement, without the
prior consent in writing of CMP, file with any governmental
body, or otherwise support or encourage, any petition,

application or other reguest, or take any position before any
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court or regulatory body, the effect of which would be to alter
the terms and conditions of the ownership and development of
the Project as provided herein or otherwise to impose on CMP
costs in excess of those contemplated in this Agreement, in-
cluding without limitation applications to establish recrea-
tional, aesthetic, or historic sites, amenities, or facili-
ties. Without limiting the generality of the foregoing sen-
tence, Lewiston shall not, in its corporate capacity, initiate,
support, or seek to initiate, efforts to have the Lewiston
canal system currently owned by Union, or any generating site
on the canal system currently owned by Union, CMP, Central and
Cumberland, declared an historic landmark or to have said canal
system burdened with any recreational, historic, or aesthetic
site, amenity, or facility; provided, however, that Lewiston
may, with the written consent of CMP and at Lewiston's own
expense, develop any such recreational, historic, or aesthetic
site, amenity, or facility on said canal system.

G. Lewiston and Auburn shall assist CMP in securing all
necessary licenses, permits, waivers, exemptions, approvals,
and other authorizations required from any State or federal
regulatory body in any way relating to the Project, including
without limitation (a) FERC license for the Project, (b) en-
vironmental licenses and permits, (c) Maine Public Utilities
Commission licenses, certificates and permits, and (d) any
other required regulatory permits, approvals or other authori-
zations. Such assistance shall include the provision of his-

torical or technical information in the possession or control
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of Lewiston or Auburn. Lewiston and Auburn shall, upon the
request of CMP, in their corporate capacities support the owner
ship and development of the Project as described herein before
any State or federal regulatory bedy from which any permit,
license, approval, waiver or other authorization is regquired.

H. CMP shall assist Lewiston in securing zll necessary
licenses, permits, waivers, exemptions, approvals and other
authorizations required from any State or federal regulatory
body in any way relating to the Androscoggin Upper generating
facilities, including without limitation (a) FERC license or
exemption, (b) environmental licenses and permits, (¢) Maine
Public Utilities Commission licenses, certificates and permits,
and (d) any other required regulatory permits, approvals or
other authorizations. Such assistance shall include the
provision of historical or technical information in the
possession or control of CMP. CMP shall, upon the request of
Lewiston, support the ownership, development and use of the
Androscoggin Upper generating facilities as described herein
before any State or federal regulatory body from which any
permit, license, approval, waiver or other authorization is
required.

I. Any party requesting assistance under this paragraph 2
shall reimburse the assisting party for any out~of-pocket
disbursements reasonably incurred for attorneys, consultants,
etc., in providing such assistance. No party shall be required
hereby to assert, subscribe to or countenance any matter of

fact or law unless it is satisfied as to the truthfulness and
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accuracy of such matter.

3. The Location of the Project.

A. The Project facilities shall be constructed partially
or wholly on land now owned by Lewiston and on which Lewiston
maintains a pumping facility and/or generating station now used
by Lewiston to pump water for use in the City of Lewiston and
to generate electricity for municipal purposes (the "municipal
facility"). Lewiston shall convey to CMP without additional
consideration over and above those provided in this Agreement
(including without limitation the consideration provided under
paragraph 17 hereof), for use in part as the Project site, land
now owned by it at the site of the municipal facility, together
with all appropriate easements of way and other appurtenant
rights, all as described in the Deed annexed hereto as Exhibit
B and incorpeorated herein by reference. Until the generating
and pumping egquipment that is part of the municipal facility is
removed pursuant to paragraph 4 hereinbelow, Lewiston shall
have the right to maintain its municipal facility at the site
of the Project and to continue operating the municipal facility
to preduce electricity and to pump water for use in the City of
Lewiston. Lewiston shall defend, indemnify and save harmless
CMP, Union, Central and Cumberland from and against any and all
claimé, judgments, costs, or expenses of any kind (including
reasonable attorneys' fees and expenses incurred to defend
against any such claim and to enforce this agreement to defend,
indemnify, and save harmless) which may be asserted against any

of CMP, Union, Central and Cumberland by or on behalf of any
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person, firm, company, corporation, or other entity arising (or
alleged to arise) in any way from the maintenance and operation
of the municipal facility at any time; provided, however, that
the aforesaid agreement to defend, indemnify, and save harmless
shall not apply to claims arising out of any act or omission by
CMP or its contractors in removing equipment or demolishing
structures pursuant to paragraph 4 of this Agreement or in any
other activity by CMP or any such contractor at the site of the
municipal facility. Said conveyance of the land and easements
and other appurtenant rights owned by Lewiston at the Project
site shall be by deed substantially identical to the aforesaid
Deed annexed hereto as Exhibit B and incorporated herein by
reference. Said Deed shall be executed at the Closing, shall
be dated on the date of the Closing, and shall be recorded by
CMP immediately following the Closing.

B. CMP will convey to Lewiston a portion of land owned by
CMP in the vicinity of the municipal facility. Said conveyance
shall be by deed substantially in the form of the Deed annexed
hereto as Exhibit C and incorporated herein by reference. 8Said
deed shall be executed at the Closing, shall be dated as of the
date of the Closing, and shall be recorded by Lewiston
immediately following the Closing.

4. Removal of the Municipal Facility.

A. Lewiston desires to preserve the generating and pumping
equipment that is now part of the municipal facility following
the discontinuance of generation of electricity at the

municipal facility. CMP shall give Lewiston one hundred eighty
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(180) days notice of the date on which the generating and
pumping equipment must be completely removed from the municipal
facility so that construction of the Project facilities can
commence. Except as provided in the immediately following
sentence, upon the expiration of said one hundred eighty (180)
day notice period, the right of Lewiston to maintain and
operate the municipal facility at the Project site, as provided
in paragraph 3 of this Agreement, shall terminate. Within said
one hundred eighty (180) day notice period, Lewiston shall, at
its own expense, complete the removal of its generating and
pumping equipment from the municipal facility; provided,
however, that in the event that due to circumstances beyond the
control of Lewiston or its contractors, Lewiston is unable to
complete the removal of its generating and pumping equipment as
aforesaid, Lewiston shall have an additional sixty (60) days to
do so; and provided, further, however, that if Lewiston fails
to complete the removal of said generating and punping
equipment as aforesaid within a total of two hundred forty
(240) days following notice by CMP that such removal is
necessary, Lewiston shall pay to CMP as liquidated damages for
any delay in constructing the Project facilities occasioned by
such failure the sum of Two Thousand Five Hundred Dollars
($2,SG0.00) per day for each day that such generating and
pumping equipment remains at the site of the municipal facility
after said two hundred forty (240) day period. Lewiston hereby
agrees that the measurement of CMP's actual damages as a

consequence of any such failure to remove said generating and
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pumping equipment within said two hundred forty (240) day
period will be difficult to determine and hereby agrees that
the aforesaid sum of Two Thousénd Five Hundred Dollars
(%$2,500.00) represents the parties' agreement as to expected
daily damages from such failure. After Lewiston notifies CMP
that it has completed the removal of said generating and
pumping equipment, any equipment or other property of Lewiston
remaining on the site of the Project shall become the property
of CMP and (in addition to the other remedies of CMP hereunder)
CMP may, at its own expense, remove any and all such equipment
and other property and may demolish any structures remaining on
the site of the Project at such time. CMP will retain the net
proceeds of any such sale. CMP agrees that it will not recguire
the removal of said generating and pumping equipment until
necessary, in the reasonable judgment of CMP, to commence
construction of the Project facilities. From the time that
said generating and pumping equipment is removed from the
municipal facility until Lewiston completes construction of any
substitute pumping facility, Lewiston will purchase from CMP,
at Lewiston's own cost and pursuant to tariffs in effect from
time to time, any additional electricity needed by Lewiston.

B. From the time that said generating equipment ceases
operation until the effective date of the conveyance of
Lewiston's water rights to Union pursuant to paragraph 8 of
this Agreement, Lewliston shall lease its water rights at the
head of the canal system existing on the date hereocf (141 cfs

per 24 hours} to CMP for 7.5 mills ($.0075) per horsepower hour
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of generation using said water rights. Said lease shall be by
an agreement substantially identical to the Agreement annexed
hereto as Exhibit D and incorporated herein by reference. Said
Agreement shall be executed at the Closing, to take effect on
the date Lewiston notifies CMP that it has ceased generation of
electricity at the municipal facility, and shall be dated as of
the date of the Closing.

C. If for any reason following the giving of said one
hundred eighty (180) day notice CMP shall fail to complete
construction of the Project facilities, CMP shall reimburse
Lewiston for any reasonable costs incurred by it with respect
to the removal of its municipal generating and pumping
equipment, such costs to be determined with reference to the
fair market value of the generating and pumping equipment in
place at the municpal facility at the giving of said one
hundred eighty (180) day notice and not with reference to the
cost of any new generating and pumping equipment purchased by
Lewiston in connection with the relocation of the generating
and pumping operations currently located at the municipal
facility.

5, Staging and Laydown Areas.

A. In order to construct the Project facilities, it will
be neéessary for CMP and the contractor and contractors that
CMP engages to construct the Project facilities to have the use
of staging and laydown areas in the vicinity of the Project.
Lewiston agrees to permit CMP and any third parties designated

by CMP ("designees"), to use, for any lawful purpose related to
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construction of the Project facilities, the areas shown on
Exhibit E annexed hereto and incorporated herein by reference.
Lewiston shall lease to CMP, at the City parking garage or
parking lot in front of the City Post Office building, or both,
for use as parking space, up to one hundred twenty (120) spaces
at the prevailing long-term lease rates for spaces in said
parking garage or parking lot for wvehicle parking (currently
$16 per month). Lewiston agrees that except as otherwise
prohibited by agreements now in effect or by federal or state
law or regulation, all areas so designated on said Exhibit E
shall be dedicated to the exclusive use of CMP and its
designees at all times during construction of the Project
facilities and that CMP and its designees may use said areas
(except space in said parking garage or said parking lot) for
any lawful purpose relating to construction of the Project
facilities, including without limitation the storage of
vehicles, equipment and supplies and the partial construction
of components of the Project. Lewiston further agrees that CMP
and its designees may construct on such areas (except space in
said parking garage or parking lot) any temporary buildings for
equipment storage or field office purposes. CMP agrees to
cause the removal of all such temporary buildings at the
conclusion of construction of the Project facilities and the
reasonable restoration of such premises to a condition at least
equal to that when made available to CMP. Lewiston agrees that
CMP and its designees shall be entitled to make any lawful use

of the waste/spoils sites at the rear of Lewiston High School,
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East Avenue, and at the rear of the Lewiston water storage shed
on Cottage Road. Such use may include the disposal of any
non-hazardous and non-toxic waste material generated during
construction of the Project facilities.

B. CMP agrees to defend, indemnify and save harmless
Lewiston from and against any and all claims, judgments, costs,
or expenses of any Kind (including reasonable attorneys' fees
and expenses incurred to defend against any such claim and to
enforce this agreement to defend, indemnify, and save harmless)
which may be asserted against Lewiston by or on behalf of any
person, firm, company, corporation or other entity arising (or
alleged to arise} in any way from any act done in connection
with or in any other way relating to the use by CMP or its
designees of the staging and laydown, parking, waste/spoils, or
any other areas made available by Lewiston for use by CMP and
its designees.

6. Municipal Water Line.

In order to undertake construction of the Project
facilities, it may be necessary to remove and relocate a
portion of the municipal water line that is now located, in
part, on or near the Project site. Within ninety (90) days
following notice by CMP that design standards are necessary,
Lewiston will provide to CMP design standards for the temporary
and permanent municipal water lines to be constructed in order
to accomplish such removal and relocation. CMP shall furnish
to Lewiston proposed designs of said temporary and permanent

municipal water lines. Lewiston shall, within thirty (30) days
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of receipt thereof, review, comment on, and in writing approve
reasonable designs by CMP of said temporary and permanent
municipal water lines. In determining the reasonableness of
any such designs, reference may be made to data developed by or
on behalf of Lewiston in support of its competing FERC
application. CMP will include the design approved by Lewiston
in its request for bids with respect to construction of the
Project facilities. CMP shall select the contractor or
contractors to be responsible for the construction of the
Project facilities, including the removal and relocation of
said municipal water line; however, Lewiston shall contract
separately with such contractor for the removal and relocation
of said municipal water line. CMP shall reimburse Lewiston for
all Lewiston's costs paid to any such contractor for removing
and relocating said municipal water line. CMP or Unien shall
provide, without cost to Lewiston, any easements over land of
CMP or the Project site necessary for such temporary or
permanent relocation. During the removal and relocation of
said municipal water line, Lewiston and CMP will continuously
monitor the work performed to ensure that the work conforms
with the design approved by Lewiston. At all times before,
during, and after the relocation of said municipal water line,
Lewiston shall remain responsible for the continuity of flow,
purification, chlorination, fluoridation, and other treatment
of any conduits and of all water flowing in any temporary or
permanent conduit constructed in connection with such

relocation.
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7. Vibration Levels.

In order to constrﬁct the Project facilities, it will be
necessary to perform blasting operations of an extent that
cannot be determined at this time. The parties agree that a
particle velocity produced by any blasting done in connection
with construction of the Project facilities of two inches per
second as measured with respect to its municipal water lines
and as measured with respect to its pumping eguipment located
in the vicinity of the land described in Exhibit B appears to
be reasonable in accordance with generally accepted
construction practices.

8. Conveyance of Lewiston's Water Rights to Union.

Lewiston shall, effective as hereinafter provided, convey
to Union its water rights in and appurtenant to the
Androscoggin River. Said conveyance shall be by a quitclaim
deed substantially identical to the Deed annexed hereto as
Exhibit F and incorporated herein by reference. Said Deed
shall be executed at the Cleosing but shall not be dated at that
time. Said Deed shall be held in escrow by counsel for CMP and
counsel for Lewiston and shall be dated as of the date on which
the Project facilities are first turned over to the CMP System
Operations Department for dispatch. Said Deed shall be
recorded on the date on which the Project facilities are first
turned over to the CMP System Operations Department for

dispatch, or as soon thereafter as is reasonably practicable.
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9. Release of Rights in Androscoggin Upper
Generating Site from LCE to Central.

LCE may hold certain reversionary rights in the
Androscoggin Upper generating site to be conveyed pursuant to
paragraph 11 hereinbelow. LCE shall release to Central all its
right, title and interest in and to the Androscoggin Upper
generating site to be conveyed pursuant to paragraph 11
hereinbelow. Said conveyance shall be by a quitclaim deed
substantially identical to the Deed annexed hereto as Exhibit G
and incorporated herein by reference. Said Deed shall be
executed at the Closing but shall not be dated at such time.
Said Deed shall be held in escrow by counsel for CMP and
counsel for Lewiston and shall be dated as of the date on which
the Project facilities are first turned over to the CMP System
Operations Department for dispatch. Said Deed shall be
recorded on the date on which the Project facilities are first
turned over to the CMP System Operations Department for
dispatch, or as soon thereafter as is reasonably practicable.

10. Conveyance of Easement Rights from Central to CHMP.

Central shall convey to CMP certain rights, privileges, and
easements appurtenant to the Androscoggin Upper generating site
to be conveyed pursuant to paragraph 11 hereinbelow. Said
conveyance shall be by a quitclaim deed substantially identical
to the Deed annexed hereto as Exhibit H and incorporated herein
by reference. Said Deed shall be executed at the Closing and
shall be dated as of the date of the Closing and recorded

immediately following the Closing.
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11. Convevyance of Androscoggin Upper Generating Site from
Central to Lewiston.

CMP, Union, Cumberland or Central, as the case may be,
shall convey to Lewiston all its or their right, title and
interest in and to the Androscoggin Upper generating site,
together with associated easement rights, subject to the
November 2, 1964 Indénture of Lease by and between LCE and
Bates Manufacturing Company, predecessor to Bates Fabrics, Inc.
("Bates"). A copy of the aforesaid lease (the "Bates lease")
is annexed hereto as Exhibit I and incorporated herein by
reference. Said conveyance shall be by a quitclaim deed
substantially identical to the Deed annexed hereto as Exhibit J
and incorporated herein by reference. Said Deed shall be
executed at the Closing but shall not be dated af such time,
Said Deed shall be held in escrow by counsel for CMP and
counsel for Lewiston and shall be dated as of the date on which
the Project facilities are first turned over to the CMP System
Operations Department for dispatch. Said Deed shall be
recorded on the date on which the Project facilities are Ffirst
turned over to the CMP System Operations Department for
dispatch, or as soon thereafter as is reasonably practicable.
Central warrants and represents that Androscoggin Upper
generating facilities #1 and #3 have reverted to Central
pursuant to the terms of a certain Indenture. Unien, Central
and CMP agree to convey to Lewiston such of its or their
additional real estate related to the Androscoggin Upper

generating facilities as shall be specifically required by FERC
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as a precondition to Lewiston's obtaining a FERC license or

exemption for such facilities. Union further agrees that it
will, following the obtaining of all necessary releases from
FERC, convey to Lewiston the tail race associated with said

Androscoggin Upper generating facilities.

12. Conveyance of Generating Equipment from Cumberland to
Lewiston.

A. CMP, Union, Central, or Cumberland, as the case may be,
shall convey to Lewiston all its or their right, title and
interest in and to its generating and transmission equipment
(including intake racks) associated with the Androscoggin Upper
generating site to be conveyed pursuant to paragraph 11
hereinabove, subject to the Bates lease. Such equipment shall
be conveyed in a condition at least as good as its present tf‘
condition, normal wear and tear excepted. Said conveyance
shall be by a gquitclaim deed substantially identical to the
Deed annexed hereto as Exhibit K and incorporated herein by
reference. Said Deed shall be executed at the Closing but
shall not be dated at such time. Said Deed shall be held in
escrow by counsel for CMP and counsel for Lewiston and shall be
dated as of the date on which the Project facilities are first
turned over to the CMP System Operations Department for
dispatch. Said Deed shall be recorded on the date on which the
Project facilities are first turned over to the CMP System
Operations Department for dispatch, or as soon thereafter as is
reasonably practicable.

B. Following execution of this Agreement, CMP intends to
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attempt to negotiate with Bates a termination of the Bates
lease and the rights of Bates provided therein. CMP agrees
that it will include in any negotiated termination of the Bates
lease the release to CMP of the facilities leased by Bates
which are part of the Androscoggin Upper generating facilities
and any reversionory interest in said facilities which Bates
may possess. In the event that Bates for any reason conveys or
otherwise releases to CMP or any affiliate facilities leased by
it at the Androscoggin Upper generating facilities, or any
reversionary interest in said facilities, CMP shall convey or
release or cause to be conveyed or released such facilities or
reversionary interest to Lewiston without additional
consideration at the later to occur of (i) the transfer to
Lewiston of the Androscoggin upper generating site and
facilities pursuant to paragraph 11 and this paragraph 12 and
(ii) the earliest reasonably practicable date after such
conveyance or other release by Bates to CMP or its affiliate.

13. Conveyance of Water Rights from Union to Lewiston.

A. In order to generate electricity at the Androscoggin
Upper generating facility to be conveyed pursuant to paragraph
11l hereinabove, Lewiston requires certain rights to water
flowage on the Lewiston canal system owned by Union. Union
will éonvey to Lewiston the following water rights:

(i) One hundred fifty cubic feet per second (150 cfs)
on a continuing basis (subject to the limitations provided
hereinbelow), furnished at the intake at the Androscoggin

Upper generating facilities; provided sufficient inflow is
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available in the Androscoggin River at the Gulf Island head
pond to provide said 150 cfs; and

(ii) Surplus flowage above a river flow of 8,280 cfs
to a maximum of 555 cfs over said 8,280 cfs total;
provided, however, that if generation ceases or is
interrupted, temporarily or permanently, at any of the
"Bates" or "Hill" generating facilities on the canal
system, the aforesaid river flow of 8,280 cfs (above which
Lewiston's 555 cfs is to be taken) shall be reduced for the
duration of such cessation or interruption of generation to
reflect the reduction in water required for generation at
any such site at which generation ceases or is interrupted;
provided, however, that if generation ceases or is
interrupted at either the "Bates" or "Hill" generating
facilities and is increased at the other generating
facility, or is commenced or increased at another
generating facility owned or operated by CMP, Union, or any
affiliate thereof, such commencement or increase shall be
treated for purposes of this subparagraph (ii) as a
resumption of generation of the site at which generation
ceased or was interrupted.

B. The water rights to be conveyed by Union to Lewiston

shall be subject to, among other things, Union's right to drain

the head pond and canal system periodically for reasonable

inspection, dredging, repairs, maintenance, or otherwise for

emergency or safety reasons. Said water rights shall be

conveyed by a quitclaim deed substantially identical to the

-2d-



Deed annexed hereto as Exhibit L and incorporated herein by
reference. Said Deed shall be executed at the Closing but
shall not be dated at such time. Said Deed shall be held in
escrow by counsel for CMP and counsel forlLewiston and shall be
dated as of the first day on which the Project facilities are
first turned over to the CMP System Operations Department for
dispatch. Said Deed shall be recorded on the date on which the
Project facilities are first turned over to the CMP System
Operations Department for dispatch, or as soon thereafter as is
reasonably practicable.

C. Union shall bear full responsibility for maintaining,
repairing, and properly operating the gatehouse at the head of
the canal system and the canal system. Union will, at
Lewiston's reasconable request and consistent with Union's
obligations to other users of the canal system, drain the canal
system to enable Lewiston to determine the condition of its
facilities. Union shall repair and maintain and operate the
gatehouse and canal system so as to ensure that Lewiston will
receive its full water rights and be able to generate power at
the Androscoggin Upper facilities with its water rights. In
the event that Union does not commence action to initiate any
needed repairs to the gatehouse or canal system within thirty
{30) days after notice by Lewiston to Union, Lewiston may at
CMP's expense make such repairs. In the event that Lewiston's
water rights are at any time not met in accordance with the
terms of said Deed annexed hereto as Exhibit I, Lewiston shall

have the right to enter onto the gatehouse premises and make
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such adjustments in the gate openings and otherwise as are
necessary to ensure that such water rights are met. CMP shall
maintain tail water elevations of at least 126.4 feet above
mean sea level (U.S5.G.S5. datum) at the Androscoggin Upper
generating facilities so as to insure that Lewiston can
generate power at the Androscoggin Upper facilities with its
water rights; provided, however, that CMP shall not be required
to maintain the aforesaid tail water elevation if CMP is
prevented from doing so by unforeseeable causes beyond its
reasonable control and without its fault or negligence,
including without limitation fire, explosion, riot, failure or
interruption of services, sabotage, strikes, acts of God,
drought or accidents, or resulting from appropriation or
diversion of water by rule or order of any governmental
authority having jurisdiction thereof, nor shall CMP be
required to maintain the aforesaid tail water elevation at
times when the canal system or the Androscoggin Lower
generating facilities on the canal system are drained or
otherwise taken out of service for purposes of reasonable
inspection, maintenance, or repair or emergency purposes or
during such times as the canal system may have inadequate water
on account of river conditions.

14. Delivery of Electricity Generated at the Androscoggin
Upper Facility.

Lewiston shall deliver to CMP, at its substation facility
situated at the "Hill Mill" site on the canal system,

electricity generated at the Androscoggin Upper generating
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facilities to be conveyed to Lewiston pursuant to paragraph 11
hereinabove. Union shall convey to Lewiston such easement
rights as it lawfully may convey so as to enable Lewiston to
deliver to CMP at the Hill Mill site electricity generated at
the Androscoggin Upper facilities. Said conveyance of easement
rights shall be by deed substantially in the form of the Deed
annexed hereto as Exhibit M and incorporatef:f;';ﬂglﬁ;f, S

reference. Said Deed shall be executed at

shall not be dated at such time. Said Deed
C, n
escrow by counsel for CMP and counsel for L FG:F« i %r

dated as of the date on which the Project f;ﬂ . §¥Uﬁ/ﬂﬂ€” :

turned over to the CMP System Operations Def:rﬁv""
dispatch. Said Deed shall be recorded on t. ) i:

Project facilities are first turned over tcffﬁT:'*3

Operations Department for dispatch, or as s}f*n*5f55 g
reasonably practicable.

15. Power Purchase Agreements.

A. CMP will purchase for a term ending on December 31,
1998, power generated by the Androscoggin Upper generating
facilities to be conveyed to Lewiston pursuant to paragraph 11
hereinabove, at a rate equal to the current fourth decrement
long-term avoided cost rate published by CMP or such other
fourth decrement long-term avoided cost rate for CMP as is set
by the Maine Public Utilities Commission within six (6) months
following the date hereof, under a power purchase agreement
with Lewiston. Said power purchase agreement shall be

substantially identical to the Power Purchase Agreement annexed
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hereto as Exhibit N and incorporated herein by reference. Said
Power Purchase Agreement shall be executed contemporaneously
with the execution of this Agreement and shall in all respects
govern the purchase and sale of electricity pursuant to this
paragraph 15.A during the term of said power purchase agreement.

B. CMP will enter intec a power purchase agreement with
Lewiston under which CMP will purchase from Lewiston surplus
power produced at the municipal facility with water supplied by
Union at the prevailing short-term energy-only rate less 7.5
mills (5.0075) per horsepower hour of surplus power, such
agreement to be effective upon termination of the existing
agreement, dated June 1, 1956, between Lewiston, on the one
hand, and Uniecn and CMP, on the other hand, and to terminate
Lewiston ceases generation at the municipal facility pursuant
to paragraph 4 of this Agreement. Said power purchase
agreement shall be substantially identical to the Power
Purchase Agreement annexed hereto as Exhibit O and incorporated
herein by reference. Said Power Purchase Agreement shall be
executed contemporaneously with the execution of this Agreement
and shall in all respects govern the purchase and sale of
electricity under this paragraph 15.B during the term of said
power purchase agreement.

16. Canal Maintenance.

Because Lewiston will be the owner of an important
generating facility on the canal system owned by Union,
Lewiston has agreed to share in the costs of maintaining the

canal system. Beginning on the date on which the Project
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facilities are first turned over to the CMP System Operations
Department for dispatch, Lewiston shall pay to Union an annual
maintenance fee, determined on a calendar-year basis, which
annual maintenance fee shall be the lesser of: (a) §36,000
adjusted annually in proportion te the increase or decrease in
the Gross National Product implicit price deflator from 1985 to
the year for which such maintenance fee is paid, and (b) the
actual maintenance expense of Union for the canal system, as
determined by Union, multiplied by a fraction, (i) the
numerator of which is the energy output of the Androscoggin
Upper generating facilities for such year expressed in kilowatt
hours, and (ii) the denominator of which is the total energy
output of all generating facilities on the canal system for
such year, expressed in kilowatt hours. Union shall submit its
statement for the maintenance fee by January 31 of the year
following the calendar year for which such fee is assessed, and
Lewiston shall pay the maintenance fee reflected in such
statement on or before the following February 28. The
maintenance fee shall be prorated for any partial year.
Lewiston shall have the right, on reasonable notice and at
reasonable times during Union's normal business hours, to
inspect the books and records of Union to verify the costs and
expenées of canal maintenance determined by Union. Lewiston's
obligation to pay the aforesaid maintenance fee shall be
reflected in an indenture substantially identical to the
Indenture annexed hereto as Exhibit P and incorporated herein

by reference. Said Indenture shall be executed at the Closing
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but shall not be dated at such time. 8Said Indenture shall be
held in escrow by counsel for CMP and counsel for Lewiston and
shall be dated as of the date on which the Project facilities
are first turned over to the CMP System Operations Department
for dispatch. Said Indenture shall be recorded on the date on
which the Project facilities are first turned over to the CMP
System Operations Department for dispatch, or as soon
thereafter as is reasonably practicable.

17. Replacement of Generation at Municipal Facility.

CMP has agreed, subject to the terms of this Agreement, to
credit Lewiston with the electricity that would have been
produced by its municipal facility. A fair approximation of
the present actual electric generation at the municipal
facility using Lewiston's existing water rights is 3.2 million
kilowatt hours per year. Beginning on the date on which the
Project facilities are first turned over to the CMP System
Cperations Department for dispatch, CMP shall give to Lewiston
a perpetual, annual credit, determined on a calendar-year
basis, of 3.2 million kilowatt hours, adjusted as hereinafter
provided to reflect Lewiston's cost savings in not generating
its electricity, on the bills rendered by CMP to Lewiston for
electricity. ©Said amount of 3.2 million kilowatt hours shall
be reduced by the number of kilowatt hours that Lewiston could
purchase, at the then applicable tériff rate for sales of
electricity by CMP to Lewiston, spread evenly over the year for
which the aforesaid credit is determined, for the amount of

$11,000, adjusted in proportion to the increase or decrease in
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the Gross National Product implicit price deflator from 1985
through the year for which the aforesaid credit is determined.
The estimated annual credit for any year shall be reflected on
CMP's bills to Lewiston in twelve equal monthly credit amounts,
with a reconciliation at the end of each year. The aforesaid
credit shall be prorated for any partial years. If the Maine
Public Utilities Commission issues an advisory opinion which
states that the aforesaid credit violates the prohibition
against simultaneous purchases and sales of electricity from
Existing Capacity contained in Chapter 36, §4(C)(2)(c) of the
Rules and Regulations of the Maine Public Utilities Commission,
then CMP at its option, shall elect either to proceed hereunder
as if a favorable advisory opinion from the Maine Public
Utilities Commission had been issued or to proceed hereunder to
the extent permitted by such advisory opinion and to compensate
Lewiston for the fair market value of any portion of the
aforesaid credit which the advisory opinion states is in
violation of the prohibition against simultaneous purchases and
sales of electricity from Existing Capacity contained in said
Rules and Requlation.

18. West Pitch Park.

A. CMP will lease or cause to be leased to Auburn for a
term éoterminous with the period of the FERC license for the
Project, land on the "West Pitch" overlooking the Lewiston
Falls area in the City of Auburn. The rental for the aforesaid
West Pitch land shall be an amount egual to the municipal

property taxes assessed by the City of Auburn against said West
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Pitch land from time to time. The lease of the West Pitch land
to Auburn shall be substantially identical to the Lease annexed
hereto as Exhibit Q and incorporated herein by reference. Said
Lease shall reserve to CMP the substation on the West Pitch and
the land on which said substation rests, including the right to
expand said substation, and shall further reserve to CMP the
right to maintain transmission and distribution facilities on
the West Pitch land. Said Lease shall be executed at the
Closing but shall not be dated at such time. Said Lease shall
be held by counsel for CMP and shall be dated as of the date on
which construction first begins on the Project facilities.

Said Lease shall be recorded on the date on which construction
first begins on the Project facilities or as scon thereafter as
is practicable.

B. CMP agrees to pay to Auburn, within thirty (30) days
after notice by Auburn given after the commencement of
construction of the Project facilities, up to $150,000 for the
creation by Auburn of a scenic overlook on the West Pitch land
described in subparagraph A hereinabove. Notwithstanding the
foregoing sentence, Auburn shall be responsible for the
construction and all maintenance of said scenic overlook.
Auburn shall defend, indemnify and save harmless CMP, Union,
Central, and Cumberland from and against any and all claims,
judgments, costs, or expenses of any kind (including reasonable
attorneys' fees and expenses incurred to defend against any
such claim and to enforce this agreement to defend, indemnify,

and save harmless) which may be asserted against any of CMP,
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Union, Central and Cumberland by or on behalf of any person,
firm, company, corporation or other entity arising (or alleged
to arise) in any way from any act done in connection with the
construction, operation, maintenance, or any use by any person
of said scenic outlook.

19. Parties' Conduct with Respect to FERC Licenses.

A. Upon the expiration of any license or relicense from
FERC obtained by CMP or Union with respect to the Project, if
CMP or any affiliate seeks to relicense the Project with FERC,
neither Lewiston nor Auburn shall seek a license or exemption
with respect to the Project, assert any municipal or other
preference with respect to the Project site, or otherwise
attempt to obstruct or interfere with any attempt by CMP or any
affiliate or assignee of CMP to seek a license or relicense the
Project.

B. Upon the expiration of any license, relicense or
exemption from FERC obtained by Lewiston with respect to the
Androscoggin Upper generating facilities, if Lewiston seeks to
relicense or again exempt the Androscoggin Upper generating
facilities, CMP or any affiliate will not seek a FERC license
with respect to the Androscoggin Upper generating facilities or
otherwise attempt to-obstruct-or-interfere-with-any-attempt by
Lewiston to seek a relicense or exemption of such Androscoggin
Upper generating facilities.

20. Eminent Domain.

Neither Lewiston nor Auburn shall seek to take by eminent

domain or in any other manner any of the land described in
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Exhibit B to this Agreement or any of the Project facilities.

21. The Closing.

A. BSubject to the provisions of paragraph 2.C of this
Agreement, the Closing contemplated by this Agreement shall
take place on the earlier of the following dates:

(i) A date set by agreement of Lewiston and CMP not
later than sixty (60) days following the date upon which
FERC, by final, nonappealable order, issues any and all
necessary licenses or exemptions acceptable to CMP or Union
with respect to the Project; and

(ii) January 1, 1987.

B. In the event that the Project facilities are not turned
over to the CMP System Operations Department for dispatch on or
before December 31, 1991, January 1, 1992, shall be deemed to
be the date upon which the Project facilities are so turned
over to the CMP System Operations Department for dispatch for.
the purpose of those performances and obligations required
hereby to take place on the date of release of the Project
facilities for dispatch. On January 1, 1992, notwithstanding
the fact that the Project facilities have not in fact, for
reasons within the control of CMP, been turned over to the CMP
System Operations Department for dispatch, the parties shall,
insofar as possible, perform as if the Project facilities had
been so turned over to the CMP System Operations Department for
dispatch on said date.

C. Anything in this Agreement to the contrary

notwithstanding, the foregoing provisions of this paragraph 21
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constitute the sole remedy of Lewiston in the event;that
following the earlier of (i) receipt by CMP or Union of a FERC
license with respect to the Project, and (ii) January 1, 1987,
the construction of the Project facilities is not begun or
completed, or the Project facilities are not turned over to the
CMP System Operations Department for dispatch, or otherwise the
commercial production of electricity at the Projeét site dees
not begin, unless such circumstance is the result of
development of generation by CMP or any affiliate at some other
location (not within the City of Lewiston, Maine) at said
Lewiston Falls, Maine.

22. Notices.

Any notice, demand, request or other instrument which may
be or is required to be given under this Agreement shall be
delivered in person or sent by United States certified mail,
postage prepaid, and shall be addressed (a) if to Lewiston, to
the City of Lewiston, City Building, Lewiston, Maine, 04240,
attention City Administrator; (b) if to CMP, Union, Central, or
Cumberland, to Central Maine Power Company, Edison Drive,
Augusta, Maine 04336, attention Vice President of Law and
Government Affairs; and (c) if to Auburn, to City of Auburn, 45
Spring Street, Auburn, Maine 04210, attention City Manager.
Notice shall be deemed given when deposited with the United
States Postal Service or hand delivered, and if given by both
means, by the earlier.

23. Successors and Assigns.

Any party may, with the consent of the other parties, which
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consent shall not be unreasonably withheld, assign all or any
part of its rights under this Agreement to any other person or
corporation, provided that such assigning party shall remain
fully liable for the performance of all obligations imposed on
it by this Agreement. The provisions of this Agreement shall
be binding upon and inure to the benefit of the respective
successors and assigns of the parties.

24, Authorizations.

Lewiston and LCE hereby warrant and represent that the
execution of this Agreement, and the carrying out of all acts
required of Lewiston and LCE by the terms of this Agreement,
have been properly and effectively approved and authorized by
Lewiston and LCE as required in the Maine State Constitution,
the Maine Revised Statues, the Lewiston City Charter, the
Ordinances of the City of Lewiston, the Certificate of
Organization and Bylaws of LCE, or otherwise. Auburn hereby
warrants and represents that the execution of this Agreement,
and the carrying out of all acts required of Auburn by the
terms of this Agreement, have been properly and effectively
approved and authorized by said City of Auburn as required in
the Maine State Constitution, the Auburn City Charter, the
Ordinances of the City of Auburn, or otherwise. Central Maine
Fower Company, The Union Water-Power Company, Cumberland
Securities Corporation, and Central Securities Corporation
hereby warrant and represent that the execution of this
Agreement, and the carrying out of all acts reguired of CMP,

Union, Cumberland, and Central by the terms of this Agreement,
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have been properly and effectively approved, authorized, and
ratified by said corporations in accordance with the Maine
Constitution, the Maine Revised Statutes, the Certificates of
Organization, and the Bylaws of said corporations.

25. Opinions of Counsel.

Within ten (10) days following the signing of this
Agreement, Lewiston shall furnish an opinion of counsel
reasonably satisfactory to CMP that the execution of this
Agreement has been properly and effectively approved and
authorized by said City of Lewiston and said Lewiston Community
Enterprises, Inc., as required in the Maine State Constitution,
the Maine Revised Statutes, the Lewiston City Charter, the
Ordinances of the City of Lewiston, or otherwise and that this
Agreement is valid, binding and enforceable as against said
City of Lewiston and said Lewiston Community Enterprises, Inc.
Within ten (10) days following the signing of this Agreement,
Auburn shall furnish an opinion of counsel reasonably
satisfactory to CMP that the execution of this Agreement has
been properly and effectively approved and authorized by said
City of Auburn as required in the Maine State Constitution, the
Maine Revised Statutes, the Auburn City Charter and the
Ordinances of the City of Auburn, or otherwise, and that this
Aqreeﬁent is valid, binding and enforceable as against said
City of Auburn. Within ten (10) days following the signing of
this Agreement, Central Maine Power Company, The Union
Water-Power Company, Cumberland Securities Corporation, and

Central Securities Corporation shall furnish an opinion of
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counsel reasonably satisfactory to Lewiston, Auburn and LCE
that the execution of this Agreement has been properly and
effectively approved and authorized by said corporations in
accordance with the Maine Constitution, the Maine Revised
Statutes, the Certificates of Organization, and the Bylaws of
said corporations and that this Agreement is wvalid, binding,
and enforceable as against said corporations.

26. Miscellaneous.

(a) The captions appearing in this Agreement are inserted
only as a matter of convenience and in no way define, limit,
construe or describe the scope or intent of this Agreement, nor
in any way affect it.

(b) This Agreement, including the Exhibits attached
hereto, constitutes the complete and exclusive statement of the
agreement of the parties as to the subject matter hereof.

(c) This Agreement cannot be amended except by written
instrument executed by all parties.

(d) This Agreement shall be construed and enforced in
accordance with the laws of the State of Maine.

(e} This Agreement supersedes and replaces the Memorandum
of Agreement dated October 5, 1984, by and between Central
Maine Power Company and the City of Lewiston, which has been
entirely renegotiated as reflected by this Agreement.

(f) Each party hereto assumes all costs of entering into
this Agreement and hereby releases all claims against any other
party hereto now existing with respect to the Project, the

canal system, and the subject matter of this Agreement.
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(g) The obligations undertaken by the parties in this
Agreement shall survive the Closing.

(h) This Agreement shall be recorded in the Androscoggin
County Registry of Deeds.

(i) Nothing in this Agreement shall require any party or
public official to act other than in accord with all governing
laws, ordinances, regulations and other public directives.

IN WITNESS WHEREOF, the parties have caused this Agreement
to be signed in their corporate names and sealed with their
corporate seals on the date first above written.

SIGNED, SEALED and DELIVERED CITY OF LEWISTON, MAINE
In the Presence of:

/
4“;& /5 M J sy, Liffak
Z 7 Relpricects el =

Its

LEWIST COMMUNITY
ENTERPRISES, INC.

CENTRAL MAINE POWER COMPANY

By:
Its £, o i S
THE UNION WATER-POWER COMPANY

;3Y=M/j/é/
Its%},%y
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CUMBERLAND SESYRITIES

//—\\% CMCZM CORPORATION
(et e
! o

Its

/m CENTRAL SECURITIES CORPORATION

STATE OF MAINE
MOS | 83, December 5, 1984

Personally appeared the above-named gREREPY & 2405328
A2y 2 K of City of Lewiston and acknowledged that
the foregoing Agreement to be his free act and deed in his said

capacity and the free act and deed of said municipal

corporation.
% ary Publlc

nt Name : G ELRBALD ;. JPB L2 L35

Before me,

STATE OF MAINE
GApRaS , S5, December 5, 1984

Personally appeared the above-named 7#E&KEs9. 5 <srmss .t ,
EFPRES)DBNT of Lewiston Community Enterprises, Inc. and
acknowledged the foregoing Agreement to be his free act and
deed in his said capacity and the free act and deed of said
corporation.

Before me,

int name: L g8y & IBERVGE

STATE OF MAINE '
ArNOLES , SS. December 5, 1984

Personally appeared the above-named Jo#A) 3 drEVELoNE
MY IR of City of Auburn and acknowledged that the
foregoing Agreement to be his free act and deed in his said
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capacity and the free act and deed of said municipal
corporation.

Before me,

rint name: L ELORE s, L5EAT7 B E

STATE OF MAINE
BrCALS | 38, December 5, 1984

Personally appeared the above-named dpoei&s & Arpn 7Y ,
PABeyTIVE vIdE vty P0f Central Maine Power Company and
acknowledged the foregoing Agreement to be his free act and
deed in his said capacity and the free act and deed of said
corporation.

Before me,

Note#ry Public
rint name: @ ERSPAD 2 [BEA USAE

STATE OF MAINE
AroperRssS | S5, December 5, 1984

Personally appeared the above~named AMIRLES £ tesl TV .
PR E T/ &2 50T of The Union Water~Power Company and
acknowledged that the foregoing Agreement is his free act and
deed in his said capacity and the free act and deed of said
corporation.

Before me,

rint Name: /s ERGO SOL3E5R8 WP E

STATE OF MAINE

Hoess | g5, December 5, 1984
Personally appeared the above-named AHAM1E< . Mo TY P
EES p0 En 7 of Cumberland Securities Corporation and

acknowledged the foregoing Agreement to be his free act and
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deed in his said capacity and the free act and deed of said
corporation.

Before me,

(s I

ary Public
Print name: GERAPAL L, BB LU L

STATE OF MAINE
OrOR S , SB. December 5, 1984

Personally appeared the above-named £2M8&@4ES £, msa/ Y
PR ES ) 2 BT of Central Securities Corporation and
acknowledged the foregoing Agreement to be his free act and
-deed in his said capacity and the free act and deed of said
corporation.

Before me,

s

ry Public
_~Print Name ; /2 ERLRAL (2, AT EAR Ud? £
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SCHEDULE OF EXHIBITS

Exhibit A - Description of the Project

Exhibit B - Deed to CMP of the Project Site

Exhibit C - Deed from CMP to Lewiston

Exhibit D - Lease of Lewiston's Water Rights

Exhibit E - Staging and Laydown Areas

Exhibit F ~ Deed of Water Rights from Lewiston to Union
Exhibit G - Release of LCE's Rights to Central

Exhibit H -~ Deed of Rights of Access from Central to CMP

Exhibit I - Bates Lease

Exhibit J - Deed of Androscoggin Upper Generating Site from
Central to Lewiston

Exhibit K ~ Deed of Generating Equipment from Cumberland to
Lewiston

Exhibit L -~ Deed of Water Rights from Union to Lewiston

Exhibit M - Deed to Lewiston of Easement Rights Across Land of

Union
Exhibit N - Long-Term Power Purchase Agreement
Exhibit O - Short-Term Power Purchase Agreement
Exhibit P = Indenture = Canal Maintenance
Exhibit @ - Lease of West Pitch
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Exhibit A

Central Maine Power Company will construct and operate
a new reinforced concrete powerhouse at or near the location
of the City of Lewiston's municipal pumping station. The power-
house will contain two vertical turbine/generator sets having
a combined rating of approximately 25,000 KW. Each of the turbines
will be rated approximately 18,000 hp when passing 3300 cfs
under a gross head of 54 feet. A 12,500 KW synchronous generator
will be directly coupled to each turbine. These generators
will be connected to the CMP system through a single step-up
transformer and an existing 34.5 KV transmission line which
is located in the vicinity of the proposed project.

The powerhouse will draw water from the headpond of the
Lewiston Falls Hydroelectric Project and return flow to the
base of the falls through a short tailrace.

In addition to the generating facilities described above,
the project will include certain appurtenant eguipment such
as a powerhouse crane, station service transformer, and associated
auxiliary electrical equipment, dewatering pumps, a station
air compressor, draft tube and intake stop logs, and a station

battery.
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Exhibit B

DEED

KNOW ALL MEN BY THESE PRESENTS, that CITY OF LEWISTON, a
municipal corporation established pursuant to the constitution
and laws of the State of Maine and having its principal office
in Lewiston, in the County of Androscoggin and State of Maine,
in consideration of One Dollar ($1.00) and other valuable
considerations, paid by CENTRAL MAINE POWER COMPANY, a
corporation organized and existing under the laws said State of
Maine and havings its principal place of business in Augusta,
in the County of Kennebec, in said State, the receipt whereof
is hereby acknowledged, does hereby REMISE, RELEASE, BARGAIN,
SELL and CONVEY, and forever QUITCLAIM unto said Central Maine
Power Company, its successors and assigns forever, all its
right, title and interest in and to certain real estate, and
certain interests in real estate, together with all appurtenant
rights and privileges, situated in said Lewiston and described
as follows:

A. A certain lot or parcel of land, with the

builldings thereon, situated in Lewiston, in

Androscoggin County, State of Maine, bounded and

described as follows:

Beginning at an iron rod set in the ground in the

Westerly line of Island Avenue, so called, said rod

being North thirty degress thirty-nine minutes

twenty-eight seconds West (N 30° 39' 28" W) along the

westerly line of said Island Avenue a distance of
forty-six and fifty~five hundredths (46.55) feet from

the Northeasterly corner of land now or formerly owned

by W. S. Libbey Company as described in a deed

recorded in the Registry of Deeds for Androscoggin
County, in Book 152, Page 277; thence
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North eighty-nine degrees fifty-three minutes
twenty-eight seconds West (N 89° 53' 28" W) forty
and no hundredths (40.00) feet Northerly from and
parallel to the Northerly line of said Libbey's
land a distance of one hundred fifty-two and
sixty-six hundredths (152.66) feet toc a point in
the Easterly line of land now or formerly owned
by Central Maine Power Company as described in a
deed recorded in said registry in Beook 299, Page
588; thence

North nine degrees four minutes twenty-seven
seconds East (N 09° 04' 27" E) along the Easterly
line of said Central Maine Power Company's land
and along the face of a stone retaining wall a
distance of fifteen and eighty-two hundredths
{(15.82) feet to an angle in said stone wall at
the northeasterly corner of said Central Maine
Power Company's land; thence

North eighty-nine degrees thirty-three minutes
nine seconds West (N 89° 33' 09" W) along the
Northerly line of said Central Maine Power
Company's land a distance of forty-seven and
sixty-nine hundredths (47.69) feet to an iron rod
in the center line of driveway which runs between
the brick building now or formerly owned by the
City of Lewiston and the brick building now or
formerly owned by Abraham I. Sableman and
Margaret Sableman; thence

South no degrees twenty-four minutes fifteen
seconds West (S 00° 24' 15" W) along the center
line of said driveway a distance of fifteen and
ninety two hundredths (15.92) feet to an iron
rod; thence '

North eighty-nine degrees fifty-three minutes
twenty~eight seconds West (N 89° 53' 28" W) on a
line which is the projection Westerly of the
first described line a distance of twelve and
eighty~-three hundredths (12.83) feet to a point
in the Easterly line of land now or formerly
owned by Abraham I. Sableman and Margaret
Sableman as described in a deed recorded in said
registry, in Book 1395, Page 145 and in Book 205,
Page 334; thence

North no degrees seventeen minutes thirty-two
seconds East (N 00° 17' 32" E) along the Easterly
line of said Sablemans' land a distance of
twenty-five and fourteen hundredths (25.14) feet
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to a point at the Northeasterly corner of said
Sablemans' land; thence

7. North eighty-nine degrees forty-~two minutes
twenty-eight seconds West (N 89° 42' 28" W) along
the Northerly line of said Sablemans' land a
distance of twenty-eight and twenty-two
hundredths (28.22) feet to a point at the
Northwesterly corner of said Sablemans' land as
described in Book 205, Page 334; thence

8. North twenty-two degrees fifty minutes thirty-one
seconds East (N 22° 50' 31" E) a distance of
sixty-five and no hundredths (65.00) feet to a
point; thence

9. North fifty-seven degrees thirty minutes
thirty-one seconds East (N 57° 30' 31" E) a
distance of one hundred forty and twenty-two
hundredths (140.22) feet to an iron rod in the
Westerly line of said Island Avenue said rod
being sixteen and no hundredths (16.00) feet
Southerly from the Southwesterly brick corner of
the CGate House located on land now or formerly of
Union Water Power Company; thence

10. South thirty degrees thirty-nine minutes
twenty-eight seconds East (S 30° 39' 28" E) along
the Westerly line of said Island Avenue a
distance of one hundred eighty-seven and four
hundredths (187.04) feet to the point of
beginning.

Containing 22,154,031 square feet.

Meaning and intending to convey and hereby conveying a
portion of the land conveyed to said City of Lewiston
by deed of Franklin Company, dated November 6, 1877,
and recorded in Androscoggin County Registry of Deeds,
in Beook 90, Page 371.

Excepting and reserving from this conveyance
[description of easement for maintenance of water
line].

B. Together with the easement and right-ocf-way in
said Central Maine Power Company, its successors and
assigns, and any person, firm, or corporation
authorized by said Central Maine Power Company, its
successors and assigns, for any purpose, on foot or by
any vehicle, to pass and repass to and from the land
hereinabove described over and across, and to use,

-3-
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together with said City of Lewiston, for purposes of
parking vehicles for temporary storage of materials
during periods of construction and maintenance, and
for other purposes, land of said City of Lewiston and
bounded and described as follows:

Beginning at a point at the Northeasterly corner of
land now or formerly owned by W. S. Libbey Company as
described in a deed recorded in the Registry of Deeds
for Androscoggin County, in Book 152, Page 277;

1. Thence North thirty degrees thirty-nine minutes
twenty-eight seconds West (N 30° 39' 28" W) along
the westerly line of said Island Avenue a
distance of forty-six and fifty-five hundredths
(46.55) feet to an iron rod, said iron rod
marking the southeasterly corner of land conveyed
by Grantor herein to Grantee herein by the
foregoing Section A of this conveyance; thence

2. North eighty-nine degrees fifty-three minutes
twenty-eight seconds West (N 89° 53' 28" W) along
the southerly line of said land conveyed by
Grantor herein to Grantee herein a distance of
one hundred fifty-two and sixty-six hundredths
(152.66) feet to a point in the easterly line of
land now or formerly owned by Grantor as
described in a deed recorded in said Registry in
Book 299, Page 588; thence

3. South nine degrees four minutes twenty-seven
seconds West (S 9° 4' 27" W) along the face of a
stone retaining wall a distance of eleven and
eighteen hundredths (11.18) feet to an angle in
said stone wall at the southeasterly corner of
said Grantor's land; thence

4, North eighty-nine degrees fifty-seven minutes
eleven seconds West (N 89° 57' 11" W) a distance
of approximately two and one-half feet along the
south-westerly edge of said stone retaning wall
to the face of a certain brick building owned by
the City of Lewiston; thence

5. South nine degrees four minutes twenty-seven
seconds West (S 9° 4' 27" W) along the face of
said brick building of said City of Lewiston a
distance of approximately twenty-seven and five
tenths (27.5) feet to a point, said point being a
northwesterly corner of said land of W. S. Libbey
Company; thence
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6. South eighty-nine degrees fifty-three minutes
twenty-eight seconds East (S 89° 53' 28" E) a
distance of one hundred eighty-four and four
hundredths (184.04) feet along the northerly line
of said land of W. S. Libbey to the point of
beginning.

TO HAVE AND TO HOLD the same, together with all the

privileges and appurtenances thereunto belonging, to it, said

Central Maine Power Company, its successors and assigns forever.

IN WITNESS WHEREOF, said City of Lewiston has caused its

corporate name to be signed and its corporate seal to be

affixed by , its hereunto
duly autheorized, as of the day of , 19
SIGNED, SEALED AND DELIVERED CITY OF LEWISTON

IN THE PRESENCE OF:

By:

Its

ACKNOWLEDGEMENT

STATE QF MAINE
. 55 , 198

Personally appeared the above-named ;
of City of Lewiston, and acknowledged the foregoing instrument
to be his free act and deed in his said capacity and the free
act and deed of said corporation.

Before me,

Notary Public
Print Name:




ZRCE, ATWOOD,

RIPMER, ALLEN,

T WMCASTER

| M UMENT SQ

RTLAND, MAINE
04101

Exhibit C

DEED

ENOW ALL MEN BY THESE PRESENTS, that CENTRAL MAINE POWER
COMPANY, a corporation organized and existing under the laws of
said State of Maine and having its principal place of business
in Augusta, in the County of Kennebec and State of Maine, in
consideration of One Dollar ($1.00) and other wvaluable
considerations, paid by CITY OF LEWISTON, a municipal
corporation established pursuant to the constitution and laws
of the State of Maine and having its principal office in
Lewiston, in the County of Androscoggin, in said State, the
receipt whereof is hereby ackowledged, does hereby REMISE,
RELEASE BARGAIN, SELL and CONVEY, and forever QUITCLAIM unto
said City of Lewiston, its successors and assigns forever, all
its right, title and interest in and to a certain lot or parcel
of land situated in said Lewiston, bounded and described as
follows:

Beginning at a point at the Northeasterly corner of

land now or formerly owned by the City of Lewiston as

described in a deed recorded in the Registry of Deeds

for Androscoggin County, in Book 299, Page 589, said

point also being at the Southeasterly corner of land

now or formerly owned by Central Maine Power Company

as described in a deed recorded in said registry, in

Book 299, Page 588; thence

1. North nine degrees four minutes twenty-seven

seconds East (N 09° 04' 27" E) along the Easterly
line of said Central Maine Power Company's land
and along the face of a stone retaining wall a

distance of eleven and eighteen hundredths
{11.18) feet to a point; thence
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2. North eighty-nine degrees fifty-three minutes
twenty-eight seconds West (N 89° 53' 28" W) which
is a projection Northwesterly of a line that is
forty and no hundredths (40.00) feet Northerly
from and parallel to the Northerly line of land
now or formerly owned by W. S. Libbey Company as
described in a deed recorded in said registry in
Book 152, Page 277, a distance of forty-five and
thirty hundredths (45.30) feet to a point in the
center line of the driveway which runs between
the brick building now or formerly owned by said
City of Lewiston and the brick building now or
formerly owned by Abraham I. Sableman and
Margaret Sableman; thence

3. South no degrees twenty-four minutes fifteen
seconds West (S 00° 24' 15" W) along the Westerly
line of said Central Maine Power Company's land
and along the center line of said driveway a
distance of eleven and nine hundredths (11.09)
feet to a point at the Southwesterly corner of
said Central Maine Power Company's land; thence

4. South eighty-nine degrees fifty-seven minutes
eleven seconds East (S 89° 57' 11" E) along the
Scutherly line of said Central Maine Power
Company's land and along the Northerly line of
said City of Lewiston's land a distance of
forty-three and sixty-two hundredths (43.62) feet
to the point of beginning.

Containing 491.638 square feet.

Being a part of the land described in Parcel 1 of an
Indenture between the City of Lewiston and the
Androscoggin Electric Company dated January 4, 1921
and recorded in the Registry of Deeds for Androscoggin
County in Book 299, Page 588; subject to all the terms
and conditions of said Indenture.

Reserving to the within Grantor, its successors and
assigns, the right to run cable from the premises
hereby conveyed into the driveway next west of said
premises and thence along the driveway southerly to
re-enter the Grantor's other premises, and to forever
maintain the same.

TO HAVE AND TO HOLD the same, together with all the

privileges and appurtenances thereunto belonging, +to it, said
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City of Lewiston, its successors and assigns forever.
IN WITNESS WHEREOF, said Central Maine Power Company has

caused its corporate name to be signed and its corporate seal

to be affixed by , its

hereunto duly authorized, as of the = day of .
19

SIGNED, SEALED AND DELIVERED CENTRAL MAINE POWER COMPANY

IN THE PRESENCE OF:

By:

Its

ACKNOWLEDGEMENT

STATE CF MAINE
. SS. , 198

Personally appeared the above-named .
of Central Maine Power Company, and acknowledged the foregecing
instrument to be his free act and deed in his said capacity and
the free act and deed of said corporation.

Before me,

Notary Public
Print Name:




EXHIBIT D

AGREEMENT FOR LEASE OF WATER RIGHTS

THIS AGREEMENT made as of the day of , 198 ,
between CENTRAL MAINE POWER COMPANY, a Maine corporation having
its principal office at Augusta, Kennebec County, Maine ("CMP")
and CITY OF LEWISTON, a municipal corporation organized and
existing under the constitution and laws of Maine and also have
its principal office at Lewiston, Androsceggin County, Maine
("Lewiston");

WITNESSETH, THAT:

WHEREAS, Lewiston now has certain rights to take water from
the Androscoggin River; and

WHEREAS, Lewiston and, inter alia, CMP have entered into a
Project Agreement which provides for the development of a
hydroelectric project in Lewiston, Maine; and

WHEREAS, under said Project Agreement, Lewiston has agreed,
upon certain notice by CMP, to discontinue electric generation
at the generating station now owned by Lewiston where it uses
its said water rights (the "municipal facility"); and

WHEREAS, in said Project Agreement, Central Securities
Corporation ("Central") has agreed to convey to Lewiston a
certain generating site on the canal system owned by The Union
Water~Power Company ("Union") in Lewiston, Maine, namely, the
Androscoggin Upper generating site, so called; and

WHEREAS, for a period of time beginning when Lewiston



ceases generation at its municipal facility and ending when
Central conveys to Lewiston said Androscoggin Upper generating
site, Lewiston will be unable to use its said water rights; and

WHEREAS, CMP has agreed to purchase the use of water of
Lewiston under said water rights at the market value of said
water during the period beginning when Lewiston ceases
generation at its municipal facility fellowing notice by CMP
and ending when Central conveys to Lewiston said Androscoggin
Upper generating facilities;

NOW, THEREFORE, in consideration of the mutual covenants
and agreements herein contained to be kept and performed by the
parties hereto, it is agreed as follows:

1. Subject to the terms and conditions herein contained,
and further subject to the priorities, rights, and obligations
contained in certain indentures, convenants, and agreements as
described and interpreted in Judge Savage's Decree in Union

Water Power Company, et al., v. Libbey & Dingley Company et

al., dated November 8, 1906, beginning on the date that
Lewiston, by notice given as hereinafter provided, notifies CMP
that Lewiston (following notice to Lewiston by CMP pursuant to
the aforesaid Project Agreement) has discontinued the
generation of electricity at its municipal facility and ending
on the date that a deed from Union to Lewiston of certain water
rights as provided in paragraph 13 of a certain Project
Agreement of even date herewith between Lewiston, inter alia,

and CMP, inter alia, is recorded in the Androscoggin County



Registry of Deeds, Lewiston agrees to furnish, deliver and
lease to CMP and CMP agrees to let from Lewiston such water to
which Lewiston has rights as is available at Union's dam and
hydraulic system for use by hydroelectric generating units
located on said canal system.

2. CMP agrees to pay Lewiston a monthly charge for water
usage at the rate of 7.5 mills ($.0075) per horsepower-hour.
Based upon historical data showing that Union would be able to
use Lewiston's water 40% of the time in any normal year, the
parties agree that Lewiston's water rights will produce
1,796,247 horsepower hours of energy per year. The monthly
charge for water usage to be paid by CMP is accordingly
$1,123.33. The foregoing amcunt may be adjusted by agreement
of the parties for any year in which water supply conditions
are substantially abnormal.

3. CMP and Union will allow representatives of Lewiston to
enter upon their premises at any time during the term of this
Agreement for the purpose of determining and/or verifying the
amount of water used by CMP pursuant to this Agreement. This
right shall include the right to install, operate and maintain
meters and other measuring egquipment.

4. Each party shall indemnify the other party, its
officers, agents, and employees against all loss, damage,
expense, and liability to third persons for injury to or death
of persons or injury to property, proximately caused by the

indemnifying party's negligent construction, ownership,



operation, or maintenance of any of such party's works or
facilities used in connection with this Agreement; provided,
however, that neither party, nor its officers, agents,
directors or employees shall be liable to the other party, its
agents, officers, directors or employees for incidental,
special, indirect or consequential damages of any nature
connected with or resulting from performance of this
Agreement. The indemnifying party shall, on the other party's
request, defend any suit asserting a claim covered by this
indemnity. The indemnifying party shall pay all costs that may
be incurred by the other party in enforcing this indemnity.

5. Neither CMP nor Lewiston shall be liable to the other
party for failure to perform its obligations hereunder arising
out of an "uncontrellable force." An "uncontrollable force"
for the purposes hereof shall mean a storm, flood, drought,
lightning, earthquake, fire, explosion, failure of facilities
(including Union's dam and hydraulic systems), civil
disturbance, labor disturbance, sabotage, war, national
emergency, restraint by court or public authority, or other
causes beyond their reasonable control.

6. This Agreement and all rights, obligations and
performance of the parties hereunder are subject to the
regulétion and control by those governmental agencies having
jurisdiction thereof, the transactions hereunder, or the
parties hereto; and this Agreement shall be subject to such

restrictions and modifications as may be required thereby.



7. All the property owned by Lewiston, including meters
and other measuring equipment, located on the premises of CMP
or Union shall be deemed to be personal property and title
thereto shall remain in Lewiston, and Lewiston shall be allowed
a reasonable time after the expiration of the term of this
Agreement or its earlier termination to remove all of its said
property.

8. The failure of any party hereto to complain of any act
or omission on the part of the other party hereto, no matter
how long the same may continue, shall not be deemed a waiver of
sald party of any of its rights hereunder. No waiver by any
party hereto at any time, express or implied, of any default or
of any breach or modification of any provision of this
Agreement shall be deemed a waiver or a default, breach or
modification of any other provision of this Agreement or a
consent to any subsequent default, breach or modification.

9. All notices herein provided for shall be deemed
sufficient if sent by mail, postage prepaid, to CMP at Edison
Drive, Augusta, Maine 04330, and to Lewiston, at c/o Lucien
Gosselin, City Administrator, City Hall Building, Lewiston,
Maine 04240. Both parties reserve the right to change their
respective addresses for notice upon written notification to
the other party.

10. CMP may assign and transfer its rights and obligations
under this Agreement to any affiliate of CMP.

11. This contract shall be binding upon and inure to the

benefit of the parties hereto and their respective successors

-5



and assigns.

IN WITNESS WHEREOF, Central Maine Power Company has caused
its corporate name to be signed by ;
its thereunto duly authorized, and said City of
Lewiston has caused this Agreement to be executed by Lucien
Gosselin, its City Administrator, thereunto duly authorized,
all as of the date and year first above written.

WITNESSES: CENTRAL MAINE POWER COMPANY

By:

Its

CITY OF LEWISTON

By:

Lucien Gosselin
City Administrator



...,a l.M: F,@_ixm

QL L7 ¥AEWINON
MNOLSIMIT 40 ALID|

\xm,& 2OVLIMEN

NOILYLS  oMidwng %

) ANNINAY :D_J_dlﬁm# x V
N ﬂv _«

"WOILYLS ONlaWnd
AEN 20 NOILDNAELS
-NO oNiEMa NOLSIMET
40 K12 AL QZZ1IMAM
OSIV 3@ AV ANV 3AY
ANYISt 3HL 40 NOWLEOd W

41 ON




vt aibliamya

3Ll L7 HWRAAWIAON

1s MO TN <Ol
QdvA SHMHOM  Di\nand

NOLSIMETN JdO ALl

4°s 00o'Il - 3gn ,QAUNDIg

d0O4 VAV

ALVYNIXOUdAY

3 1LON




s TIE HRE T
F9b1 LT HIAENIAON

1S N02NIT 65
DAY

LIMOHLINY TOMINOD NOILLAIOL
HIALYM  NENENY - NOLSIMEN
HLIM  S317 AL¥3d0uWd 40 350

/,_/ojd OL NLIMOVLINY  ANvad

LNBWLAYESRL 40 ¥v3Y 1y

/mmmux.\ ¥ A ILYNIXOH Y
41 ON

S | J . / SUOLDIMIA A0 auYoq
. . - \r




ERCE, ATWOOD,

RIFR, ALLEN,

i ANCASTER

I MUNUMENT S0

RTLAND, MAIME
04101

EXHIEBIT F

QUITCLAIM DEED

KNOW ALL MEN BY THESE PRESENTS, that CITY OF LEWISTON, a
municipal corporation established pursuant to the laws of the
State of Maine and having its principal cffice in Lewiston, in
the County of Androscoggin, and State of Maine, in
consideration of One Dollar ($1.00) and other valuable
considerations to it paid by THE UNION WATER-POWER COMPANY, a
corporation organized and existing under the laws of the State
of Maine and having its principal place of business in said
Lewiston, the receipt whereof is hereby acknowledged, does
hereby REMISE, RELEASE, BARGAIN, SELL and CONVEY, and forever
QUITCLAIM unto said The Union Water-Power Company, its
successors and assigns, all of its water rights, and all other
appurtenant rights and interests, in and to the Androscoggin
River in the State of Maine, including without limitation the
following water rights granted to said City of Lewiston by the
following instruments:

1. Indenture dated November 5, 1877, by and between
FRANKLIN COMPANY and said City of Lewiston, and recorded in
Androscoggin Registry of Deeds, in Book 90, Page 367;

2. Waiver dated November 5, 1877, by and between said
Franklin Company, CONTINENTAL MILLS, LEWISTON BLEACHERY AND DYE
WORKS, HILL MANUFACTURING CO., ANDROSCOGGIN MILLS, and BATES

MANUFACTURING CO., on the one hand, and said City of Lewiston,
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on the other hand, and recorded in Androscoggin County Registry
of Deeds, in Book . Page ;

3. Lease dated September 21, 1887, by and between said
Franklin Company and said The Union Water-Power Company, on the
one hand, and said City of Lewiston, on the other hand, and
recorded in Androscoggin County Registry of Deeds, in Book 129,
Page 98;

4. Indenture dated June 21, 1937, and executed on April
11, 1939, by and between said The Union Water-Power Company and
said City of Lewiston, and recorded in Androscoggin County
Registry of Deeds, Book ., Page :

5. Agreement dated June 1, 1956, by and between said The
Union Water-Power Company, on the one hand, and said City of
Lewiston and CENTRAL MAINE POWER COMPANY, on the other hand,
and recorded in Androscoggin Registry of Deeds, in Book .
Page

The purpose of this conveyance 1s to convey to said The
Union Water-Power Company all water rights held by said City of
Lewiston in and to the Androscoggin River in said City of
Lewiston, and such water rights are hereby conveyed by said
City of Lewiston to said The Water-Power Company, whether
specifically described herein or not; provided, however, that
said The Union Water—Power Company will by Deed of even date
herewith, to be recorded following the recording of this
Quitclaim Deed, convey to said City of Lewiston certain water

rights with respect to said Androscoggin River.




RCE, ATWOOD,

>R, ALLER,

1. \RCASTER

! MUNUMENT SQ.

RTLAND, MAINE
04101

The aforesaid grant is made and accepted without warranty
or representation by Grantor, its successors and assigns, that
their enjoymeﬁt may not lawfully be impeded by others ciaiming
prior rights inconsistent with or superior to any of them,
howavér acquired.

TO HAVE AND TO HOLD, the same, together with all the
privileges and appurtenances thereunto belonging, to it, said
The Union Water-Power Company, its successors and assigns
forever,

IN WITNESS WHEREOF, City of Lewiston has caused its

corporate name to be signed and its corporate seal to be

affixed by , its hereunto duly authorized,
as of the day of , 19
SICGNED, SEALED AND DELIVERED CITY OF LEWISTON
IN THE PRESENCE OF:
By:
Its
ACKNOWLEDGEMENT

STATE OF MAINE

. 55 , 198

Personally appeared the above-named
of City of Lewiston, and acknowledged the foregoing
instrument to be his free act and deed in his said capacity and
the free act and deed of said corporation.

Before me,

Notary Public

Print Name:
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Exhibit G

QUITCLAIM DEED

KNOW ALL MEN BY THESE PRESENTS, that LEWISTON COMMUNITY
ENTERPRISES, INC., a local develcpment corperation organized
and existing under the provisions of Chapter 54 of the Revised
Statutes of Maine, 1954, as amended, and having its principal
cffice in Lewiston, in the County of Androscoggin and State of
Maine, in consideration of One Dollar ($1.00) to it paid by
CENTRAL SECURITIES CORPORATION, a corporation organized and
existing under the laws of the State of Maine and having its
principal place of business in Augusta, in the County of
Kennebec, in said State of Maine, the receipt whereof is hereby
acknowledged, does hereby REMISE, RELEASE, BARGAIN, SELL and
CONVEY and forever QUITCLAIM untc said Central Securities
Corporation, its successors and assigns, all of its right,
title, interest in and to the premises described as Parcel II.C
in a certain Indenture, made as of November 2, 1964, by and
between said Lewiston Community Enterprises, Inc., and said
Central Securities Corporation, and recorded in Androscoggin
County Registry of Deeds in Book 927, Page 71, together with
all rights, benefits, privileges, conditions, restrictions, and
other agreementé recited in said Indenture made as of
November 2, 1964.

The purpose of this conveyance is to release unto said
Central Securities Corporation all of the rights and interests

of said Lewiston Community Enterprises in said Parcel II.C set
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forth in or arising under said Indenture made as of November 2,
1964, including without limitation any rights to reconveyance
of any property described in said Indenture.

TO HAVE AND TO HOLD the same, together with all the
privileges and appurtenances thereunte belonging, to it, said
Central Securities Corporation, its successors and assigns
forever,

IN WITNESS WHEREOF, Lewiston Community Enterprises, Inc.,

has caused its corporate name to be signed and its corporate

seal affixed by , its
hereunto duly authorized, as of the day of ’
19
SIGNED, SEALED AND DELIVERED: LEWISTON COMMUNITY ENTERPRISES,
INC.
BY:
Its
ACKNOWLEDGEMENT
STATE OF MAINE
, S5 , 198
Personally appeared the above-named . of

Lewiston Community Enterprises, Inc., and acknowledged the
foregoing instrument to be his free act and deed in his said
capacity and the free act and deed of said corporation.

Before me,

Notary Public

Print Name:




Exhibit H

EASEMENT DEED

KNOW ALIL MEN BY THESE PRESENTS, that CENTRAL SECURITIES
CORPORATION, a corporation organized and existing under the
laws of the State of Maine and having its principal place
of business in Augusta, in the County of Kennebec, in said
State of Maine, in consideration of One Dollar ($1.00) and
other wvaluable considerations, paid by CENTRAL MAINE POWER
COMPANY, a corporaticn organized and existing under the laws
of said State of Maine and having its principal place of
business in said Augusta, the receipt whereof is hereby acknow-
ledged, does hereby REMISE, RELEASE, BARGAIN, SELL and CONVEY, and
forever QUITCLAIM unto said Central Maine Power Company,
i1ts successors and assigns forever, the following rights,
privileges, and easements:

1. The right and privilege to construct, operate,

repair, replace and maintain in locations determined by said

~ Central Maine Power Company such electric power lines, transmission

lines, distribution lines, control circuits and underground
ducts, wires, and cables, together with all necessary appurtenances
and supporting devices, over, under, and upon the land described
as Parcel II.C in a certain Indenture dated as of November
2, 1964, by and between Lewiston Community Enterprises, Inc.,
and said Central Securities Corporation and recorded in Andro-
scoggin County Registry of Deeds, in Book 927, Page 71.

2. The right of access, by foot or otherwise, across
said Parcel II.C for the purpose of inspecting, maintaining,
repairing, and replacing facilities on said premises pursuant
to paragraph 1 herein above.

TO HAVE AND TO HOLD, the same, together with all the

privileges and appurtenances thereuntc belong, to it, said

~ Central Maine Power Company, its successors and assigns forever.




IN WITNESS WHEREOF, Central Securities Corporation has caused
its corporate name to be signed and its corporate seal +to be
i‘aff:i_:«:e—:-d by , its hereunto duly authorized,
as of the day of ; 198

SIGNED, SEALED AND DELIVERED
IN THE PRESENCE OF: CENTRAL SECURITIES CORPORATION

BY:

Its

ACKNOWLEDGEMENT

STATE OF MAINE

S5 ,1984

Personally appeared the above-named ,of
Central Securities Corporation, and acknowledged the foregoing
instrument to be his free act and deed in his said capacity and
the free act and deed of said corporation.

Befcre me,

Notary Public

Print Name:




Exhibit I

LEWISTON COMMUNITY ENTERPRISES, INC.

Officers: Ronald Beauchesne, President
‘ Jere Clifford
Joseph Poliquin

S ;j,kgéfesentative Members are:

Lucien Gosselin
Roland Champagne
Roland Amnott, Jr.
Joseph Burpee
Arthur Bisson
Robert Gauvin
Albert Bellevieu
Stanley Bixby
Laurier Raymond, Jr.
; Robert Brunelle

3 ‘ Maurice Lorenzo

£y _ : Following is quotation from Lease, dated November 2,

1964 by and between Lewiston Cuﬁmunity Enterprises,

s Ao

Irc, and Bates Manufacturing Company, page 2.

"Second: Leasee shall have options, by giving
notice of its exercise thereof at least one (1)
year prior to the expiration of the original
term of this Lease, or any renewal hereof, to
renew this Lease as to either or both Parcel 1
and Parcel 11 for each of five (5) successive
terme of two (2) years each, the last of such
successive terms to terminate not later than

November 1, 1979 , . ., ¥ :

" This information was given to Dave Stevens and Roger
Mallor (Director of Plamning and Traffic Division%
of the State Highway Commission.

H. W. Mertens

2/18/72
KWM/h
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LEASE

THIS INDENTURE OF LEASE made as of the cnd day of November,

‘1964, by and between LEWISTON COMMUNITY ENTERPRISES, INC., a cor-

po.ation organized and existing undsr Chapter 54 of ths Revised
Statutes of Malne, as amended, and having 1ts office in Lewiston,
County 6: Androscoggin, State of Maine (hereinafter referred to
as the "Lessor®) and BATES MANUFACTURING COMPANY, a Maine corpor-
ation having itz principal offica in Lewiston, County of Andro-.
acoggin, State of Maine (hereinafter referred to as the "Lessea™),
WITNESSETH THAT

In oonsideration of the rent hersin reserved and of the cove
enants, agreements, terms and oonditiona hereln contained, the
Lessor does hereby demise and lease unto the Leassee, and the

Lesaee does hereby lease and take from the Lessor, the following

, desoribed premises, te wit: AllL of the real eatate, water rights

snd other property previously conveyed by Bates Manufacturing
Compary to Lewiston Community Enterprises, Inc., by deed of even
date herewith to be recorded i{n tt® Androscoggin Counéy Reglistry
of Deeds, being premisea desoribed in sald deed as "Parcel I. =
Bates Division" and "Parcel II. - Hill Division and Androscoggin
Gensrating Facllities", to which deed rarerqnce 1a mads for a
oomplste desoription of sald Parcels I and II, together with all
the Lessor's prights under the Indentures by and between Bates
Manufacturing Company or i{ts predacassora'gnd Union Water Power
Company or its predecessor. The Lesses shall have during the term
o' this Lease and any renewals, and only during such period of
time, all the same rights, duties and obligations in and under
sald Indentures cr in and under any deed in its chaln of title
as 1t had when it was the owner of the real estate, water rights

and other property included in the demised premises.




i on the 1st day of November, 1969.

70 TAVE AND 70 HOLD all sald premises for the term of five

L]

{5) years beginning with the 2nd day of November, 196l snd ending.

This Lease i3 made upon the covenants, agreementis, terms and
conditions herain set fortin on the part of the respectiva parties
herato, all of which the parties.respectivqu hereby agres to
observe, perform and comply with during the term herecf or any
extension of such term.

FIRST: The Lessee covenanta and agreea to pay for said
Parcel I an annual rental of One Hundred‘Six Thousand Eizht
Hundreéd Dollars (8106,800) and for said Parcal II an annual
rental of Seventy-one Tacusand Two Hundred Dollars ($71,200).
Suck rentals shall bs pald quarterly in advance, the racaipt of
the first guarterly payments being hereby acknowledged Lty the
Less0r. The Lesses shall pay saild ventals by check to ths Lessor
care of Joaseph A. Poliquin, at the ?irst-Manuracturers Natlonal
Benk, 35 Ash Street, Lewiston, Maine, unless otherwiss directed
in writing by the Leasor.

SECOND: The Lessee shall hsve options, by giving written
notice of 1ts exercise thareol at leasat one (1) year prior t the
expiration ol the original term of this Lease, or any renewal
hezeof, <0 renaw this Lease as to either or both Parcel I and
Parcel II for each of five (5) succeasive terms of two (2) years
each, tne last of such successive terms to terminate not later
trhan November 1, 1979, subject to all of the same covananﬁs, terms
sné agreemants herein contained, with the exceptions tiat (1)} the
ﬁessee saall have no subsequent optlion to renew as to either of
Parcel I or Parcel II If 1t shall fall to exercise any one of sush
suscussive options as to such Parcel; and {1i{) subject to the
provisions of Article FOURTH, the annual rental or rentals to
te pald by the Lessee subsequent to November 1, 1989, for such

l the Parcels as to which this Lease may bYe renswed shall be as |

follows:

-2-
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L Annual Rentals

A%: :.iEi“ S | Parcel I Pargael II
S Nov. 2, 1969 - Nov. 1, 1971  $66,000  sil,000
R | Nov. 2, 1971 - Nov. 1, 1975 60,000 40, ¢00
T ] XNov. 2, 1975 - Nov. 1. 1975 57,000 38,00

j THIRD: In the event that the Lessee shall fall to exsrcise _
‘-any of 1ts options to Tenew, the Lesaee may continue to occupy

! tha premiaes as %o which it has not renewed, for a period not. to

| exceed agx (6) months following the expiratlonof the Lease, on
the same terms and conditions as prevailed during the last year

4 6 the explring Leass, provided that the Lessee give the Leasor

1 written notice of 1ts intention soc to occupy tne premises, at
laaat six (6) months befope explraction of the Lease.

In the evert that the Lessee shall fall to exercisae any of
1ts options to renew, the Lessor shall, during the l-year parioed
prior to expiration or termination of the Lease and extension of
| occupancy thereafter under the preceding sentence, bHe given,

through arrangoment with the Lessee's Treasurer, reasonable oppor=

tunity to show tho demised premises to prespective tenants orp

! Purchasers,

i FOURTH: Beginning with tax year 1965 and during the temm

! of the Lease or any renewals the Lessor covenants and agrees that

i 1% will pay all taxes (including any type of municipsl assessment)

' legally assessed against the demised premises. If the average

' of such annual taxes on the whola demised premises for a S-yoar
rarliod next preceding a year of a renewal term where this Lease
W&s renewed as to both Parcel T ;nd Parcel II shall be less than
Seventy-five Thousand Doliars ($75,000), the annual rantal for

o bdh sach parcels during such year shall be reduced by the amount

by which such average taxes shall be less than Sevonty-fiva

= 3=
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ijtura the Lossee shall have renewed only as to one of such parcels,
%tha annual rental otherwise payable by the Lesses for such pavcel
fishall be reduced by the amount, if any, by whioh the average
iannual taxéu on that parcel alone for a 5-year perlod next pro-
icading such pertinent year have been less than Forty-flve Thousand
| Dollars 1$45,000} fn the oase of Parcel I and Thirty Thousand
iinollnrn (330,000) in the ocese of Parcel II. In computing the

i
|

Thousand Dollars ($75,000). If during any such year of a reaewal

lavorage of such taxeas for suy S-year period hereunder, the taxes
nntd on assessments made as of Aprtl 1 of the five years precesad-

giing a particular year of renewal shail be used.
%5 The Lesoes covenants and agrees that it will pay all personal

;iproperty taxes legally assessed againat personal property owned DY
E%tt and lcecated on and about the demised premises.

ﬁ PIFPTH: The Lessor shall at the Lessee!'s expen:e carry broad
‘!'nnm landlord bodily injury and property demege liabillty insur-
E%ance. a3 its interests may appear, which coverage the Lesase agrees
ﬁmay be incorporated into {tas insurance poliocy by endorsement or
i otherwise. The Lassee shall, c¢t its expense, maintaln replace-
“ment sost hazard insurance, comparable to that presently maintalined
f;by it on the demised premfases, and rent insurance, such i{msurance
gitc cover the insurable intereats of the partiea as they may appear
itand 0 meet all requisite co-insurance factors; provided however

'lttat the Leasor shall pay the Lesses Ten Thousand Dollars ($10,000)

*per year toward the cost of such insuranoce.

I
f : SYXTH: The Leasee shall be responsible for ordinary repairs

E.nnd malntenance in and abvut the demiaed premisss. Such ordinary

i
i
1
ﬁrupnirs and maintenance shall not include any structursl repair

i ¢ any repiacemunt of the buildinga, gensratora, boilers, elevators

el

R

+5




;or other cirmictures on the demised premises. Lessor shall not be ,
respensible for any repairs, maintenance or replacement and Lessee;

~stall not seek abatement c¢f the rentals herein provided or termin-

Euuioq of the Lease or any portion thereof on the sole ground thas

Lasgor haa falled or neglected to make or provida such repairs,

?r aintenance or replacement, or otherwise attempt to taks advantage
-of such failure or neglect to repair, maintain or replacs.

SEVENTH: The Lesses shall pay the cost of ell utilities, 4n-
sluding electricity, gas, water, oil, or sewage disposal service,
‘supplisd to or used about the demised premises.

‘ EIGETE: The Lesaee may make any alterations, improvements,
~sr additions in and to the demiaed previlees deemed by 1t reason-
able and sppropriate in the conduct of i{t3s businoss. Subject to
e proviszions of Article TENTYH hereof the Lasses may st any tima

"e4move any auch improvements or additions, provided that the
' .essee shall, upon the Lessori s request, repair any damage caused
:'13 maxing any suoh removal.
NINTH: If at any time durlng the term hereof or any renewal
© 4% much of either Parcel T or Parcsel II shall be taken under tha
rr:uaer ¢f eminent domain by any publiz or quasi-public body, or if

- 79 much ol either Parcel I or Parcel TT shall e damaged or des-

*::rcyad fram any cause, as to render (by itself or cumulatively with

ziner such taking and/or damage and/or destruction) suecn ‘arcel or!

e talance thereof unsultable for 1ts buslness in the judgment of
" .0 Lessae reasonably sxercisaed in'light of its business require-

msnts, or iIf elither Parcel I or Parcel II Is declared in any sub- |

“::untial PArt by any public authority to be unusable in substan-
“lally the manner now used by the Lessee in 1ts business, then and |
" any such event, the Lessee shall have the right to terminate l
~*is Lease or any renewal as to such Parcel by giving written
22tlce to the Leasor not later than aixty (60) days after the
"2ssee has been deprived of poseession by such taking or aftar

-5-
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such Parcel has suffered such damage or destruction or after the
~publlc authority has made any such declaration.
In the event this Lease or any ronewal 1s not terminated as

to suck Parcel upon such taking, damage or destruction, Lessee

‘Euill rabulld, repair, restors or replace sald damaged or destroyad
~ wullding or rebuild, repair, restore and replacs any land or bulld-
‘fing affeoted by any such taking to the extent, but only to the
jiax:anc, rermitted by tha.prooeeda recoived by both parties from

' replacement cost hazard insurance or from any such taking {but

- limited to the demised premises and not including any proparty
owned by tha Lesses), all of which proceaeds shall be made avall-

. sbla to the Lessee for that purpose'promptly upon receipt.

In the event this Lease 13 terminated for reason ¢f any suct

. damage or destrustion for which insurancs is collected by one or

* Loth partles, the Lesses may at 1ts election repair and replacs |
| the damaged or destroyed bullding at another locatlon of its

- cholee, for which all insurance prooeeds shall be mada availables
. To the Lessee promptly upon recelpt; provided that in sach event
the Lsssea shzll pay to the Lessor from such insurance procoeds

t {and linited -n any case to an amount not to exceed the insurance

proce. " Teceised by or pald to the Lesses on account of savch

camage or destruction) an amount equal to aixty percent {60%), ir
“ha ternmlrnation relates to Parcel I, and forty percent ([0%), ir
tna terminailion relates to Farcel II, of the total uapald prin-
2ipal &nd ilnterest at the time of such damage or destruction on

.8 indebtedness inourred by the Lessor in connection witah 1ts

'urohsse of the property demised hereundsr. The total principal

zmount of sueh indebtedness 1s $505,000, and such unpald principal

and {rnterest shall st no time exceed said amount.

TENTH: Immediately prior to tha execution of this Laase,
"".e Tassor nas given a certain mortgage on the demised premises,
=& wilen this Lease is subject. to Firat Msnufacturers Natfonal

6=
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3enlt of Lewiston and Auburn, Maine. 1t is covenanted and agreed
tetween the partiss, with the concurrence of sald Mortgages,
wrnien concurrence 1s evidenced Ey appropriate endorsements on
tals Léasa. that all machinery and equipment and any }eplacements
or gdditiona mads thereto by the Lessee (whethsr or not now or
nereafter affixed to the real estates) in and about the demised
rremises (excepting only the electric generating and hydroelectric
sculpment and other plant facilities conveyed to Lewiston Community
Znterprigsee, Inc. bv Bates by deed of even date herewith) shall
be and remaln the sole property of the Lessse, reserving all rignts
thereto including the right to remove, sell, mortgage or otherwise
sncumbaer the same at any time, subject to Lessee's duty to repair,
upon the Lassorts request, any damage caused by any such removal.
ELEVENTH: If the parties hereto are unable to agree wnerever
agreement 1a requ‘rad by the terms of this Lease, or i any dla-
pute in relation to this Lease or in respect to the application
ol the terms thareofl arises betwsen the parties, elther the Leassor
20 the Lesgsee may submit the dispute to a board of three arbltra=-
tors, one appointed by the Lessor, one aprointed by the Lessaa;
end the tnird appolnted by the first two arbitrators so chosen;
anc the decislon of the majority of the Board of Arbitrators upon
tne submitted matter shall be final and binding upon the partiss
harete for all purposes., The compensation and expense, 1f any,
ol such Zoard of Arbltrators so selected or appointed shall be

torne ecually by the parties hereto.

]

LrTH: The Lesses upon paying the rentals herein ressrved |

v

{

and upon observing, conlorming and complying with the covenants,

egresments, terms and conditions nersof on the Lessesars part to

e observed, conformed and complisd with, shall and may peaceably
and quletly have, hold and enjoy the demised premises throughout

Lna tarm,
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THIRTEENTH: The Lessor may enter 1o view and make Improve-

‘ments, and to'expel the Lassee if it shall fall to pay the rent
j;sforeSaid, whethar sald ront te demanded or not, or I 1t shall
;zmake or suilar any strip or waste thnereof, or shall fail to auit
" gnd surrender the premises to the Lessor at the end of sald Serm !
or any renewal or extension in mannef aforesald, or shall viclzte
any of the covenants in this Lease by sald Lessee to ba performed;
~ on 1f' the eatate hereby created shall be taken from the Leosses by
‘;procasa of law, or if the Lessee shall be adjudicated a bankrupt
or insolvent, or I any assigznment shall be made of Lesseq! s
;,proparty for the benseflit of creditors, the Lessor may immediately
‘or at any time thereaflter enter and axpel the Lesses or those
:5claimtng under it and remove 1ts or thelr effects and witnous
::prajudice to any other romedies for arrears of rent or breach
. of covenant, and upon such eniry sald term or any renewal shall
coase,
FOURTEENTH: Untll otherwise notified in writing, elther
‘fparty hareatoc shall properly glve any notlce reguired or provided
- Tor hareuncer, 1f 1t malls such notice, postags prepaid, by
:‘Registared or Certifled !Mall, return recelpt requested, addrassed
iin the case of the Lesses to: '

Dates Manufacturing Company

Attention: T%Wrvin L. Miller

Vice Presldent and Treasurer

Gereral Office

P. 0. Box 591

Lewiston, Malne
and in the case of the Lessor to:

Lewlston Community Enterprises, Inc.

Attentlon: Joseph A. Poliguin

First-Manufacturers National Bank

35 Ash Street .
Lewlston, Maina

PIPTEENTH: No modification of thils Lease shsll be blmding
wnless in writing, executod und acknowledged in due furm for
record. The walver bty elther party of any breach of the cnvanantai

“g=




or conditions of this Lease shall be limited to the partlcular
instances and shall not operate or be deemad to walve sny other
or lurther breach of any covenant or covenants or condition or
conditions or failure or omission on the part of the other party
to parform any other ur different covenant or condlition on the
samg oOor any other occasion.

SIXTEENTH: The Lessee may assign this Lease or sublat any
part or all of the demlsed premises, but, desplts any such essign-
ment or sublease, the Leasee shall remain tound by the covenants,
agreements, terms and ~onditions hersin contained.

SEVENTEENTH: The covenants, Agreements, terms and conditiona
herein contained hhall be binding upon and shall enure to the
benelit of the parties heretc and their raspactive successors sgnd
assigmms.

IN VITNESS WEEREOF, the Lessor and the Lesses have caused
this Leasa to ba akecuted on thelr behalf and their respective
corporate seals hereto affixed ®y their respoctive duly authorized
officers, all as of the day and year first above written.

Signed, 3ealed and Delivered LEWISTON COMMUKITY ENTERPRISES, INC

in the presence of

By,

rresident

BATES MANUFACTURING COMPANY

: Vice President ang Uraasurer

lﬂéjﬁ‘l\?e@ BY, e LT

STATE OF MAINE
AXDROSCOCGIN, SSs. November 2, 194l

Personally appeared the above named Thomas 2. mennealy, Pres=

i ident of Lewiston Comunity Entverprises, Inc. and madc oatn thet

ti.e foregoilng Lease 1s his free act und deed and the Tedoact enl

: dead of said Corporation and of kim as the President of ~uch Copre

. poration and further made oath that he 1s duly authorized to

exscute sald Lease on behalf of said Corporation.

Fefore me,

yotary ~ubllec
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EXDORSEMENT BY MORTGAGEE

In consideration of One Dollar ($1.00) and other good and
valuabla consideration, thne undersigned corporation, being the
owner of a mertgage on the demised premlses described in the avove
Indanturs of Leass, for ttsalf,_its successors and assians, and
all persons and corporations now or hereafter paftictpating in
sgid morcgage,. do hereby agreoe and Stipulate that all machinery
and aquipmen; and any replacements or addivions made tnesreto by
te Lesses (whether or not now or hersarter afflxed to the real
estate) in and about the demised Premises (excepting only ths
elactric generating and hydroelectric equipmen® and other plant
facilitties conveyed to Lewiston Community Enterprises, Ine. by
Bates by deed of even date herewith) shell be and remain personal
PToperty and ownsd solely by the Lessee, reserving to the Lesses
all rights thareto including the right to romove, sell, mortgage,
OrF otnerwise encumbser the same at any time; and furthar agree and
stlpuliate that the lien or i{ts mortgage, whether now cutstanding
or hereafter executed and whether or not funds have been or arn
hereaflter advanced undar any mortgage, shall attach to the afora-
sald rroperty of the Lesses.

IN YITNESS YHEREOF First Manufacturers National Egnk of
Lewiston and Auturn, Maine has caused this Endorsement to be ex-
ecutea by its officer hereunto duly authorized and its corporate

sadl tereto alffixed, as of the day and year Tirst above written.

’ SIGNED, SEALFD and DELIVERED FIRST MANUFACTURERS KATIONAL BANK

in presence of of Lewiston and Auburrn, Maine
A
(3 < S
! L BL AR Al e e, oty i I g
/] i VA - T2
\/ ) (/ PYE " ‘)-'.4.\:' ;T*/’_ .
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Exhibit J

DEED

KNOW ALL MEN BY THESE PRSESENTS, that CENTRAL SECURITIES
CORPORATION, a corporation organized and existing under the
laws of the State of Maine and having its principal place of
business in Augusta, in the County of Kennebec, in said State
of Maine (hereinafter sometimes called the "Grantor"), in
consideration of One Deollar ($1.00) and other valuable
considerations, paid to it by CITY OF LEWISTON, a municipal
corporation established pursuant to the laws of the State of
Maine and having its principal office in Lewiston, in the
County of Androscoggin, in said State of Maine (hereinafter
sometimes called the "Grantee"), does hereby REMISE, RELEASE,
BARGAIN, SELL and CONVEY, and forever QUITCLAIM unto said City
of Lewiston, its successors and assigns, but subject to the
exceptions and reservations herein contained, a certain lot or
parcel of land, with the buildings thereon, situated in said
Lewiston and bounded and described as follows:

Beginning at a point ten (10) feet westerly from
the westerly line of the Main Canal, now of The Union
Water~Power Company and described in a certain deed of
the Franklin Company dated December 5, 1878, and
recorded in Androscoggin County Registry of Deeds, in
Book 95, Page 411, and Southerly six hundred and
seventeen {617) feet more or less from the point of
intersection of a line ten (10) feet westerly from and
parallel to the Westerly line of said Main Canal and a
line seventy~four feet and fifty-eight one hundredths
of a foot (74.58) Northerly from and parallel to the
base or bottom of the Northerly end of the
Androscoggin Mill No. 1 so-called; thence Southerly by

a line ten (10) feet Westerly from and parallel to the
Westerly line of the Main Canal a distance of
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seventy-two (72) feet more or less; thence
Southwesterly a distance of one hundred and ninety-two
(192) feet by a line which is four feet and sixty-two
one hundredths of a foot (4.62) distant Southerly from
and parallel to the southerly end of the "wheel house"
or Generator Building of the Upper Androscoggin
Station so-called to a point four feet and sixty-two
one hundredths (4.62) of a foot southeasterly of the
southwesterly corner of said "wheel house"; thence
northwesterly in a line along the Westerly line of
said "wheel house" sixty feet and twelve hundredths of
a foot (60.12) more or less to the southerly wall of
the extension at the northwesterly corner of said
"wheel house"; thence southwesterly along said
southerly wall of said "wheel house" extension seven
feet and ninety-two hundredths of a foot (7.92) more
or less to the common wall between the said "wheel
house" extension and the easterly end wall of the
Machine Shop Building so-called, such common wall
comprising the westerly wall of said "wheel house"
extension; thence northwesterly along said common wall
fourteen feet and twenty-five hundredths of a foot
(14.25) more or less to the common wall beteen said
"wheel house" extension and the connecting passage
building between Mill No. 1 and said Machine Shop
Building, such common wall comprising the northerly
wall of said "wheel house" extension: thence
northeasterly along the last said common wall fifteen
feet and sixty-seven hundredths of a foot (15.67) more
or less to the common wall at the westerly side of
Mill No. 1; thence southeasterly along the last said
common wall two feet and forty-two hundredths of a
foot (2.42) more or less to the southwesterly corner
of Mill No. 1; thence northeasterly along the common
wall between Mill No. 1 and said "wheel house"; said
common wall comprising the northerly wall of said
"wheel house", seventy-four feet and eighty-three
hundredths of a foot (74.83) more or less to the
southeasterly corner of Mill No. 1l; thence continuing
northeasterly in a straight line aleong the line of the
last salid common wall extended one hundred and nine
(109) feet more or less to the point of beginning.

Together with any and all transferable right, title and
interest of Grantor to any rights of access across the property
of others to and from the premises conveyed herein.

Subject, however, to all rights and easements granted by

Bates Manufacturing Company to Lewiston Realty Co. by deed
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dated July 7, 1964, and recorded in said Registry, Book 919,
Page 77.

And further subject to the rights of Bates Fabrics, Inc.,
as successzor to Bates Manufacturing Company, under a certain
Indenture of Lease made as of November 2, 1964, by and between
said Bates Manufacturing Company and Lewiston Community
Enterprises, Inc.

Excepting and reserving from the aforesaid conveyance the
rights, privileges and easements granted to Central Maine Power
Company by deed of said Central Securities Corporation of even
date herewith and to be recorded contemporaneously herewith in
Androscoggin County Registry of Deeds.

Meaning and intending to convey and hereby conveying the
land, with the buildings thereon, subject to the aforesaid
reservations and exceptions, described as Parcel II.C in a
certain Indenture, made as of November 2, 1964, by and between
LEWISTON COMMUNITY ENTERPRISES, INC., of Lewiston, Maine, and
said Central Securities Corporation, and recorded in
Androscoggin County Registry of Deeds, in Book 927, Page 71.

TO HAVE AND TO HOLD the same, together with all the
privileges and appurtenances thereunto beleonging, to it, said
City of Lewiston, its successors and assigns forever, subject
to the reversionary interest herein reserved.

And said Central Securities Corporation does COVENANT with
the said Grantee, its successors and assigns that it will
WARRANT AND FOREVER DEFEND the premises to it, the said

Grantee, its successors and assigns forever, against the lawful

-3-
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claims of all persons claiming by, through or under it.

IN WITNESS WHEREOF, Central Securities Corporation has
caused its corporate name to be signed and its corporate seal
affixed by , its hereunto
duly authorized, and said City of Lewiston has caused its

corporate name to be signed and its seal affixed by

, its hereunto duly authorized, all as
of the day of , 19
SIGNED, SEALED and DELIVERED CENTRAL SECURITIES CORPORATION

In the Presence of:

By:

Its

CITY CF LEWISTON

By:

Its
ACKNOWLEDGEMENTS

STATE OF MAINE
, SS. , 198

Personally appeared the above~named ,
of Central Securities Corporation and acknowledged the
foregoing instrument to be his free act and deed in his said
capacity and the free act and deed of said corporation.

Before me,

Notary Public

Print name:
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STATE OF MAINE
, SS5. , 198

Personally appeared the above~named ,
of the City of Lewiston, Maine and acknowledged the foregoing
instrument to be his free act and deed in his said capacity and
the free act and deed of said corporation. .

Before me,

Notary Public

Print name:

To the extent that they have any rights in the premises
conveyed by the foregoing deed, CENTRAL MAINE POWER COMPANY, of
Augusta, maine, THE UNION WATER-FOWER COMPANY, of Lewiston,
Maine, and CUMBERLAND SECURITIES CORPCRATION, of Augusta,
Maine, hereby remise, release, bargain, sell, convey, and
forever guitclaim unto said CITY OF LEWISTON all such rights.

DATED: , 198

SIGNED, SEALED AND DELIVERED CENTRAL MAINE POWER COMPANY
IN THE PRESENCE OF

By:

Its

THE UNION WATER-POWER COMPANY

By:
Its

CUMBERLAND SECURITIES
CORPORATION

By:
Its
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Exhibit K

DEED

KNOW ALL MEN BY THESE PRESENTS, that CUMBERLAND SECURITIES
CORPORATION, a corporation organized and existing under the
laws of the State of Maine and having its principal place of
business at Augusta, in the County of Kennebec and State of
Maine, in consideration of One Dollar ($1.00) and other
valuable consideration paid to it by CITY OF LEWISTON, a
municipal corporation established pursuant to the laws of the
State of Maine and having its principal office in Lewiston, in
the County of Androscoggin, in the said State of Maine, the
receipt whereof is hereby acknowledged, does hereby REMISE,
RELEASE, BARGAIN, SELL and CONVEY, and forever QUITCLAIM unto
said City of Lewiston, its successors and assigns, all
hydroelectric generating equipment and structures and accessory
electrical parts and eguipment, whether or not fixed, including
switchgear, intake racks, substations, electrical connections,
and transmission lines, both underground and overhead, located
upon land conveyed to said City of Lewiston by Central
Securities Corporation, by deed of even date herewith, to be
recorded contemporaneously herewith, said land being the
Androscoggin Upber generating site, together with the
transmission line or lines running from the Androscoggin Upper
substation (conveyed herein) to a certain substation of
Cumberland Securities Corporation and situated at the Hill

divisicon described as Parcel No. II.A in a certain Indenture
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dated as of November 2, 1964, by and between Lewiston Community
Enterprises, Inc., and said Central Securities Corporation and
recorded in Androscoggin County Registry of Deeds in Book 927,

Page 71.

Together with the right to connect transmission lines
running from said substation located at said Androscoggin Upper
generating facility and to be conveyed to said City of Lewiston
to said substation of said Cumberland Securities Corporation
located at said Hill division.

And together with any and all transferable right, title and
interest of Grantor to any rights of access across the property
of others to and from the land conveyed to said City of
Lewiston by said Central Securities Corporation by said deed of
even date herewith; including without limitation (to the extent
transferable) rights of access described in a certain Indenture
dated November 2, 1964, by and between Bates Manufacturing
Company and Lewiston Community Enterprises and recorded in
Androscoggin County Registry of Deeds in Book 927, Page 16, and
conveyed by said Lewiston Community Enterprises to Grantor
herein by Deed dated November 2, 1964, and recorded in said
Registry in Book 927, Page 89.

This conveyance is made subject to the terms and conditions
of a certain Indenture of Lease dated November 2, 1964, by and
between said Lewiston Community Enterprises, Inc., of Lewiston,
Maine, and Bates Fabrics, Inc., successor to Bates
Manufacturing Company. So long as said Indenture of Lease

dated November 2, 1964, remains in effect, said Lewiston
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Community Enterprises, Inc., remains responsible for the
payment of all taxes assessed against the premises therein
remised, including the properties, rights and easements herein
conveyed to the Grantee.

TO HAVE AND TO HOLD the same, together with all the
privileges and appurtenances thereunto belonging, to it, said
City of Lewiston, its successors and assigns forever.

IN WITNESS WHEREOQF, Cumberland Securities Corporation has

caused 1ts corporate name to be signed and its corporate seal

affixed by , its officer thereunto duly
authorized, as of the day of , 198
SIGNED, SEALED AND DELIVERED CUMBERLAND SECURITIES
CORPORATION
By:
Its

STATE OF MAINE
CUMBERLAND, SS , 198

Personally appeared the above~named . of
Cumberland Securities Corporation, and acknowledged the
foregoing instrument to be his free act and deed in his said
capacity and the free act and deed of said corporation.

Before me,

Notary Public

Print Name:

To the extent that they have any rights in the
hydroelectric generating equipment and structures and accessory
electrical parts and equipment conveyed by the foregoing deed,
CENTRAL MAINE POWER COMPANY, of Augusta, Maine, THE UNION
WATER-POWER COMPANY, of Lewiston, Maine, and CENTRAL SECURITIES
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CORPORATICN, of Augqusta, Maine, hereby remise, release,
bargain, sell, convey, and forever quitclaim unto said CITY OF
LEWISTON all such rights.

Dated: , 198

SIGNED, SEALED and DELIVERED CENTRAL MAINE POWER COMPANY
IN THE PRESENCE OF': :

By:

Its

THE UNION WATER-POWER COMPANY

By:

Its

CENTRAL SECURITIES CCORPORATION

By:

Its
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Exhibit L

QUITCLAIM DEED

KNOW ALL MEN BY THESE PRESENTS, that THE UNION WATER~POWER
COMPANY, a corporation organized and existing under the laws of
the State of Maine and having its principal place of business
in Lewiston, in the County of Androscoggin, in said State of
Maine (sometimes hereinafter called the "Grantor"), in
consideration of the premises and of other wvaluable
considerations to it paid by CITY OF LEWISTON, a municipal
corporation established pursuant to the laws of the State of
Maine and having its principal office in said Lewiston
(hereinafter sometimes called the "Grantee"), the receipt
whereof is hereby acknowledged, does hereby REMISE, RELEASE,
BARGAIN, SELL, and CONVEY and forever QUITCLAIM unto said City
of Lewiston, its successors and assigns, the following rights
in and to water flowage in the Androscoggin River, in Lewiston,
Maine, to be flowed to Grantee through the "Main Canal" as
described in a certain deed dated December 5, 1878, given by
the FRANKLIN COMPANY to Grantor, and recorded in Androscoggin
County Registry of Deeds, in Book 95, Page 411, subject to the
restrictions, limitations, terms and conditions hereinafter set
forth:

A. One hundred fifty cubic feet per second (150 cfs)
furnished at the intake of the Androscoggin Upper generating

facilities to be conveyed by Central Securities Corporation to
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Grantee by deed of even date herewith and to be recorded
contemporanecusly herewith; and

B. Surplus flowage above a river flow of eight thousand
two hundred eighty cubic feet per second (8,280 cfs) up to a
maximum surplus flowage of five hundred fifty-five cubic feet
per second (555 cfs) above a river flow of 8,280 cfs, to be
furnished at the intake of said Androscoggin Upper gdenerating
facilities.

The foregoing water rights are granted upon and are subject
to the following terms and conditions:

1. Grantor shall not be liable for failure for
interruption of water delivery due to unforeseeable causes
beyond its reasonable control and without its fault or
negligence, including without limitation fire, explosion, riot,
failure or interruption of services, sabotage, strikes, acts of
God, drought or accidents nor due to appropriation or diversion
of water by rule or order of any governmental authority having
jurisdiction thereof, nor for failure to deliver water during
such times as it may be obliged to temporarily discontinue
delivering the water hereby contracted for on account of river
conditions, and in the case the water delivery is so
interrupted, the Company will restore water delivery as socon as
it reasocnably cén; provided, however, that in the event that
due to any of the aforesaid causes, water cannot be delivered
to said Androscoggin Upper generating facilities but can be
stored, Grantor shall, as soon as is reascnably feasible,

release such stored water to Grantee as reasonably requested by
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Grantee. Without limiting the generality of the preceding
sentence, Grantor shall not be liable to reimburse Grantee, or
otherwise pay, for electricity that Grantee may have to
purchase in substitution for electricity generated at said
Androscoggin Upper generating facilities, with respect to any
period during which the provision of water to Grantee is
interrupted.

2. In the event that generation ceases or is interrupted,
temporarily or permanently, at any of the "Bates" or "Hill"
generating facilities on the canal system described in said
deed dated December 5, 1878, by Franklin Company to Grantor,
the aforesaid river flow of 8,280 cfs (above which Lewiston's
555 cfs is to be taken) shall be reduced, for the duration of
such cessation or interruption of generation, to reflect the
reduction in water required for generation at any sites at
which generation ceases or is interrupted, provided, however,
that if generation ceases or is interrupted at either the
"Bates" or "Hill" generating facilities and is increased at the
other generating facility, or is commenced or increased at
another generating facility owned or operated by Grantor,
Central Maine Power Company, or any affiliate thereof such
commencement or increase shall be treated for purposes of this
paragraph 2 as a resumption of generation at the site at which
generation ceased or was interrupted.

3. Crantee understands and agrees that it is necessary
periodically to drain the canal system described in said deed

dated December 5, 1878, given by said Franklin Company to
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Grantor and the head pond immediately upstream from said canal
system. The water rights hereinbefore granted are subject to
the right of CGrantor, its successors and assigns, to drain said
canal system and said head pond periodically for the purpose of
reasonable inspection, maintenance, and repair of said canal
system or said head pond and the dams surrounding said head
pond, or for any other emergency reasons. Grantor will give to
Grantee as much advance notice of any such drainage asg is
reasonably practicable under the circumstances. During any
period that said canal system or said head pond is being
drained, is drained, or is being refilled, Grantor, its
successors and assigns, shall have no obligation to furnish any
water flowage pursuant to the water rights hereinbefore granted
and shall have no obligation to reimburse Grantee, or otherwise
ray, for substitute electricity; provided, however, that in the
event that due toc any of the aforesaid causes, water cannot be
delivered to said Androscoggin Upper generating facilities but
can be stored, Grantor shall, as soon as is reasonably
feasible, release such stored water to Grantee as reasonably
requested by Grantee.

4_. Granter, its successors and assigns, shall be entitled
to install, maintain, repair, and replace monitoring devices on
property owned by Grantee, for the purpose of monitoring the
delivery of water to the Grantee pursuant to the water rights
hereinbefore granted and shall be entitled, at reasonable
times, to enter on the property of Grantee to ensure that water

furnished to Grantee neither falls short of nor exceeds the
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amounts herein granted, to check any such monitoring eguipment,
or for any other purpose connected with the operation of said
canal system.

5. Grantor reserves unto itself, its successors and
assigns, at any time and from time to time, the right to
reconstruct or relocate said canal system or any of Grantor's
dams and control works, or any part thereof, and to construct
any new work on the Lewliston Falls of the Androscoggin River
which, in its or their sole judgment, may be necessary or
desirable, now or in the future, provided, however, that no
such reconstruction or relocation of sald canal system shall
unreasonably interfere with the rights hereinbefore granted or
unreasonably interrupt the flow of water hereinbefore provided
for.

6. In the event that Grantor, its successors or assigns,
are required by regulatory requirement or other exigency to
divert the flow of the Androscoggin River around its dam
system, the obligation of Grantor, its successors and assigns,
to furnish the water flowage provided for pursuant to the
aforesaid water rights hereinbefore granted shall be suspended
for such period and Grantor shall have no obligation to
reimburse Grantee, or otherwise pay, for substitute electricity.

7. The aforesaid grant of water rights to the extent of 9
cfs is made subject to all rights of Bates Fabrics, Inc., as
successor to Bates Manufacturing Company, under a certain
Indenture of Lease by and between said Bates Manufacturing

Company and Lewiston Community Enterprises, Inc., dated as of
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November 2, 1964,

8. This conveyance is further subject to the priorities,
rights, and obligations contained in certain indentures,
covenants, and agreéments as interpreted in Judge Savage's

Decree in Union Water Power Company, et al. v. Libbey & Dingley

Company et al., dated November &, 1906.

TO HAVE AND TO HOLD, the same, together with all the
privileges and appurtenances thereto belonging, to it, said
CITY OF LEWISTON, its successors and assigns forever.

IN WITNESS WHEREQOF, said The Union Water-Power Company has
caused this instrument to be signed in its corporate name and
sealed with its corporate seal by its officer hereunto duly
authorized, as of the day of , 19

SIGNED, SEALED and DELIVERED THE UNION WATER-POWER COMPANY
In the Presence 0Of:

By:
Its
STATE OF MAINE
ss5. , 198
Personally appeared the above-named of

The Union Water~Power Company and acknowledged the foregoing
instrument to his fee act and deed in his said capacity and
free act and deed of said corporation.

Before me,

Notary Public
Print name:




:RCE, ATWOOD,
AR, ALLEN,
T INCASTER
" MUNUNIENT 50
RTLAND, MAINE
04101

Exhibit M

DEED

KNOW ALL MEN BY THESE PRESENTS, that THE UNION WATER-POWER
COMPANY, a corporation organized and existing under the laws of
the State of Maine and having its principal place of business
in Lewiston, in the county of Androscoggin, and State of Maine,
in consideration of One Dollar ($1.00) and other wvaluable
consideration paid by CITY OF LEWISTON, Maine, a municipal
corporation established pursuant to the laws of the said State
of Maine and having its principal office in said Lewiston, the
receipt whereof is hereby acknowledged, does hereby REMISE,
RELEASE, BARGAIN, SELL, and CONVEY, and forever QUITCLAIM unto
said City of Lewiston, its successors and assigns forever, the
following rights, privileges and easements:

l. The right to enter the premises conveyed to said The
Union Water-Power Company by deed of Franklin Company dated
December 5, 1878 and recorded in Androscoggin Registry of
Deeds, in Book 95, Page 411, for the purpese of maintaining,
repairing and replacing transmission lines from the substation
facility to be conveyed to said City of Lewiston by Cumberland
Securities Corporation by deed of even date herewith and to be
recorded contemboraneously herewith, which substation is
associated with the Androscoggin Upper generating facility
described as Parcel II.C in a certain Indenture dated as of

November 2, 1964, by and between Lewiston Community
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Enterprises, Inc., and Central Securities Corporation and
recorded in Androscoggin County Registry of Deeds, in Book 927,
Page 71, to substation facility of said Cumberland Securities
Corporation situated at the Hill division described as Parcel
IT.A in said Indenture dated as of November 2, 1964.

2. The right and privilege to repair, replace and maintain
in leocations determined by said The Union Water-Power Company
such electric transmission lines, together with all necessary
appurtenances and supporting devices, as may be necessary to
connect said substation to be conveyed to said City of Lewiston
by said Cumberland Securities Corporation to said substation of
said Cumberland Securities Corporation situated at said Hill
division.

3. The right to maintain over land of said The Union
Water-Power Company transmission lines running from said
Androscoggin Upper generating facility to said substation to be
conveyed to said City of Lewiston by said Cumberland Securities
Corporation, together with the right to enter onto premises of
sald The Union Water~Power Company for the purpcose of
maintaining, repairing or replacing said transmission lines.

TO HAVE AND TO HOLD, the same, together with all the
privileges and appurtenances thereunto belonging, to it, said
City of Lewiston, its successors and assigns forever.

IN WITNESS WHEREOF, said The Union Water~-Power Company has
caused its corporate name to be signed and its corporate seal

to be affixed by , its
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hereunto duly authorized, as
of 19

SIGNED, SEALED AND DELIVERED
IN THE PRESENCE OQF':

of the day

THE UNION WATER-POWER COMPANY

By:

STATE OF MAINE
. S8

Personally appeared the
of said The Unio
acknowledged the foregoing i
deed in his said capacity an
corporation.

its

, 198

above~named

n Water-Power Company, and
nstrument to be his free act and
d the free act and deed of said

Before me,

Neotary Public

Print Name:
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THIS AGREEMENT, entered into as of the 5th day of December,
1984, is between the CITY OF LEWISTON, MAINE ("Seller") and
CENTRAL MAINE POWER COMPANY ("Buyer").

WHEREAS Buyer is entering into this Agreement in order to
lessen Buyer's dependence on fossil fuels and the uncertainties
inherent in such supplies; and

WHEREAS Seller owns or will own and operates or will
operate facilities for the generation of electric power in
Androscoggin County, Maine; and

WHEREAS Seller wishes to sell and Buyer wishes to purchase
electric power from the Facility;

NOW THEREFORE, in consideration of the mutual covenants and
agreements hereinafter set forth, the parties agree as follows:

ARTICLE I: DEFINITIONS

The following terms shall have the following meanings under
this Agreement and the Attachments hereto.

"Average Accuracy" has the same meaning as the term is
defined in Chapter 32, §3.b.5, of the Rules and Regulations of
the Maine Public Utilities Commission, as now in effect or as
subsequently modified or amended, or any successor rule or
regulation.

"Capability" is the kilowatt capacity of the Facility as
initially demonstrated by Seller in its first Capability Audit
Test. 1If the kilowatt capacity of the Facility is subsequently
increased or decreased by more than 10% of the previously
demonstrated Capability, a new Capability Audit Test shall be
performed and shall constitute Seller's Capability.

"Capability Audit Test" is a test of the Facility's
Capability. Except where inconsistent with any provision of
this Agreement, the Capability Audit Test shall be based on the
principles, standards and tests set by the New England Power
Pool, as now in effect or as subsequently modified or amended,
or any successor test. The Capability Audit Test may be
performed by examining past Facility performance records.

"Committed Capacity" is the expected capacity (kilowatts)
from Seller's Facility, as set forth in the definition of
"Facility" below.

"Firm Power" is electric energy and capacity, expressed in
kilowatts per hour, produced by the Facility and delivered at
the Point of Delivery as measured in accordance with Article
VI: Metering. Seller shall use its best efforts to generate



and deliver its Firm Power to Buyer at a Capacity Factor of at
least 80%. Firm Power does not include (a) any transformer
losses and any other losses between the Point of Metering and
the Point of Delivery or (b) any generator station service.

"Existing Capacity" has the same meaning as the term is
defined in Chapter 36, §l1.A.8 of the Rules and Regulations of
the Maine Public Utilities Commission, as now in effect or as
subsequently modified or amended or any successor rule or
requlation.

Facility" is all of Seller's plant and equipment,
including the generating equipment known as Androscoggin Upper
#1, #2 and #3, located or to be located on the Androscoggin
River in Lewiston, Maine and used to provide Firm Power to
Buyer and having an expected capacity of 1695 kW, plus or minus
ten percent (10%).

"Initial Date of Delivery" is the date on which the Firm
Power is first delivered by Seller to Buyer for a period of
twelve consecutive hours, following at least 60 days written
notice from Seller declaring its intention to commence
deliveries of Firm Power. In no event shall the Initial Date
of Delivery be earlier than the initial date of commercial
operation of Buyer's Lewiston Falls Hydro Electric
Redevelopment Project.

"Lewiston Falls Hydro Electric Redevelopment Project" is
the hydroelectric redevelopment project in Lewiston, Maine
proposed by Buyer and referred to in the Project Agreement
dated December 5, 1984 between, inter alia, Seller and Buyer.

"New Capacity" has the same meaning as the term is defined
in Chapter 36, §1.A.17 of the Rules and Regulations of the
Maine Public Utilities Commission, as now in effect or as
subsequently modified or amended or any successor rule or
regulation.

"Point of Delivery" is the location where Seller's
Interconnection Equipment and Buyer's system are connected.

"Point of Metering" is the location of each and all
meter(s) used to determine the amount to be billed to Buyer for
the delivery of Dispatchable Power.

"Prudent Electrical Practice" means those practices,
methods and equipment as changed from time to time, that are
commonly used in prudent electrical engineering and operations
to operate electric equipment lawfully and with safety, and
dependability and that are in accordance with the National
Electrical Safety Code, the National Electrical Code or any
other applicable Federal, State and Local government codes.




"Seller's Interconnection Equipment" is all eguipment and
facilities owned by Seller and located on Seller's side of the
Point of Delivery required to be installed solely to
interconnect and deliver Firm Power to Buyer's system
including, but not limited to, connection, transformation,
switching, protective relaying, and safety equipment.

"Special Facilities" are interconnection facilities
furnished by Buyer at Seller's expense either at Seller's
request or because, in Buyer's sole judgment, such facilities
are necessary or convenient additions to or reinforcement of
Buyer's system, all as provided in Attachment I.

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

"System Pre~Emergency” means a condition on Buyer's system
prior to a System Emergency which could reasonably be expected
to lead to a System Emergency.

ARTICLE II: TERM

The term of this Agreement shall commence on the date
hereof and shall terminate on December 31, 1998. If deliveries
have not commenced within one year after the date upon which
Buyer's Lewiston Falls Hydro Electric Redevelopment Project
begins commercial operation, this Agreement shall terminate,
unless extended by mutual agreement of Buyer and Seller.

Notwithstanding the foregoing, in the event that the
Project Agreement dated December 5, 1984 between Seller and
Buyer is terminated for any reason, this Agreement shall be
void.

ARTICLE III: SALE OF POWER

Seller agrees to deliver and sell to Buyer and Buyer agrees
to accept and purchase from Seller the output of Firm Power
from the Facility as follows:

Generator Unit Capacity
Androscoggin Upper #1 700 kW
Androscoggin Upper #2 515 KW
Androscoggin Upper #3 480 kW

Except as otherwise provided herein, Seller shall at all
times during the term of this Agreement use its best efforts to
generate Firm Power at the Facility.



Seller estimates that the Initial Date of Delivery shall be
on or after the date when Buyer begins commercial operation of
its Lewiston Falls Hydro Electric Redevelopment Project, as of
the time meters are read on that date.

On the Initial Date of Delivery, Buyer agrees to pay for
Firm Power in accordance with Attachment II of this Agreement.

Buyer and Seller agree that the anticipated average annual
output of the Facility is 4,800,000 kilowatt~hours. Buyer
agrees to pay for Firm Power at the rate per kilowatt-hour for
the year of generation as set forth in Attachment II, provided,
however, that Buyer shall not be obligated to buy more than
6,240,000 kilowatt-hours of Firm Power from Seller's Facility
in any given calendar year during the term of this Agreement at
the rate per EKwh set forth in Attachment II. This amount
represents 130% of the anticipated average annual output of the
Facility. Firm Power delivered in excess of that amount in any
calendar year shall be purchased at the short-term energy rate
in effect at the time of delivery of said power, as established
by the Maine Public Utilities Commission. Buyer and Seller
understand and agree that, as is described in the Project
Agreement dated December 4, 1984 between, inter alia, Seller
and Buyer, Seller may not acquire possession of the
Androscoggin Upper #2 until after deliveries have commenced
hereunder. In such an event, Buyer and Seller agree that the
expected capacity of the Facility, as stated in Article I
hereof, shall be reduced by the amount of 515 KW and that each
and every kilowatt hour figure set forth herein, including,
without limitation, the kilowatt hour figures set forth in this
Article III and in Article XIV, shall be reduced by the amount
of 900,000 kilowatt hours, until the earlier of Seller's
obtaining possession of the Androscoggin #2 or the expiration
of the so-called Bates Lease, all as is more fully described in
said Project Agreement. Buyer and Seller further understand
that, as is described in the Project Agreement and the Exhibits
thereto, if Buyer ceases operating both its so-called Bates and
Hill generating facilities, and does not otherwise use the
water from these facilities, additional water may be made
available for use at Seller's Facility, which would result in
an anticipated average annual output of the Facility of up to
5,400,000 kilowatt hours. If such additional water becomes
available for use at Seller's Facility, Buyer and Seller agree
that each and every kilowatt hour figure set forth herein,
including, without limitation, the kilowatt hour figures set
forth in this Article III and in Article XIV, shall be
increased by the amount of up to 600,000 kilowatt hours.

Seller understands and agrees that the foregoing
notwithstanding, Buyer's obligation to purchase the output of
Seller's Facility, as set forth herein, shall pertain only to
the installed capacity of the Facility as defined in Article I



hereof.
ARTICLE IV: BILLING AND PAYMENT

Buyer shall provide a monthly statement to Seller within 10
working days of the date the meters at the Point of Metering
were read. Seller shall use this statement to compute charges
for Firm Power sold to Buyer. Seller shall then send a monthly
billing statement to Buyer within 5 days from receipt of said
statement. Buyer shall pay all such bills properly rendered
under this Agreement within 30 days from receipt of the billing
statement.

In the event adjustments to billing statements are required
as a result of corrected measurements made with respect to
inaccurate meters, the parties shall use the corrected
measurements described in Article VI to recompute the amounts
due from or to Buyer for the Firm Power sold under this
Agreement during the period of inaccuracy. If the total
amount, as recomputed, due from a party for the period of
inaccuracy varies from the total amount due as previously
computed, and payment of the previously computed amount has
been made, the difference in the amounts shall be paid to the
party entitled to it within 30 days after the paying party is
notified of recomputation.

ARTICLE V: NQCTICES

All notices under this Agreement shall be in writing and
shall be deemed sufficient if personally delivered or if sent
by U.S. mail, first class, postage prepaid, as follows:

To Seller: City Administrater
City of Lewiston, Maine
Lewiston, Maine 04240

To Buyer: Executive Vice President
Central Maine Power Company
Edison Drive
Augusta, Maine 04336

To Buyer's Dispatcher: Central Maine Power Company
Edison Drive
Augusta, Maine 04336
Attn: System Operations

Monthly billing statements shall be sent to:

Central Maine Power Company

Edison Drive

Augusta, Maine 04336

Attn: BSystem Operations/Cogeneration
Billing

-5-



ARTICLE VI: METERING

The metering of Firm Power supplied to Buyer shall be by
meters and metering devices paid for by Seller and owned and
maintained by Buyer. Seller shall pay Buyer an annual charge
for the operation and maintenance of Buyer's metering devices
and for the processing of magnetic meter tapes.

The Firm Power sold under this Agreement shall be measured
by monthly readings taken pursuant to Article IV and in
accordance with the metering procedures described in Attachment
ITI1 for the Facility.

All meters used to determine the billing hereunder shall be
sealed and the seals shall be broken only by Buyer and upon
occasions when the meters are to be inspected, tested or
adjusted.

Seller shall provide access for a representative of Buyer
to the billing meters at reasonable times for the purposes of
reading, inspecting, testing and adjusting the same provided
that such access shall not interfere with Seller's normal
business operations.

Buyer may make annual tests of the aforesaid metering
equipment when at 750 volts and above and biennial tests of
metering when at less than 750 volts. Upon request of Seller,
Buyer will make additional tests. However, if Seller requests
a test to be made within twelve months of a previous test, such
test shall be at the expense of Seller if the meter proves to
be accurate within 2% Average Accuracy. In the event errors
greater than 2% Average Accuracy are discovered, the cost of
the test shall be at the expense of Buyer. Unless the period
of inaccuracy can be accurately determined as a basis for
adjustments, 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.

Seller shall be notified prior to all metering tests and
shall have the right to observe the test. If the meter is
found to be inaccurate or defective, it shall be adjusted,
repaired or replaced, at Buyer's expense, in order to provide
accurate metering.

ARTICLE VII: FACILITY AND EQUIPMENT DESIGN AND CONSTRUCTION;
REQUIRED EQUIPMENT STANDARDS

Seller shall design, purchase, construct, install, own or
operate the Facility needed to generate and deliver



electricity, except for any Special Facilities constructed,
installed and maintained by Buyer pursuant to Attachment I.
The Seller's Interconnection Equipment shall meet Buyer's
construction and safety requirements, including all standards
of Prudent Electrical Practice.

When the interconnection between Seller's Facility and
Buyer's system requires a tap to Buyer's transmission line that
will become an integral part of Buyer's system, the tap must
meet Buyer's construction and safety requirements and all
standards of Prudent Electrical Practice. The total installed
cost of the tap shall be paid for by Seller, and the tap will
be owned by Buyer and maintained by Buyer at Seller's expense.
Seller shall pay Buyer the monthly charge in effect at the time
for the maintenance of the tap.

Prior to accepting electricity generated by the Facility,
Buyer, at Seller's expense, shall inspect Seller's
Interconnection Equipment to determine if Buyer's construction
and safety requirements and all standards of Prudent Electrical
Practice are met. Buyer shall not be required to accept
electricity from Seller's Facility until said requirements are
met.

Seller shall not employ anything other than three phase
generators without first obtaining express written permission
from Buvyer.

In the event the Facility incorporates a synchronous
generator, Seller shall furnish, install, and maintain
equipment necessary to establish and maintain synchronism with
Buyer's system.

In order to protect Buyer's system from property damage, to
minimize the likelihood of injury to operating personnel and
third parties, and to allow Buyer to maintain service to its
non-generating customers in the event the Facility or Seller's
Interconnection Equipment encounters operating difficulties,
Seller shall, at its expense, provide, install, and maintain
the following equipment insofar as regquired by Buyer:

1. A three-phase, gang-operated, load-break, lockable main
disconnect switch which allows isolation of Seller's generation
from Buyer's system;

2. An automatic circuit breaker activated by a power
source independent of both Buyer's and Seller's A.C. Voltage
source which will be triggered by the protective relay system
under all fault conditions. The circuit breaker must also be
suitable for use in synchronizing the Seller's generator to the
Buyer's system;

3. Underfrequency and overfrequency protective relays to



be used in conjunction with the automatic circuit breaker
required under Paragraph 2;

4. Undervoltage and overvoltage protective relays to be
used in conjunction with the automatic circuit breaker as
required in Paragraph 2;

5. Overcurrent protective relays to be used in conjunction
with the automatic circuit breaker required under Paragraph 2;

6. Potential and current transformers to be used for the
above relaying, sized and connected as approved by Buyer; and

7. Such other equipment as may be reasonably required by
Buyer.

The protective relay system required to detect faults on
Buyer's system and to disconnect Seller's generation to protect
the general public and Buyer's personnel must be approved by
Buyer. Buyer will provide recommendations for relay settings,
design, equipment selection, and routine maintenance. Seller
will purchase, install, and maintain the protective relay
system and maintain and make available to Buyer maintenance and
test records. The protective relay system shall be given a
functional test that is witnessed and approved by a Buyer
representative before the generation is first connected to
Buyer's system. The Seller will bear the cost of this
witnessing and testing and any other assistance that may be
requested of the Buyer before and after the system is made
operational.

When induction generators are used, the Seller must notify
the Buyer if he intends to install capacitors or other means of
providing generator excitation either before initial operation
or at a later time. The Buyer will determine the requirements
of the Interconnection Equipment after having been advised if
capacitors are to be used.

For purpcses of this Article VII and Article X, Buyer shall
not unreasonably require Seller to install any additional
equipment other than that already installed at the Facility as
of the date hereof, for Androscoggin Upper #1 and Androscoggin
Upper #3, provided that said equipment shall be kept in good
condition and repair and shall at all times meet Buyer's
construction and safety requirements and all standards of
Prudent Electrical Practice. Seller agrees that with respect
to Androscoggin Upper #2, 1t shall install such equipment as is
necessary to conform to the requirements of this Article VII or
shall operate said Androscoggin Upper #2 on a continuously-
manned basis as it is presently operated by Bates Fabrics, Inc.



ARTICLE VIII: MAINTENANCE OF AND MODIFICATIONS
TO THE INTERCONNECTION

Seller shall maintain during the term hereof all Seller's
Interconnection Equipment on the Seller's side of the wvisible
disconnect that isolates the Seller's Facility from the Buyer's
system.

In addition to the initial functional testing and intertie
inspection, the Seller shall arrange for an annual, visual
inspection of all interconnection facilities and associated
maintenance records. On the second annual inspection and every
two years thereafter, a relay calibration test and operational
test of Seller's Interconnection Equipment shall be arranged by
the Seller. The relay calibration tests must either be
performed by a gualified contractor, approved by Buyer, or by
Buyer's personnel. The relay system functional test must be
performed by Buyer's personnel after the relay calibration
tests have been completed. The Seller will bear the cost of
this testing and any other assistance that may be requested of
Buyer before and after the system is made operational.

Seller shall have full responsibility for and control over
this maintenance of the Facility, including Seller's
Interconnection Equipment; provided, however, that if Buyer
shall determine that in its judgment the Seller's
Interconnection Equipment is in any substantial respect being
maintained otherwise than in accordance with Prudent Electrical
Practice, it may so notify the Seller in writing. Within
thirty (30) days of the date of such notification, Seller shall
take all reasonable steps to bring its maintenance practices
into conformity with the requirements of Prudent Electrical
Practice and of this Agreement.

If Seller plans any additions, modifications or
replacements to the Facility, including Seller's
Interconnection Equipment, Seller shall give Buyer written
notice of such planned additions, modifications or
replacements. All such future additions, modifications or
replacements must meet Buyer's construction and safety
requirements, including all regquirements of applicable
National, State and Local Electrical Codes and all standards of
Prudent Electrical Practice.

Seller agrees to change Seller's Interconnection Equipment
as may be reasonably required by Buyer to meet changing
requirements of Buyer's system.

ARTICLE IX: OPERATION OF THE FACILITY

To prevent the degradation of system voltage to Buyer's
customers as a result of interconnecting with Seller's



Facility, the Seller's synchronous generators shall generate
such reactive power as may be reasonably necessary to maintain
voltage levels and reactive area support. Seller must provide
automatic voltage control equipment, if needed, to allow the
Buyer to maintain distribution voltage within a band of -2% to
+5% of the nominal voltage of 120 volts so as to maintain
customer voltage within + 5%. If Seller becomes separated from
Buyer's system and continues to generate electricity thereby
supplying its own lcocad or its own locad and local load normally
supplied by Buyer, Seller must maintain the same gquality of
electricity as required by Prudent Electrical Practice.

Voltage must be maintained in accordance with the standards
given above and frequency must not deviate more than 2% from 60
cycles per second. No more than a 3% instantaneous variation
in distribution voltage shall occur when connecting or
disconnecting either a synchronous or an induction generator
from the line.

Seller shall not energize a deenergized Buyer circuit.
Seller agrees to hold Buyer harmless for any damage suffered to
Seller's Facility.

If, at any time, Buyer's customers are served by Seller's
generation that has been separated from Buyer's system by
automatic devices, Seller shall be liable for all damage or
injury to property or persons caused by or resulting from
Seller's generation and Seller shall indemnify and hold Buyer
harmless from all claims, demands, losses or damages caused by
or resulting from Seller's generation.

If Buyer determines that any of the Seller's
Interconnection Equipment fails to perform as designed, or that
Seller has failed to perform proper testing or maintenance of
such equipment, Buyer shall notify Seller to take corrective
action. If Seller fails to take such corrective action within
10 days of the date of said notification, Buyer may open the
interconnection between Seller and Buyer until compliance is
accomplished. If Buyer determines that a modification to any
of the Seller's Interconnection Equipment has been made so that
performance is not as originally approved by Buyer, Buyer may,
if such condition is not corrected after giving Seller as much
advance notice to correct the condition as is practicable under
the circumstances, open the interconnection between Seller and
Buyer.

Where Buyer furnishes electric service to Seller (kW, kWh,
kvar or kvar-h), this service shall be metered, and Seller
shall pay for this service at the rates in effect at the time.

Seller, at Buyer's request, shall during a System Emergency
or during a System Pre-Emergency operate the Facility
generators within loading limits determined in accordance with
Attachment IV in a manner to mitigate the System Emergency or
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System Pre-Emergency. Such operation may call for full output,
no output or a level in between, but shall not be governed by
consideration of maximizing power output and efficiency of
plant operation.

During each capability audit period of the New England
Power Pool, a Capability Audit Test of the Facility shall be
rerformed at Seller's expense. If subseguent to the Initial
Capability Audit Test the Facility demonstrates less than 90Y%
of its Capability, Seller shall receive the rate for short-term
energy then in effect as established by the Maine Public
Utilities Commission until the Facility has demonstrated at
least 99% of its Capability, and Seller shall use its best
efforts to bring the Facility to within at least 99% of its
Capability within nine months from the date of the test. If
subsequent to the Initial Capability Audit Test the Facility
demonstrates between 90% and 100% of its Capability, Seller
shall continue to receive the rate described in Article III and
Attachment TI so long as Seller shall continue to use its best
efforts to bring the Facility to within at least 99% of its
Capability within nine months from the date of the test. If
the Seller fails to bring the Facility to within at least 99%
of its Capability within said nine~month period, Seller shall
then receive only the rate for short-term energy then in effect
as established by the Maine Public Utilities Commission, until
the Facility has demonstrated at least 99% of its Capability.

Seller shall at all times use its best efforts to maintain
the Capability of its Facility at a level equal to the
Committed Capacity of the Facility. 1If, within six months from
the Initial Date of Delivery ("the Grace Period") the
Capability of Seller's Facility is less than the Committed
Capacity, then within fifteen days of the end of the Grace
Period Seller shall notify Buyer in writing whether or not it
intends to cure the Capability deficiency of its Facility. If
Seller notifies Buyer that it intends to cure the Capability
deficiency, then Seller shall have an additional six months
following the conclusion of the Grace Period to cure the
Capability deficiency. If Seller notifies Buyer that it will
not cure the Capability deficiency, or if Seller, having
notified Buyer at the end of the Grace Period that it would
attempt to cure, fails to cure any Capability deficiency within
six months of the conclusion of the Grace Period, then
ligquidated damages shall apply, as set forth in ARTICLE XIV:
LIQUIDATED DAMAGES.

If, at the end of the Grace Period, Seller, having failed
to conform the Capability of its Facility to the Committed
Capacity, elects to cure the deficiency, then until such time
as Seller cures the deficiency, or six months, whichever ig
less Seller shall receive 90% of the otherwise applicable rate
set forth in Attachment II for all deliveries of Firm Power.
In the event that Seller fails to cure the Capability
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deficiency within six months after the Grace Period and
therefore becomes liable to Buyer for liquidated damages, then
the difference between the amounts actually paid to Seller for
deliveries of Firm Power and what Seller would have received at
100% of the applicable rate set forth in Attachment II during
said six month period, shall be deducted from any ligquidated
damages due from Seller to Buyer under ARTICLE XIV: LIQUIDATED
DAMAGES.

For the purposes hereof, Seller shall be deemed to have
passed the Capability Audit Test and to have conformed the
Capability of its Facility to the Committed Capacity, if, Buyer
having requested a Capability Audit Test, Buyer fails to
provide Seller with sufficient water to conduct such Test.

ARTICLE X: DELIVERIES

Seller shall deliver all Firm Power at the Point of
Delivery in the form of 3 phase 11,000 volt, 60 Hertz,
electricity up to a maximum capacity of 2,000 kVA, which Firm
Power shall be delivered to Buyer at the point of connection of
Seller's underground line to the potheads at the entrance of
the Seller's line to Buyer's Hill Mill Substation.

ARTICLE XI: CONTINUITY OF SERVICE

Buyer shall not be obligated to accept, and Buyer may
require Seller to curtail, interrupt or reduce deliveries of
Firm Power in order to construct, install, maintain, repair,
replace, remove, investigate or inspect any of Buyer's
equipment or any part of Buyer's system, or if Buyer determines
that curtailment, interruption or reduction of deliveries of
Firm Power is necessary because of System Pre~Emergencies or
System Emergencies or as otherwise required by Prudent
Electrical Practices.

ARTICLE XII: LAND RIGHTS

Seller hereby grants, without cost to Buyer for the term of
this Agreement, a right of way and easement for reasonable
ingress and egress over property owned by Seller in order to
install, operate, inspect, maintain, replace and remove Buyer's
metering facilities and Special Facilities, including adegquate
access rights on the property of Seller, provided that such
access shall not disrupt or otherwise interfere with the normal
operations of Seller's business. Seller agrees to execute such
other grants, deeds or documents as Buyer may require to enable
it to record such rights of way and easements.

If any part of the Special Facilities are to be installed
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on property owned by parties other than Seller, Seller shall
procure from the owners thereof all necessary or convenient
rights of way and easements for the construction, operation,
maintenance and replacement of the Special Facilities upon such
property in a form satisfactory to Buyer.

ARTICLE XIII: TERMINATION; MODIFICATION

In the event of any breach of any of the terms or
conditions of this Agreement by either party, or in the event
of any proceedings by or against either party in bankruptcy or
insolvency or for appointment of any receiver or trustee or any
general assignment for the benefit of creditors, the other
party may terminate this Agreement and the breaching, bankrupt
or insolvent party shall be liable to pay to the other party
any costs or damages caused the other party as a result thereof.

No modification to the Agreement shall be wvalid unless it
is in writing and signed by both parties hereto.

This Agreement supersedes all previous Agreements for the
purchase of energy and capacity by the Buyer from the Seller's
Facility.

ARTICLE XIV: LIQUIDATED DAMAGES

A. If at any time after the Date of this Agreement,
Seller terminates this Agreement for reasons other than those
set forth under Article II (Term; termination of December 5,
1984 Project Agreement), Article XIX (Force Majeure) or Article
XIII {(Termination; Modification), or if Buyer terminates this
Agreement pursuant to Article XIII, Buyer and Seller agree that
Buyer may suffer damages which, as the result of Buyer's
dependence upon the delivery of Seller's energy and capacity,
Buyer would be unable to mitigate fully.

Buyer and Seller agree that the amount of the actual
damages suffered by Buyer would be difficult or impossible to
measure under these circumstances. Therefore, Buyer and Seller
agree that: :

(1) If Seller shall abandon its Facility between the date
the Facility is turned over to Seller, pursuant to
said Project Agreement and the Initial Date of
Delivery, or if Seller shall fail to deliver Firm
Power within 12 months after the date upon which the
Facility is turned over to Seller pursuant to said
Project Agreement, then Seller shall pay to Buyer a
one~time liquidated damage amount of $37,290, equal to
$22 per kilowatt of the Committed Capacity of the
Facility.
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(ii) If, after the Initial Date of Delivery, Seller shall
terminate this Agreement, other than pursuant to
Article XIX or Article XIII, or if Buyer terminates
this Agreement pursuant to Article XIII, Seller shall
pay to Buyer, rather than the amount specified in
subparagraph (i), the sum of $169,500, which sum is
equal to $100 per kilowatt of the Committed Capacity
of the Facility, as a one-time liquidated damage
amount.

B. If, at any time subsequent to the Initial Date of
Delivery, Seller's deliveries of Firm Power during any calendar
year fall below 3,600,000 kilowatt-hours per year for reasons
other than those set forth under Article XIX (Force Majeure) or
Article XIII (Termination; Modification), Buyer and Seller
agree that Buyer may suffer damages which as the result of
Buyer's dependency upon the delivery of Seller's Firm Power,
Buyer would be unable to mitigate fully.

Buyer and Seller further agree that the amount of the
actual damages suffered by Buyer by virtue of said reduction in
deliveries would be difficult or impossible to measure.
Therefore, Buyer and Seller agree that in the event Seller's
deliveries of Firm Power during any calendar year fall below
3,600,000 kilowatt-hours, for reasons other than those set
forth under Article XIX or Article XIII, Seller shall pay to
Buyer, as ligquidated damages, 1¢ ($0.0l1) for each Kwh that the
total deliveries fall below 3,600,000 in such calendar year.
The 3,600,000 kilowatt-hour figure shall be prorated for the
year in which the Seller begins or concludes delivering Firm
Power, in the event that the first or last year of the
Agreement is not a full calendar year.

Notwithstanding its failure to generate 3,600,000 kWh in a
given year, Seller shall not be liable to Buyer for liquidated
damages under this subsection if Seller (a) delivers at least
3,200,000 kwh in the year, and (b) certifies in writing to
Buyer that its failure to deliver 3,600,000 kwh resulted from
below-normal water flow conditions. Seller shall be entitled
to certify below-normal water flow conditions no more than one
year for every four years of the Agreement during the term of
this Agreement.

C. If, as set forth in ARTICLE IX: OPERATION OF THE
FACILITY, the Capability of Seller's Facility is less than the
Committed Capacity of the Facility as defined in Article I,
then Buyer and Seller agree that Buyer may suffer damages
which, as a result of Buyer's dependence upon the delivery of
Seller's energy and capacity, Buyer would be unable to mitigate
fully. Buyer and Seller agree that the amount of the actual
damages suffered by Buyer would be difficult or impossible to
measure under the circumstances. Therefore, Buyer and Seller
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agree that if the Capability of Seller's Facility is less than
the Committed Capacity, and Seller fails to cure any deficiency
as provided in ARTICLE IX, then Seller shall pay to Buyer the
sum of $100 for each kilowatt, or portion thereof, of
difference between the Capability of the Facility and its
Committed Capacity.

D. Seller will secure the payment of the amounts set
forth in paragraphs A (ii) and B of this Article by providing,
at Seller's option, one of the following, or a combination
thereof, on the Initial Date of Delivery, in an amount equal to
the maximum liquidated damage amount which could be owing for
each year in accordance with the terms of paragraphs A (ii) and
B of this Article:

(1) A irrevocable letter of credit from a bank acceptable
to Buyer upon which Buyer can draw in the event of
said termination; or

(ii) A pledge of securities to be held by a bank as the
bailee for Buyer; such securities shall be designated
by Seller and acceptable to Buyer; or

(iii) A bond payable to or for the benefit of Buyer with a
surety company acceptable to Buyer; or

(iv} A mortgage of the Facility, and all water rights or
easements appurtenant thereto, to Buyer, which
mortgage can be subordinated only to a mortgage and
security interest in the Facility and such water
rights or easements granted only for the purposes of
financing improvements to the Facility and only if
Buyer's security interest shall not be unreasonably
jeopardized by such subordination.

Any one or any combination of the foregoing forms of
security which Seller elects to provide to Buyer shall be in a
form and in an amount satisfactory to Buyer or to counsel for
Buyer and shall be sufficient, in the scle opinion of counsel
for Buyer, to grant Buyer a valid, binding, and perfected
security interest in collateral of the Seller as defined in
Article 9 of the Uniform Commercial Code.

ARTICLE XV: GOVERNMENTAL JURISDICTION AND AUTHORIZATION

Seller represents that it will file in a timely manner
applications for all governmental authorizations and permits
required for the Facility, which are issuable prior to such
construction. Seller further represents that prior to the
Initial Date of Delivery of Firm Power from the Facility, it
will obtain all governmental authorizations and permits
required for the Facility which are issuable prior to operation
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of the Facility. Seller further represents that it will obtain
all other governmental authorizations and permits required for
operation of the Facility as soon as they can be obtained after
the Initial Date of Delivery and will maintain all required
governmental authorizations and permits required for the
Facility during the term hereof.

ARTICLE XVI: ASSIGNMENT

This Agreement shall not be assigned, pledged or
transferred by either party without the written consent of the
nonassigning party. All assignees, pledgees or transferees
shall assume all obligations of the party assigning the
agreement. If this Agreement is assigned without the written
consent of the nonassigning party, the nonassigning party may
terminate the agreement.

ARTICLE XVII: INDEMNITY

Each party shall indemnify the other party, its officers,
directors, agents, and employees against all loss, damage,
expense, and liability to third persons feor injury to or death
of persons or injury teo property, proximately caused by the
indemnifying party's negligent construction, ownership,
operation, or maintenance of any of such party's works or
facilities used in connection with this Agreement; provided,
however, that neither party, nor its officers, agents,
directors or employees shall be liable to the other party, its
agents, officers, directors or employees for incidental,
special, indirect or consequential damages of any nature
connected with or resulting from performance of this
Agreement. The indemnifying party shall, on the other party's
request, defend any suit asserting a claim covered by this
indemnity. The indemnifying party shall pay all costs that may
be incurred by the other party in enforcing this indemnity.

ARTICLE XVIII: INSURANCE

Seller shall continuocusly carry with a reputable insurance
company or companies the following insurance:

(1) Beodily injury and property damage liability; including
but not limited to Comprehensive General Liability,
including premises operations and blanket contractual
liability, Comprehensive Automobile Liability and
Employer's Liability (hereinafter collectively
"Liability Insurance"), and
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(2) Workers' Compensation and Occupational Disease
Insurance, including U.S5. Longshoremen's and Harbor
Workers' Compensation.

Liability insurance shall include: provisions or
endorsements naming Buyer, its directors, officers and
employees as additional insureds; provisions that such
insurance is primary insurance with respect to the interest of
Buyer and that any insurance maintained by Buyer is excess and
not contributory insurance with the insurance required
hereunder; cross-liability or severability of insurance
interest clause; and provisions that such policies shall not be
cancelled or their limits of liability reduced without thirty
(30) days prior written notice to Buyer. A copy of each such
insurance policy, certified as a true copy by an authorized
representative of the issuing insurance company or at the
discretion of Buyer, in lieu thereof, a certificate in form
satisfactory to Buyer certifying to the issuance of such
insurance, shall be furnished to Buyer on or before the Initial
Date of Delivery, provided, however, that Seller may self
insure with respect to Employer's Liability so long as such
self insurance meets all requirements of law regarding self
insurance for Employer's Liability. 1Initial limits of
liability shall be $1,000,000 General Liability, with a
$4,000,000 override, excess liability, or supplemental coverage
pelicy, which limits may be required to be increased by Buyer's
giving Seller ninety (90) days notice, and $300,000 Automobile
Liability, and $250,000 Employer's Liability, which limits
shall be increased in accordance with statutorily or judicially
imposed increases in municipal liability limits and in
accordance with liability limits generally maintained by
municipalities of comparable size.

ARTICLE XIX: FORCE MAJEURE

As used in this Agreement, "Force Majeure" means
unforeseeable causes beyond the reasonable control of and
without the fault or negligence of the party claiming Force
Majeure. It shall include, without limitation, fire,
explosion, riot, failure or interruption of services, sabotage,
strikes, acts of God, drought or accidents, appropriation or
diversion of water or electricity by rule or order of any
governmental authority having jurisdiction thereof, and failure
to deliver or accept delivery of electricity during such time
as it may be obliged to temporarily discontinue delivering or
accepting delivery of the electricity hereby contracted for on
account of system operating conditions and in the case the
service is so interrupted.

If either party is rendered wholly or partly unable to

perform its obligations under this Agreement because of Force
Majeure, that party shall be excused from whatever performance
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is affected by the Force Majeure to the extent so affected
provided that:

(A) the non-performing party, promptly after the
occurrence of the Force Majeure, gives the other party
written notice describing the particulars of the
occurrence;

(B) the suspension of performance be of no greater scope
and of no longer duration than is reasonably required
by the Force Majeure;

(C) no obligations of either party which arose before the
occurrence causing the suspension of performance be
excused as a result of the occurrence; and

{D} the non-performing party uses its best efforts to
remedy its inability to pexrform.

ARTICLE XX: LIABILITY; DEDICATION

(A) Nothing in this Agreement shall be construed tc create
any duty to, any standard of care with reference to or any
liability to any person not a party to this Agreement.

(B) No undertaking by one party to the other under any
provision of this Agreement shall constitute the dedication of
that party's system or any portion thereof to the other party
or to the public, nor affect the status of Buyer as an
independent public utility corporation, or Seller as an
independent individual or entity.

(C) Buyer's review or acceptance of the Facility, its
specifications, Seller's Interconnection Egquipment and
protective relay system, and operation of the Facility by
Seller, shall not be construed as confirming nor endorsing the
design nor as any warranty of safety, durability or
reliability. Buyer shall not by reason of such review or
failure to review, be responsible for the strength, safety,
details of design, adequacy, capacity, or operation of the
Facility nor shall Buyer's acceptance be deemed to be an
endorsement. Seller agrees to change its Interconnection
Equipment as may be reasonably required by Buyer to meet
changing requirements of Buyer's System.

ARTICLE XXI: REPRESENTATIONS AND WARRANTIES OF THE PARTIES
(A) Seller represents and warrants that it is a municipal
corporation duly organized, validly existing and in good

standing under the laws of the State of Maine, and that it has
all reguisite corporate power and authority to carry on the
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business to be conducted by it and to enter into this
Agreement. The execution and delivery of this Agreement and
the performance of Seller's obligations hereunder have been
duly authorized by Seller and all necessary corporate action to
consummate the transactions contemplated hereunder has been
taken.

Seller represents and warrants that it will prior to
Initial Date of Delivery obtain all necessary agreements and
permits as presently required or as may be required by the
Maine Public Utilities Commission to demonstrate Seller's
capability to deliver Firm Power, including without limitation,
evidence of all necessary property rights, governmental
authorizations (including permits required under Maine Site
Location Law, 38 Maine Revised Statutes §5§481-490, and other
Maine environmental and/or land use laws) and evidence of
financial commitments, fuel supply contracts, construction
contracts, and operation capability. Seller shall deliver to
Buyer conformed copies of all such agreements upon their
execution by Seller and the other contracting party.

Seller further represents and warrants that its Facility
meets the qualifications of a "qualifying facility" within the
meaning of the Public Utility Regulatory Peclicies Act of 1978,
92 Stat. 3117, and any rules and regulations of the Federal
Energy Regulatory Commission promulgated thereunder, and of the
Small Power Production Facilities Act, Title 35, Maine Revised
Statutes, Chapter 172, and any rules and regulations of the
Maine Public Utilities Commission promulgated thereunder, and
that it will make no modificiations, alterations or other
changes to its Facility or in the operation of its Facility or
other Facilities of Seller which would cause the Facility to
fail to meet the criteria for such qualification which may be
in effect from time te time during the term hereof.

(B) PBuyer represents and warrants that it is a corporation
duly organized, validly existing and in good standing under the
laws of the State of Maine and has all requisite corporate
power and authority to carry on the business presently
conducted by it and to enter into this Agreement. The
execution and delivery of this Agreement and the performance of
Buyer's obligations hereunder have been duly authorized by
Buyer and all necessary corporate action to consummate the
transactions contemplated hereunder has been taken.

(C}) This Agreement is expressly conditiecned upon the
parties procuring, prior to the Initial Date of Delivery
hereunder, an advisory opinion from the Maine Public Utilities
Commission satisfactory to Buyer stating that the acceptance
and purchase by Buyer of Firm Power from Seller's Facility and
the grant of an energy credit by Buyer to Seller, as
contemplated by the Project Agreement dated
December 4, 1984 and executed concurrently herewith, will not
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place Buyer or Seller in violation of the prohibition against
simultaneous purchases and sales from Existing Capacity
contained in Chapter 36, §4(C}(2)(c) of the Rules and
Regulations of the Maine Publi¢ Utilities Commission. The
parties agree to prepare and submit such joint petition within
six months from the date hereof and to diligenty pursue such
joint petition. If the Maine Public Utilities Commission fails
to issue such advisory opinion prior to the Initial Date of
Delivery hereunder or issues an advisory opinion which states
either that the grant of an energy credit by Buyer to Seller,
as contemplated by the Project Agreement, or the acceptance and
purchase by Buyer of Firm Power from Seller's Facility
hereunder violates the prohibition against simultaneous
purchases and sales from Existing Capacity contained in Chapter
36, § 4(C)(2)(c) of the Rules and Regulations of the Maine
Public Utilities Commission, then Buyer, at its option, shall
elect either to proceed hereunder as if a favorable advisory
opinion from the Maine Public Utilities Commission had been
issued or to proceed hereunder to the extent permitted by such
advisory opinion and to compensate Seller for the fair market
value of any portion of the energy credit or any portion of the
acceptance and purchase by Buyer of Firm Power hereunder which
the advisory opinion states is in violation of the prohibition
against simultaneous purchase and sales from Existing Capacity
contained in the Rules and Regulations.

ARTICLE XXII: SEVERAL OBLIGATIONS

Except where specifically stated in this Agreement to be
otherwise, the duties, obligations and liabilities of the
parties are intended to be several and not joint or
collective. Nothing contained in this Agreement shall ever be
construed to create an association, trust, partnership, or
joint venture or impose a trust or partnership duty, obligation
or liability or agency relationship on or with regard to either
party. Each party shall be individually and severally liable
for its own obligations under this Agreement.

ARTICLE XXIII: WAIVER
Any wailver at any time by either party of its rights with
respect to a default under this Agreement, or with respect to
any other matters arising in connection with this Agreement,
shall not be deemed a waiver with respect to any subsequent
default or other matter.
ARTICLE XXIV: CAPTIONS
All indexes, titles, subject headings, section titles and

similar items are provided for the purpose of reference and
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convenience and are not intended to be inclusive, definitive or
to affect the meaning of the contents or scope of this
Agreement.

ARTICLE XXV: CHOICE OF LAWS

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

ARTICLE XXVI: INTEGRATION

The terms and provisions contained in this Agreement
between the Seller and Buyer constitute the entire Agreement
between the Seller and Buyer and shall supersede all previous
communications, representations, or agreements, either verbal
or written, between the Seller and Buyer with respect to the
Facility and this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be signed and sealed, all as of the day and year
first above written.

W ES: CENTRAL MAINE POWER COMPANY
S d\/ By: W -

C. E. ty

Execut@¥e Vice President ..
and Chief Operating
Cfficer

Dated: /%%ﬁ%;%Ffz

CITY OF LEWISTON, MAINE

— KNeevtzn 1]

A true copy, Attest:

erald P. Berube
City Clerk
Lewiston, Maine

Dated: /35~ 4 ¢4
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ATTACHMENT I: SPECIAL FACILITIES

If Special Facilities, as provided in this Agreement, are
required, Seller and Buyer shall enter into a separate rental,
lease or reimbursement agreement. Such agreement shall be
deemed to become part of this agreement as Attachment I, and is
incorporated herein by reference.
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ATTACHMENT II

Buyer agrees to pay for Firm Power delivered from
Seller's Facility during the term of this Agreement in
accordance with the Rate Schedule set forth below; provided,
however, in the event that the Maine Public Utilities
Commission establishes within six calendar months of the date
hereof "standard long-term avoided cost rates" for Buyer's
fourth 50 megawatt decrement, or a decrement which includes the
fourth 50 megawatt decrement if a fourth 50 megawatt decrement
is not used, the annual Rate for Firm Power delivered to Buyer
from Seller's Facility during the term of this Agreement shall
equal 1007 of the fourth 50 megawatt decrement rate, or such
decrement which includes the fourth 50 megawatt decrement, as
established by the Commission. 1In the event that the
Commission does establish such a rate within six calendar
months of the date hereof, it shall become part of this
Agreement on the date that the Commission order setting such
rate becomes final. On the date that the Commission order
setting such rate becomes final, the Rate Schedule set forth
below shall be void and of no effect.

RATE SCHEDULE
(1987-1998)

Year of

Generation Rate
l987%* 3.82
1988% 6.43
1989 9.06
1920 9.69
1991 7.31
1992 9.12
1993 10.05
1994 9.57
1995 10.15
1996 10.06
1997 10.89
1998 12.52

* Assuming Initial Date of Delivery occurs prior to 1989.
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ATTACHMENT III

DIAGRAM OF THE FACILITY'S INTERCONNECTION EQUIPMENT AND METERS

(To be completed prior to Initial Date of Delivery)
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ATTACHMENT IV: OPERATING LIMITS

Regulation will be set so as to optimize the use of this
water storge facility as coordinated with the other storage
facilities at the upper Androscoggin River.
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THIS AGREEMENT, entered into on this 5th day of December,
1984, is between the CITY OF LEWISTON, MAINE (hereinafter
referred to as "Seller") and CENTRAL MAINE POWER COMPANY
(hereinafter referred to as "Buyer").

WHEREAS Buyer is entering into this Agreement in order
to lessen Buyer's dependence upon foreign supplies of fuel
0il and the uncertainties inherent in such foreign supplies,
without waiving any claim it may have as to the validity
of §210 of the Public Utility Regulatory Policies Act of 1978
(16 U.5.C.A.§824a~-3), the Small Power Production Facilities Act
(35 M.R.S.A. Chapter 172), and regulations promulgated
thereunder; and

WHEREAS Seller owns and operates a municipal pumping
station for the generation of electric power at Lewiston, Maine
("Facility"); and

WHEREAS Seller, Buyer and Union Water-Power Company
(hereinafter referred to as "Union") entered into an agreement
dated June 1, 1956 (hereinafter the "1956 Agreement") under the
terms of which Union made available to Seller Surplus Water, as
defined therein, from which Seller generated electric energy at
its Facility and sold such energy to Buyer; and

WHEREAS, by letter dated June 21, 1957, said 1956 Agreement
was extended from year to year until cancelled by either party
by providing six months written notice to the other party; and

WHEREAS, Seller, by letter dated November 30, 1984, has
given or will give Buyer six months written notice of
cancellation of said 1956 Agreement; and

WHEREAS Seller desires to sell Buyer electric energy
generated at its Facility from Surplus Water made available to
it from Union and Buyer desires to purchase such electric
energy on new terms and conditions:

NOW THEREFORE, in consideration of the mutual covenants and
agreements hereinafter set forth, the parties agree as follows:

ARTICLE I: DEFINITIONS

The following terms shall have the following meanings under
this Agreement, Appendices and attachments hereto.

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




Facility" is all of the Seller's plant and equipment,
including without limitation its existing municipal pumping
station and existing water intake located on the Androscoggin
River in Lewiston, Maine, used to provide energy and capacity
to the Buyer.

"Fixed Scheduled Energy" is electric energy, expressed in
kilowatt hours ("kWh"), guaranteed to be delivered by Seller to
Buyer at the Point of Delivery, in the quantities and at the
~times specified in this Agreement, less any transformer and any
line losses between the Point of Metering and the Point of

Delivery.

"Intermittent Energy" is electric energy, expressed in kWh,
to be delivered by Seller to Buyer at the Point of Delivery, on
a when, as, and if available basis, less any transformer losses
and any line losses between the Point of Metering and the Point
of Delivery.

"Point of Delivery" is the location where the Seller's
Interconnection Equipment is connected to the Buyer's system.

"Point of Metering" is the location of the meter(s).

"Power Year" is a twelve-month period of time commencing
immediately after midnight on November 1 and ending at midnight
on QOctober 31 of the following year;

"Prudent Electrical Practice" means those practices,
methods and equipment, as changed from time to time, that are
commoniy used in prudent electrical engineering and operations
to operate electric equipment lawfully and with safety,
dependability, efficiency and economy; and that are in
accordance with the National Electrical Safety Code, the
National Electrical Code or any other applicable Federal, State
and Local government codes.

"Scheduled Maintenance Periods" are those times during
which the Facility is shut down for routine maintenance
operations with the advance approval of Buyer as provided in
Article XI.

"Seller's Interconnection Equipment" is all equipment and
facilities owned or operated by Seller and located on Seller's
side of the Point of Delivery reguired to be installed solely
to interconnect and deliver power to Buyer's system including,
but not limited to, connection, transformation, switching,
protective relaying and safety equipment.

"Special Facilities" are interconnection facilities
furnished by Buyer at Seller's expense either at Seller's
request or because, in Buyer's sole judgment, such facilities
are necessary or convenient additions to or reinforcement of
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Buyer's system all as provided in Appendix A.

"Surplus Water" shall mean water made available to Seller
by Union in excess of the amount of water to which the Seller
is entitled under the provisions of an Indenture dated May 5,
1877, by and between The Franklin Company and Seller, as
amended by Indenture dated as of June 21, 1937 (but actually
dated and executed April 11, 1939), plus the amount of water
necessary to meet the requirements of such other mill owners as
have indentures with Union covering the use of water.

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

"System Pre-Emergency" means a condition on Buyer's system
prior to a System Emergency which could reasonably be expected
to lead to a System Emergency.

ARTICLE TI: TERM

The term of this Agreement shall commence on the date
hereof and shall terminate on the date when Seller's Facility
is demolished pursuant to the terms of the Project Agreement
dated December 5, 1984 and executed concurrently herewith.

Seller agrees to deliver and sell and Buyer agrees to
accept and purchase the Intermittent Energy generated from
Surplus Water used by Seller's Facility. However, if such
deliveries have not commenced within three months from the
scheduled date of delivery as provided for in Article III, this
Agreement shall terminate, unless extended by mutual agreement
of Buyer and Seller.

Notwithstanding the foregoing, in the event that the
FProject Agreement dated December 5, 1984 between Buyer and
Seller is terminated for any reason, this Agreement shall be
void.

ARTICLE III: SALE OF POWER; SURPLUS WATER
Seller shall commence deliveries to Buyer on June 1, 1985.

Seller agrees to deliver and sell to Buyer and Buyer agrees
to accept and purchase from Seller the Intermittent Energy
generated from Surplus Water made available to and used by
Seller's Facility. Buyer agrees to pay for such Intermittent
Energy at the short-term energy rate in effect at the time of
the delivery of said energy, as established by the Maine Public
Utilities Commission pursuant to Section 4(C)(3)(a) of Chapter
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36 of the Commission's Rules and Regulations, less &.0075 per
horsepower hour for the cost of the Surplus Water used by
Seller to generate such Intermittent Energy. Buyer agrees to
make water available or cause to be made available surplus
water to the same extent as surplus water was made available to
Seller under the 1956 Agreement during the term hereof.

The number of horsepower~hours of Surplus Water used by
Seller to generate Intermittent Energy shall be determined by
measuring the gross electrical generation of the Seller's
generator in kilowatt-hours between the hours of 6AM and 6PM of
each and every day and applying the following conversion factor:

Billable
(Kilowatt-hours) x (1 Horsepower-hour) = Horsepower-hours
(.746 Kilowatt-hours)

Gross electrical generaticon shall mean the total electrical
output of the Seller's generator during the period of 6AM to
6PM and shall be measured by a recording type kilowatt-hour
meter (KWH meter) approved by Buyer or by the methodology in
use under the 1956 Agreement. The KWH meter shall be
electrically connected as near as possible to the actual
terminals of the Seller's generator so as to include all
electrical loads served by the generator. 1In the event that
some electrical loads are served by the generator and are not
metered by the KWH meter, these loads will be, at Buyer's
discretion, either individually metered or estimated and added
to the KWH meter reading in order to obtain gross electrical
generation. Buyer shall have the right to inspect, test,
calibrate, and verify all metering equipment and connections
assoclated with determining the gross electrical generation.

Seller agrees to use its best efforts to generate at
maximum output during peak load days when reguested by Buyer.

ARTICLE 1IV: BILLING AND PAYMENT

Buyer shall provide a monthly statement to Seller within 10
working days of the date the meter(s) was read which shows the
kilowatt-hours delivered to Buyer during the previous monthly
billing period. Seller shall use this statement to compute
charges for Intermittent Energy delivered to Buyer. Seller
shall then send a monthly billing statement to Buyer within 10
days from receipt of said statement. Buyer shall pay all such
bills properly rendered under this Agreement within 30 days
from receipt of the billing statement.

Buyer shall have the right to set off at anytime against

any and all amounts which may be due and owing from Buyer to
Seller under this Agreement: (1) any and all amounts owed by
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Seller to Buyer for the purchase of electricity, and (2) the
full amount of any and all materials, equipment or services for
which payment is past due.

In the event adjustments to billing statements are regquired
as a result of corrected measurements made with respect to
inaccurate meters, the parties shall use the corrected
measurements described in Article VI to recompute the amounts
due from or to Buyer for the Intermittent Energy delivered
under this Agreement during the period of inaccuracy. If the
total amount, as recomputed, due from a party for the period of
inaccuracy varies from the total amount due as previously
computed, and payment of the previously computed amount has
been made, the difference in the amounts shall be paid to the
party entitled to it within 30 days after the paying party is
notified of recomputation.

ARTICLE V: NOTICES

All notices under this Agreement shall be deemed sufficient
if sent by U. S. mail, first class, postage prepaid, as follows:

To Seller:City Administrator
City of Lewiston, Maine
Lewiston, Maine 04240

To Buyer: Executive Vice President
Central Maine Power Company
Edison Drive
Augusta, Maine 04336

Monthly billing statements shall be sent to:

Central Maine Power Company

Edison Drive

Augqusta, ME 04336

Attention: System Operations/Cogeneration Billing

ARTICLE VI: METERING

The metering of Intermittent Energy supplied to Buyer shall
be by meters and metering devices paid for by Seller and owned
and maintained by Buyer. Seller shall pay Buyer for the
operation and maintenance of Buyer's metering devices.

All meters used to determine the billing hereunder shall be
sealed and the seals shall be broken only by Buver and upon
occasions when the meters are to be inspected, tested or
adjusted.



Seller shall provide access for a representative of Buyer
to the billing meters at all reasonable times for the purposes
of reading, inspecting, testing and adjusting the same.

Buyer may make annual tests of the aforesaid metering
equipment when at 750 volts and above and biennial tests of
metering when at less than 750 volts. Upon request of Seller,
Buyer will make additional tests. However, if Seller requests
a test to be made within twelve months of a previous test, such
test shall be at the expense of Seller i1f the meter proves to
be accurate within 2% Average Accuracy. In the event errors
greater than 2% Average Accuracy are discovered, the cost of
the test shall be at the expense of Buyer. Unless the period
of inaccuracy can be accurately determined as a basis for
adjustments, 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
net to exceed six months. Seller shall have the right to
observe all tests. If the meter is found to be inaccurate or
defective, it shall be adjusted, repaired or replaced, at
Buyer's expense, in order to provide accurate metering.

Since "OUT" metering will be at 2,300 volts and Seller will
be delivering electricity at 11,000 volts, the "OUT" meter
readings will be reduced by two percent (2%) to account for
transformer losses as provided for in Buyers Rules and
Regulations, paragraph 12.8, filed with and accepted by the
Maine Public Utilities Commission, as said Rules and
Regulations may be subseguently modified and amended or in any
successor Buyer Rules and Regulations.

ARTICLE VII: FACILITY AND EQUIPMENT DESIGN AND CONSTRUCTION;
REQUIRED EQUIPMENT STANDARDS

Seller shall design, purchase, construct, install, own or
operate the Facility needed to generate and deliver
electricity, except for any Special Facilities constructed,
installed and maintained by Buyer pursuant to Appendix A. The
Seller's Interconnection Equipment shall meet Buyer's
construction and safety requirements, including all standards
of Prudent Electrical Practice.

When the interconnection between Seller's Facility and
Buyer's system requires a tap to Buver's transmission line that
will become an integral part of Buyer's system, the tap must
meet Buyer's construction and safety requirements and all
standards of Prudent Electrical Practice. The total installed
cost of the tap shall be paid for by Seller, and the tap will
be owned by Buyer and maintained by Buyer at Seller's expense,.
'‘Seller shall pay Buyer the monthly charge in effect at the time
for maintenance of the tap.



Prior to accepting electricity generated by the Facility,
Buyer, at Seller's expense, shall inspect Seller's
Interconnection Equipment to determine if Buyer's construction
and safety requirements and all standards of Prudent Electrical
Practice are met. Buyer shall not be required to accept
electricity from Seller's Facility until said requirements are
met.

Seller shall not employ anything other than three phase
generators without first obtaining express written permission
from Buyer.

In the event the Facility incorporates a synchronous
generator, Seller shall furnish, install, and maintain
equipment necessary to establish and maintain synchronism with
Buyer's system.

In order to protect the Buyer's system from property
damage, to minimize the likelihood of injury to operating
personnel and third parties, and to allow Buyer to maintain
service to its non-generating customers in the event the
Facility or Seller's Interconnection Equipment encounters
operating difficulties, Seller shall, at its expense, provide,
install, and maintain the following equipment insofar as
required by Buyer:

l. A lockable main disconnect switch which provides
visible isolation of Seller's generation from Buyer's system;

2. An automatic circuit breaker, activated by a power
source independent of both Buyer's and Seller's A.C. Voltage
source which will be triggered by the Protective Relay System
under all fault conditions. The circuit breaker must also be
suitable for use in synchronizing the Seller's generator to the
Buyer's system;

3. Underfrequency and overfreguency protective relays to
be used in conjunction with the automatic circuit breaker
required under Paragraph 2;

4. Undervoltage and overvoltage protective relays to be
used in conjunction with the automatic circuit breaker as
required in Paragraph 2;

5. Potential and current transformers to be used for the
above relaying, sized and connected as approved by Buyer; and

6. Other egquipment as needed on a case-by-case basis.
For purposes of this Article VII, and Articles VI and X,
Seller shall be deemed to meet the requirements hereof either

if Seller shall provide, install and maintain the equipment
described herein or if Seller shall operate the Facility on a
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continually-manned basis as it is presenting operating the
Facility under the 1956 Agreement.

The protective relay system required to detect faults on
Buyer's system and to disconnect Seller's generation to protect
the general public and Buyer's personnel must be approved by
Buyer. Buyer will provide recommendations for relay settings
for design, equipment selection, and routine maintenance.
Seller will purchase, install, and maintain the protective
relay system and maintain and make available to Buyer
maintenance and test records. The protective relay system
shall be given a functional test that is witnessed and approved
by a Buyer representative before the generation is first
connected to Buyer's system. The Seller will bear the cost of
this witnessing and testing and any other assistance that may
be requested of the Buyer before and after the system is made
operational.

When induction generators are used, the Seller must notify
the Buyer if he intends to install capacitors or other means of
providing generator excitation either before initial operation
or at a later time. The Buyer will deterine the requirements
of the Interconnection Equipment after having been advised if
capacitors are to be used.

ARTICLE VIII: MAINTENANCE OF AND MODIFICATIONS
TO THE INTERCONNECTION

Seller shall maintain during the term hereof all Seller's
Interconnection Equipment on the Seller's side of the visible
disconnect that isolates the Seller's Facility from the Buyer's
system.

In addition to the initial function testing and intertie
inspection, the Seller shall arrange for an annual, visual
inspection of all interconnection facilities and associated
maintenance records. On the second annual inspection and every
two years thereafter, a relay calibration test and operational
test of the interconnection equipment shall be arranged by the
Seller. The relay calibration tests must either be performed
by a qualified contractor, approved by Buyer, or by Buyer's
personnel. The relay system functional test must be performed
by Buyer personnel after the relay calibration tests have been
completed. The Seller will bear the cost of this testing and
any other assistance that may be reguested of Buyer before and
after the system is made operational.

Seller shall have full responsibility for and control over
this maintenance of the Facility, including Seller's
Interconnection Equipment; provided, however, that if Buyer
shall determine that in its judgment the Seller's
Interconnection Equipment is in any substantial respect being
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maintained otherwise than in accordance with Prudent Electrical
Practice, it may so notify the Seller in writing. Within
thirty (30) days of the date of such notification, Seller shall
take all reasonable steps to bring its maintenance practices
into conformity with the requirements of Prudent Electrical
Practice and of this Agreement.

If Seller plans any additions, modifications or
replacements to the Facility, including Seller's
Interconnection Equipment, Seller shall give Buyer written
notice of such planned additions, modifications or
replacements. All such future additions, modifications or
replacements must meet Buyer's construction and safety
requirements, including all requirements of applicable National
State and Local Electrical Codes and all standards of Prudent
Electrical Practice.

Seller agrees to change its Facility or Seller's
Interconnection Equipment as may be reasonably required by
Buyer to meet changing requirements of Buyer's system.

ARTICLE IX: OPERATION OF THE FACILITY

To prevent the degradation of system voltage to Buyer's
customers as a result of interconnecting with Seller's
Facility, the Seller's synchronous generators shall generate
such reactive power as may be reasonably necessary to maintain
voltage levels and reactive area suppert. Seller must provide
automatic voltage control equipment, if needed, to allow the
Buyer to maintain distribution voltage within a band of -2% to
+ 5% of the nominal voltage of 120 wvolts so as to maintain
customer voltage within + 5%. If Seller becomes separated from
Buyer's system and continues to generate energy thereby
supplying his own load or his own load and local load normally
supplied by the Buyer, Seller must maintain the same quality of
energy as required by Prudent Electrical Practice. Voltage
must be maintained in accordance with the standards given above
and freguency must not deviate more than 2% from 60 cycles per
second. No more than a 3% instantaneous variation in
distribution voltage shall occur when connecting or
disconnecting either a synchronous or an induction generator
from the line.

Seller shall not energize a deenergized Buyer circuit.
Seller agrees to hold Buyer harmless for any damages offered to
Seller's Facility.

If, at any time, Buyer's customers are served by Seller's
generation that has been separated from Buyer's system by
automatic devices, Seller shall be liable for all damage or
injury to property or persons caused by or resulting from
Seller's generation and Seller shall indemnify and hold Buyer
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harmless from all claims, demands, losses or damages caused by
or resulting from Seller's generation.

Where Buyer furnishes electric service to Seller (kW, kWh,
kvar or kvar-h), this service shall be metered, and Seller
shall pay for this service at the rates in effect at the time.

If Buyer determines that any of the Seller's Interconnection
Equipment fails to perform as designed, or that Seller has
failed to perform proper testing or maintenance of such
eguipment, Buyer shall notify Seller to take corrective
action. If Seller fails to take such corrective action within
10 days of the date of said notification, Buyer may open the
interconnection between Seller and Buyer until compliance is
accomplished. If Buyer determines that a modification to any
of the Seller's Interconnection Equipment has been made so that
performance is not as originally approved by Buyer, Buyer may,
if such condition is not corrected after giving Seller as much
advance notice to correct the condition as is practicable under
the circumstances, open the interconnection between Seller and
Buyer.

ARTICLE X: DELIVERIES

Seller shall deliver Intermittent Energy generated from
Surplus Water used by Seller's Facility, at the Point of
Delivery in the form of 3 phase 11,000 wvolt 60 Hertz
electricity up teo a maximum capacity of 1500 kVA which energy
shall be delivered to Buyer at the point of connection of the
line on the low side of the 2300-11,000 wvolt transformer
serving Seller's generator to the generator side of the Buyer's
fuse disconnect which also serves Seller's generator, as
located adjacent to Buyer's river crossing structure on the
easterly side of the Androscoggin River in Lewiston.

ARTICLE XI: CONTINUITY OF SERVICE

Buyer shall not be obligated to accept, and Buyer may
require Seller to curtail, interrupt or reduce deliveries of
Intermittent Energy in order to construct, install, maintain,
repair, replace, remove, investigate or inspect any of Buyer's
equipment or any part of Buyer's system or if Buyer determines
that curtailment, interruption or reduction of deliveries of
Intermittent Energy is necessary because of system
Pre-Emergencies or System Emergencies or as otherwise required
by Prudent Electrical Practices.

ARTICLE XII: LAND RIGHTS

Seller hereby grants, without cost to Buyer, for the term
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of this Agreement, all necessary rights of way and easements in
order to install, operate, inspect, maintain, replace and
remove Buyer's metering equipment and Special Facilities,
including adequate and continuing access rights on property of
Seller. Seller agrees to execute such other grants, deeds or
documents as Buyer may require to enable it to record such
rights of way and easements.

If any part of the Special Facilities are to be installed
on property owned by other than Seller, Seller shall procure
from the owners thereof all necessary rights of way and
easements for the construction, operation, maintenance and
replacement of the Special Facilities upon such property in a
form satisfactory to Buyer.

ARTICLE XIII: TERMINATION; MODIFICATION

In the event of any breach of any of the terms or
conditions of this Agreement by either party, or in the event
of any proceedings by or against either party in bankruptcy or
insolvency or for appointment of any receiver or trustee or any
general assignment for the benefit of creditors, the other
party may terminate this Agreement and the breaching, bankrupt
or insolvent party shall be liable to pay to the other party
any costs or damages caused the other party as a result thereof.

If Buyer determines that the Facility or any equipment
appurtenant thereto, is not performing as designed or that a
modification has been made so that performance is not as
originally approved by Buyer, Buyer may give Seller notice to
open the interconnection between Seller and Buyer.

No modification to this Agreement shall be valid unless it
is in writing and signed by beth parties hereto.

This Agreement supersedes all previous agreements for the
purchase of energy by the Buyer from the Seller's Faciliity.

ARTICLE XIV: GOVERNMENTAL JURISDICTION AND AUTHORIZATION

This Agreement is subject to the jurisdiction of those
governmental agencies having control over either party or this
Agreement. This Agreement shall not become effective until all
required governmental authorizations and permits are first
obtained and copies thereof are submitted to Buyer, if
requested and until the Agreement and all provisions thereof,
is authorized and permitted by such governmental agencies
without change or condition.
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ARTICLE XV: ASSIGNMENT

This Agreement shall not be assigned, pledged or
transferred by either party without the written consent of the
nonassigning party. All assignees, pledgees or transferees
shall assume all obligations of the party assigning the
Agreement. If this Agreement is assigned without the written
consent of the nonassigning party, the nonassigning party may
terminate the Agreement.

ARTICLE XVI: INDEMNITY

Each party shall indemnify the other party, its officers,
agents, and employees against all loss, damage, expense, and
liability to third persons for injury to or death of persons of
1njury to property, proximately cause by the indemnifying
party's negligent construction, ownership, operation, or
maintenance of any of such party's works or facilities used in
connection with this Agreement; provided, however, that
neither Buyer, nor its officers, agents, directors or employees
shall be liable to Seller, its agents, officers, directors or
employees for incidental, special, indirect or consequential
damages of any nature connected with or resulting from
performance of this Agreement. The indemnifying party shall,
on the other party's request, defend any suit asserting a claim
covered by this indemnity. The indemnifying party shall pay
all costs that may be incurred by the other party in enforcing
this indemnity.

ARTICLE XVII: INSURANCE

Seller shall continuously carry with a reputable insurance
company or companies the following insurance:

(1) Bodily injury and property damage liability; including
but not limited to Comprehensive General Liability,
including premises operations and blanket contractual
liability, Comprehensive Automobile Liability and
Employer's Liability (hereinafter collectively
"Liability Insurance"), and

(2) Workers' Compensation and Occupational Disease
Insurance, including U.S. Longshoremen's and Harbor
Workers' Compensation.

Liability insurance shall include: provisions or
endorsements naming Buyer, its directors, officers and
employees as additional insureds; provisions that such
insurance is primary insurance with respect to the interest of
Buyer and that any insurance maintained by Buyer is excess and
not contributory insurance with the insurance reguired
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hereunder; cross-liability or severability of insurance
interest clause; and provisions that such policies shall not be
cancelled or their limits of liability reduced without thirty
(30} days prior written notice to Buyer. A copy of each such
insurance policy, certified as a true copy by an authorized
representative of the issuing insurance company or at the
discretion of Buyer, in lieu thereof, a certificate in form
satisfactory to Buyer certifying to the issuance of such
insurance, shall be furnished to Buyer on or before the Initial
Date of Delivery, provided, however, that Seller may self
insure with respect to Employer's Liability so long as such
self insurance meets all requirements of law regarding self
insurance for Employer's Liability. Initial limits of
liability shall be $1,000,000 General Liability, with a
$4,000,000 override, excess liability, or supplemental coverage
policy, which limits may be required to be increased by Buyer's
giving Seller ninety (90) days notice, and $300,000 Automobile
Liability, and $250,000 Employer's Liability, which limits
shall be increased in accordance with statutorily or judicially
imposed increases in municipal liability limits and in
accordance with liability limits generally maintained by
municipalities of comparable size.

ARTICLE XVIII: FCORCE MAJEURE

As used in this Agreement, "Force Majeure" means
unforeseeable causes beyond the reasonable control of and
without the fault or negligence of the party claiming Force
Majeure. It shall include, without limitation, fire,
explosion, riot, failure or interruption of services, sabotage,
strikes, acts of God, drought or accidents, appropriation or
diversion of water or electricity by rule or order of any
governmental authority having jurisdiction thereof, and failure
to deliver electricity during such time as it may be obliged to
temporarily discontinue delivering the electricity hereby
contracted for on account of system operating conditions and in
the case the service is so interrupted.

If either party is rendered wholly or partly unable to
perform its obligations under this Agreement because of Force
Majeure, that party shall be excused from whatever performance
is affected by the Force Majeure to the extent so affected,
provided that:

(A) the non-performing party, promptly after the
occurrence of the Force Majeure, gives the other
party written notice describing the particulars
of the occurrence;

13-



(B) the suspension of performance be of no greater
scope and of no longer duration than is required
by the Force Majeure;

(C) no obligations of either party which arose before
the occurrence causing the suspension of
performance be excused as a result of the
occurrence; and

(D) the non-performing party use its best efforts to
remedy its inability to perform.

ARTICLE XIX: LIABILITY; DEDICATION

(A) Nothing in this Agreement shall be construed to create
any duty to, any standard of care with reference to, or any
liability to any person not a party to this Agreement.

(B) No undertaking by one party to the other under any
provision to this Agreement shall constitute the dedication of
that party's system or any portion thereof to the other party
or to the public, nor affect the status of Buyer as an
independent public utility corporation, or Seller as an
independent individual or entity.

(C) Buyer's review or acceptance of the Seller's Facility,
including its specifications, or Seller's Interconnection
Equipment shall not be construed as confirming nor endorsing
the design nor as any warranty of safety, durability or
reliability of the Facility, or any portion thereof. Buyer
shall not, by reason of such review or failure to review, be
responsible for the strength, safety, details of design,
adequacy or capacity nor shall Buyer's acceptance be deemed to
be an endorsement. Seller agrees to change its Interconnection
Equipment as may be reasonably required by Buyer to meet
changing requirements of Buyer's system.

ARTICLE X¥: SEVERAL OBLIGATIONS

Except where specifically stated in this Agreement toc be
otherwise, the duties, obligations and liabilities of the
parties are intended to be several and not joint or
collective. Nothing contained in this Agreement shall ever be
construed to create an association, trust, partnership, or
joint venture or impose a trust or partnership duty, obligation
or liability or agency relationship on or with regard to either
party. Each party shall be individually and severally liable
for its own obligations under this Agreement.
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ARTICLE XXI: WAIVER

Any waiver at any time by either party of its rights with
respect to a default under this Agreement, or with respect to
any other matters arising in connection with this Agreement,
shall not be deemed a waiver with respect to any subsequent
default or other matter.

ARTICLE XXII: CAPTIONS

All indexes, titles, subject headings, section titles and
similar items are provided for the purpose of reference and
convenience and are not intended to be inclusive, definitive or
to affect the meaning of the contents or scope of this
Agreement.

ARTICLE XXIII: CHOICE OF LAWS

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

ARTICLE XXIV: SEVERABILITY

In the event any of the terms, covenants, or conditions of
this Agreement, its Appendices, or the application of any such
term, covenant, or condition shall be held invalid by any court
or agency having jurisdication, all other terms, covenants, and
conditions of this Agreement and their application shall not be
affected thereby, and shall remain in force and effect;
provided that, inasmuch as this Agreement is entered into with
the understanding that each term hereof is in consideration of
each and every other term, Buyer reserves the right to
terminate this Agreement at its convenience if any court or
agency having Jjurisdiction should modify or restrict this
Agreement.

ARTICLE XXV: INTEGRATION

The terms and provisions contained in this Agreement
between the Seller and Buyer constitute the entire Agreement
between the Seller and Buyer and shall supersede all previous
communications, representations, or agreements, either verbal
or written, between the Seller and Buyer with respect to the
Facility and this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be signed and sealed, all as of the day and year
first above written.

WITNESSES: CENTRAL MAINE POWER COMPANY
~
. 7/ M . By: M 24/
— 3 ice esident
y CITY OF LEWISTON, MAINE

s Kot By:

// /\Q % % UNION WATER-POWER COMPANY

e /M

R @/ /& A By: MJ /%/f,—/ff
i \Y ! W/ '

/Z—:;‘“-ETP/

A true copy, Attest:

Gerald P. Berube
City Clerk
Lewiston, Maine
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APFENDIX A: SPECIAL FACILITIES

If Special Facilities, as provided in this Agreement, are
required, Seller and Buyer shall enter into a separate rental,
lease or reimbursement agreement. Such agreement shall be
deemed to become part of this agreement as Appendix A, and is
incorporated herein by reference.
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Exhibit P

INDENTURE

THIS INDENTURE, made as of the day of R
19 , by and between THE UNION WATER-POWER COMPANY, a
corporation organized and existing under the laws of the State
of Maine and having its principal place of business in
Lewiston, in the County of Androscoggin, in said State of Maine
(sometimes hereinafter called the "Grantor"), and CITY OF
LEWISTON, a municipal corporation established pursuant to the
laws of the State of Maine and having its principal office in
said Lewiston (hereinafter sometimes called the "Grantee");

WITNESSETH, THAT:

WHEREAS, Grantee has, by deed executed contemporaneously
herewith and to be recorded prior to the recording of this
Indenture, conveyed to CGrantor all of its water rights in and
to the Androscoggin River; and

WHEREAS, Grantor has, by deed executed contemporaneously
herewith and to be recorded following the recording of the
aforesaid deed of Grantee to Grantor and prior to the recording
of this Indenture, conveyed to Grantee certain water rights in
and to the Androscoggin River, in said Lewiston,

NOW, THEREFORE, said The Union Water~Power Company, and
said City of Lewiston, agree as follows:

l. In part consideration of the said conveyance of water

rights, Grantee shall pay to Grantor, annually on a
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calendar-year basis, an amount equal to the lesser of: (a)
Thirty~-six thousand dollars ($36,000.00) adjusted to reflect
the percent increase or decrease in the Gross National Product
implicit price deflator from 1985 through the year for which
payment is made, and (b) Grantor's actual expenses in
maintaining the canal system described in a certain deed dated
December 5, 1878, given by the Franklin Company to Grantor, and
recorded in Androscoggin County Registry of Deeds, in Book 95,
Page 411, multiplied by a fraction, (i) the numerator of which
is the number of kilowatt hours of electricity generated by
said Androscoggin Upper generating facilities described as
Parcel II.C in a certain Indenture by and between Lewiston
Community Enterprises, Inc., and Central Securities Corporation
dated November 2, 1964, and recorded in Androscoggin County
Registry of Deeds, in Book 927, Page 71, during the year for
which payment is made, and (ii) the denominator of which is the
total number of kilowatt hours of electricity generated by all
generating sites operating on said canal system in such vyear.
Grantor will submit to CGrantee its bill for such amount on or
before January 31 of the year following the year for which
payment is made. Grantee shall pay such bill on or before the
following February 28.

2. All covénants, promises and agreements hereinbefore
contained shall be binding upon and run to the successors and
assigns of the parties, respectively, with the same effect as

those so stated at length in every case.
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IN WITNESS WHEREOF, said The Union Water-Power Company has
caused this instrument to be signed in its corporate name and
sealed with its corporate seal by its officer hereunto duly
authorized, and in acceptance of the obligations imposed on it
by this Indenture, said City of Lewiston has caused this
instrument to be signed in its corporate name and sealed with
its corporate seal by its officer hereunteo duly authorized, as
of the day and year first above written.

SIGNED, SEALED and DELIVERED THE UNICN WATER-POWER COMPANY

In the Presence Of:

By:

Its

CITY OF LEWISTON

By:
Its
STATE OF MAINE
SS. , 198
Perscnally appeared the above-named of

The Union Water-Power Company and acknowledged the foregoing
instrument to his fee act and deed in his said capacity and
free act and deed of said corporation.

Before me,

Notary Public
Print name:

STATE OF MAINE
, ss. , 198

Personally appeared before me the above-named
of the City of Lewiston and acknowledged the
foregoing Indenture by him signed to be his free act and deed
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in said capacity and the free act and deed of said City of
Lewiston.

Before me,

Notary Public
Print name:
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Exhibit 0

LEASE

THIS LEASE, by and between CENTRAL MAINE POWER COMPANY, a
corporation organized and existing under the laws of the State
of Maine and having its principal place of business in Augusta,
in the County of Kennebec and State of Maine, and CITY OF
AUBURN, a municipal corporation established under the laws of
the State of Maine and having its principal office in Auburn,
in the County of Androscoggin, in said State of Maine,

WITNESSETH, THAT:

Said Central Maine Power Company does hereby lease to said
City of Auburn and said City of Auburn does hereby take and
hire from said Central Maine Power Company the following
described premises for the rental amount and term of years and
upon the further conditions hereafter recited in this Lease:

Two certain lots or parcels of land situated in said
Auburn, and bounded and described as follows:

Parcel No. 1

Beginning at a point on the easterly line of land
conveyed by the Franklin Company to Ferdinand Penley
by a quit-claim deed numbered 900 dated March 3, 1890
and recorded in the Androscoggin County Registry of
Deeds in book 75, page 478, said point being one
hundred and twenty (120) feet northerly from, measured
at right angles to, the northerly line of a proposed
street known as Cushing Street; thence in a northerly
direction, by said Penley's land, two hundred
twenty~three and forty-seven hundredths (223.47) feet
to the southwesterly corner of land conveyed by said
Franklin Company to Eugene W. Penley by a quit-claim
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deed numbered 1222, dated June 20, 1909 and recorded
in said Registry of Deeds in book 165, page 217;
thence in an easterly direction, by said Penley's
land, one hundred (100) feet; thence in a northerly
direction, by said Penley's land, fifty (50) feet to
the southerly line of land conveyed by said Franklin
Company to the said Ferdinand Penley by a quit-claim
deed numbered 891 dated February 28, 1890 and recorded
in said Registry of Deeds, book 137, pages 64 to 66;
thence in an easterly direction by said Penley's land,
one hundred ninety-nine and sixty~six hundredths
{199.66) feet, said point being two hundred (200) feet
southerly from the center~line of location of the
Maine Central Railroad, measured at right angles to
the said center-line, at a point in said center-line
which is four hundred and two (402) feet westerly from
the easterly face of the bridge abutment located on
the westerly side of the Androscoggin River:; thence in
a northerly direction, by said Penley's land, one
hundred and fifty-six (156} feet to the southerly line
of location of said Maine Central Railroad; thence in
an easterly direction by the southerly line of
location of said Maine Central Railroad, to the
Androscoggin River; thence down said River to a point
one hundred and twenty (120) feet northerly from,
measured at right angles to, the said northerly line
of Cushing Street extended; Thence in a westerly
direction parallel to and one hundred and twenty (120)
feet northerly from the said northerly line of Cushing
Street extended and Cushing Street to the point of
beginning.

The above described lands are leased subject to all
rights, either by way of easement, fee or other
estate, owned by the City of Lewiston in a strip of
land running across said described premises from the
southerly line of location of Maine Central Railroad
to Androscoggin River, acquired by said City under and
in accordance with a Taking of Land dated August 4,
1899 and recorded in said Registry of Deeds in Book
183, pages 280 and 281 or however otherwise acquired
and all covenants anywhere in this deed contained are
to be construed accordingly.

The above-described Parcel No. 1 is the real estate,
subject to the reservations and exceptions described
hereinabove, conveyed to Grantor herein by Franklin
Company, of Lewiston, Maine, by deed dated August 26,
1939, and recorded in said Registry of Deeds, in
Book __, Page __
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Parcel No. 2

Beginning at a peint on the southerly line of the
Maine Central Railroad, which point is forty-four (44)
feet southerly as measured at right angles from a
point of reference in the center line of the main
track of the said Maine Central Railroad; said point
of reference being four hundred and two (402) feet
westerly from the easterly face of the bridge abutment
located on the westerly side of the Androscoggin
River; thence in a southerly direction along land
conveyed to this Grantee by Franklin Company by deed
#1778 dated August 26, 1939, and recorded in
Androscoggin County Registry of Deeds, Book 502, Page
290, a distance of one hundred fifty-six (156) feet to
an iron pipe set in the ground; thence westerly by
said land of the Grantee, one hundred ninety-nine and
sixty-six hundredths (199.66) feet to the
northeasterly corner of land conveyed by Franklin
Company to Eugene W. Penley by deed #1222, dated

June 20, 1908, and recorded in said Registry of Deeds,
Book 165, Page 217; thence southerly along the east
line of land conveyed to said Penley by deed #1222, a
distance of fifty (50) feet to an iron pin set in the
ground; thence westerly along the southerly line of
said land conveyed to said Penley by deed #1222, a
distance of forty-seven and three-tenths (47.3) feet;
thence northerly at an interior angle of 91° 20' about
two hundred six (206) feet to the southerly line of
land of said Maine Central Railroad; thence in an
easterly direction by the southerly line of said land
of Maine Central Railroad, a distance of about two
hundred sixty (260) feet, to the point of beginning.

The above-described Parcel No. 2 is the real estate
conveyed to Grantor herein by E. W. Penley, of said
Auburn, and described in a certain deed dated June 8,
1961, and recorded in said Registry of Deeds in Book
851, Page 51.

Excepting and reserving from the aforesaid lease of
Parcel No. 1 and Parcel No. 2 the portion of said
premises conveyed by said Central Maine Power Company
to Auburn Urban Renewal Authority, a public body
corporate and politic, by deed dated May 6, 1970 and
recorded in Androscoggin County Registry of Deeds, in
Book ___, Page _

Further excepting and reserving from the aforesaid
lease of Parcel No. 1 and Parcel No. 2 the substation
facilities of said Central Maine Power Company located
on said premises and the land on which said substation
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is situated, and any additional land (not exceeding an
area that is within thirty (30) feet from the existing
fence line around said substation in the easterly,
northerly, and westerly directions) at any time deemed
by said Central Maine Power Company to be necessary
for expansion or replacement of said substation.

And further excepting and reserving to the Grantor,
its successors and assigns, the perpetual right and
easement to repair, replace, operate and maintain its
electric distribution and/or transmission lines,
together with appurtenant equipment and facilities
connected therewith, as the same are now or hereafter
may be located over, along and across the premises
hereby leased; provided, however, that nothing herein
contained shall permit Grantor, its successors and
assigns, to locate electric distribution and/or
transmission lines on the premises hereby leased
except as they are now located and within a strip
fifty (50) feet on either side, as measured at right
angles to, the center line of said distribution lines;
also the right to keep said premises within said one
hundred (100) foot strip free from any excavation and
unoccupied by any buildings, structures, or other
materials, excepting, however, existing buildings and
structures; and the right to cut, trim, and by such
means, regulate and control the growth of, and remove
from said one hundred (100) foot strip such trees,
branches and underbrush, all as may, in the opinion of
the Grantor, its successors and assigns, interfere
with or endanger the operation and maintenance of said
electric lines, and as the Grantor, its successors and
assigns, may deem necessary; together with the right
to enter upon the premises herein leased at any and
all reasonable times for any and all of the foregoing
purposes, and for inspection of interconnection
equipment and for metering purposes.

And further excepting and reserving from the aforesaid
lease of Parcel No. 1 and Parcel No. 2 the right of
said Central Maine Power Company, its successors and
assigns, to enter on the leased premises on foot or by
vehicle or otherwise at any time and from time to
time, for the purpose of inspecting, maintaining,
repairing, or replacing said substation and
transmission and distribution facilities, to store
temporarily equipment and vehicles on the leased
premises for any of the aforesaid purposes.

Together with such rights of access to and from the
leased premises as the Grantor can transfer to the
Grantee as Lessee.
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The aforesaid Lease is further subject to the

provisions of a certain agreement, dated as of

December 1, 1970 by and between said Central Maine

Power Company and Auburn Heritage Inc., a Maine

non-prefit corporation, of Auburn, Maine, which

agreement is recorded in said Registry of Deeds, in

Book __ , Page

The term of this Lease shall be fifty (50) years from the
date herecf. At the end of the term of this Lease, said City
of Auburn shall have the right, if this Lease is not renewed by
the parties, to remove any structures or equipment (other than
structures and equipment owned by said Central Maine Power
Company) located on the leased premises.

The annual rental payments under this Lease shall be equal
to the annual municipal property taxes assessed against the
leased premises by said City of Auburn and shall be payable in
the installments and on the date or dates that municipal
property taxes are payable to said City of Auburn, it being the
intent of the parties that the rental payments made under this
Lease in any calendar or fiscal year shall equal the municipal
property taxes payable to said City of Auburn in the same
calendar or fiscal year.

Said City of Auburn assumes all liability for injury or
damage to third parties on the leased premises (except injury
or damage caused by property of said Central Maine Power
Compaﬁy or an affiliate on the leased premises) and hereby
agrees to defend, indemnify, and save harmless said Central

Maine Power Company and its affiliates, and their successors

and assigns, from and against any and all claims, judgments,
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costs, or expenses of any kind (including reasonable attorneys'
fees and expenses incurred to defend against any such claim and
to enforce this agreement to indemnify and save harmless) which
may be asserted against said Central Maine Power Company or any
affiliate arising (or alleged to have arisen) in any way any
event, occurrence or incident taking place on the leased
premises, except that said City of Auburn shall have no
responsibility for defending or indemnifying against claims
arising out of the use or neglect of the substation,
transmission lines, or other facilities owned or maintained by
Central Maine Power Company or out of the negligence or other
misconduct of Central Maine Power Company employees or other
persons using the leased premises for purposes solely related
to the installation, maintenance, or other use of facilities
solely within the control of Central Maine Power Company.

IN WITNESS WHEREOF, said Central Maine Power Company and
said City of Auburn have caused their corporate names to be
signed and their seals to be affixed hereto by officers
hereunto duly authorized, this day of , 19

SIGNED, SEALED and DELIVERED
In the Presence of: CENTRAL MAINE POWER COMPANY

By:

Its

CITY OF AUBURN, MAINE

By:

Its
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STATE OF MAINE
ANDROSCOGGIN, ss. , 198

Personally appeared the above-named .
of said City of Auburn, and acknowledged the

foregoing instrument to be his free act and deed in his said
capacity and a free act and deed of said City of Auburn.

Before nme,

Notary Public
Print Name:
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AMENDMENT TO PROJECT AGREEMENT

THIS AMENDMENT, made this /L/(:(:day of /'Jyn' ( , 1986, by
and between the CITY OF LEWISTON, Maine, a municipal
corporation established pursuant to the laws of the State of
Maine and having its principal office in Lewiston, in the
County of Androscoggin and State of Maine ("Lewiston“),
LEWISTON COMMUNITY ENTERPRISES, INC., a local development
corporation organized and existing under the provisions of
Chapter 54 of the Revised Statutes of Maine, 1954, as amended,
and having its principal office in said Lewiston ("LCE"), and
the CITY OF AUBURN, Maine, a municipal corporation estabklished
pursuant to the laws of the state of Maine and having its
principal office in Auburn, in said County of Androscoggin and
State of Maine ("Auburn"), on the one hand, and CENTRAL MAINE
POWER COMPANY, a corporation organized and existing under the
laws of the State of Maine and having its principal place of
business in Augusta, in the County of Kennebec in said State of
Maine ("CMP")}, THE UNION WATER-POWER COMPANY, a corporation
organized and existing under the laws of the State of Maine and
having its principal place of business in said Lewiston
("Union"), CUMBERLAND SECURITIES CORPORATICN, a corporation
organized and existing under the laws of the State of Maine and
having its principal place of business in said Augusta
("Cumberland"), and CENTRAL SECURITIES CORPORATION, a

corporation organized and existing under the laws of the State



of Maine and having its principal place of business in said
Augusta ("Central"), on the other hand:
WITNESSETH, THAT

WHEREAS, on December 5, 1984, Lewiston, LCE, Auburn, CMP,
Union, Cumberland, and Central entered into =a Project Agreement
providing generally for the construction of a hydroelectric
project in Lewiston, Maine, to be called the "Lewiston Falls
Hydroelectric Project" (the "Project"); and

WHEREAS, Paragraph 15.A of the Project Agreement provides
for the purchase by CMP, for a term ending on December 31,
1998, of power generated by the Androscoggin Upper generating
facility, "at a rate equal to the current fourth decrement
long-term aveoided cost rate published by CMP or such other
fourth decrement long-term avoided cost rate for CMP as is set
by the Maine Public Utilities Commission [the "Commission"]
within six (6) months following the date hereof, under a power
purchase agreement with Lewiston"; and

WHEREAS, the Commission in its Order of May 30, 1985, in
Docket No. 84-234, determined fourth decrement long-term
avoided cost rates for CMP effective June 7, 1985, or such
subsequent date as the Secretary of State approves; and

WHEREAS, an uncertainty has arisen concerning the
application of Paragraph 15.A of the Project Agreement in light
of the Commission's May 30, 1985 Order and its effective date
of June 7, 1985, or later; and

WHEREAS, Lewiston and CMP have mutually agreed to resolve

that uncertainty as provided herein; and
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WHEREAS, under Paragraph 26(c) thereof, the Project
Agreement can be amended by a written instrument signed by all
parties.

NOW, THEREFORE, in consideration of the premises and of the
mutual agreements herein contained, the parties hereto agree as
follows:

1. The Project Agreement is hereby amended by deleting
therefrom Paragraph 16 and by substituting in place thereof a
new Paragraph 16 as set forth on Exhibit A hereto.

2. The Project Agreement is hereby further amended by
deleting therefrom Exhibit P, referred to in said Paragraph 16,
and by substituting in place thereof a new Exhibit P as set
forth in Exhibit B hereto.

3. The Project Agreement is hereby further amended by
deleting therefrom Paragraph 15.A and by substituting in place
thereof a new Paragraph 15.A as set forth in Exhibit C hereto.

4. The Project Agreement is hereby further amended by
deleting therefrom ATTACHMENT Il to Exhibit N, referred to in
sald Paragraph 15.A, and by substituting in place thereof a new
ATTACHMENT II as set forth in Exhibit D hereto.

5. CMP warrants and represents that the Schedule attached
as Exhibit E to this Amendment, together with the explanatory
letter of October 22, 1985, from Gerald C. Poulin to Laurie R.
Windsor, attached as Exhibit F to this Amendment, refLects
CMP's best estimate of the present value of the differential in
costs to Lewiston, over the period specified, under the

Commission-set rate as opposed to the negotiated rate (columns
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1 through 5, inclusive), and CMP's best estimate of the present
value of the savings to Lewiston over the period specified of
relieving Lewiston of the requirement to share canal
maintenance expense until January 1, 2000, as provided in
revised Paragraph 16 of the Project Agreement (columns 10
through 13, inclusive).

IN WITNESS WHEREOF, the parties have caused this Amendment
to be signed in their corporate names and sealed with their

corporate seals on the date first above writien.

SIGNED, SEALED and DELIVERED CITY OF LEWISTON, MAINE
In the Presence 0Of:

By: /m[

;2% Mayor
LEWISTON COMMUNITY

ENTERPRISES, INC.

/—b. X/PM By: ﬁfr‘j}( \72}\ ™

Gerald P. Berube Its ! &&651dent
CITY OF AUBURN, MAINE

Gerald P. Berube

vy

By:

Gerald P. Berube ts Mayor

CENTRAL MAINE POWER COMPANY

st Oloey wy. (ot L e

1ts" Vice President

THE UNION WATER~POWER COMPANY

Cotatt 2. UL,
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?%ea‘u% MAY m L,
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CUMBERLAND SECURITIES
CORPORATION

/&W ;z.dﬂ/ma/

&
.

BY:

Its ",
F
STATE OF MAINE
ANDROSCOGGIN , SS. March 18 . 1986
Personally appeared the above-named Alfred A. Plourde ’

Mavyor of City of Lewiston and acknowledged that the
foregoing Agreement to be his free act and deed in his said
capacity and the free act and deed of said municipal
corporation.

Before me,

STATE OF MAINE

- rsonally appeared the above-named Ralph I.. Bean '
Lhtwizwi\§Wu$y of Central Maine Power Company and acknowledged
the foregoing Agreement to be his free act and deed in his said
capacity and the free act and deed of sai¥ corporation.

/ .

Before me, )
Vv

Notary Publigyiiam M. Fitin

Print name: NGTASY PUBLIC

b L
S, W

My Commission Expires Septamber 15,1981



Exhibit A

16. Canal Maintenance.

Because Lewiston will be the owner of an important
generating facility on the canal system owned by Union,
Lewiston has agreed to share in the costs of maintaining the
canal system from and after January 1, 2000. From and after
January 1, 2000, Lewiston shall pay to Union an annual
maintenance fee, determined on a calendar~-year basis, which .
annual maintenance fee shall be the lesser of: (a) $36,000
adjusted annually in proportion to the increase or decrease in
the Gross National Product implicit price deflator from 1985 to
the year for which such maintenance fee is paid, and (b) the
actual maintenance expense of Union for the canal system, as
determined by Union, multiplied by a fraction, (i) the
numerator of which is the energy output of the Androscoggin
Upper generating facilities for such yvear expressed in kilowatt
hours, and (ii) the denominator of which is the total energy
output of all generating facilities on the canal system for
such year, expressed in kilowatt hours. Union shall submit its
statement for the maintenance fee by January 31 of the year
following the calendar year for which such fee is assessed, the
first such calendar year being the year 2000, and Lewiston
shall pay the maintenance fee reflected in such statement on or
before the following February 28. The maintenance fee shall be
prorated for any partial year. Lewiston shall have the right,

on reasonable notice and at reasonable times during Union's



normal business hours, to inspect the books and records of
Union to verify the costs and expenses of canal maintenance
determined by Union. Lewiston's obiigation to pay the
aforesaid maintenance fee shall be reflected in an indenture
substantially identical to the Indenture annexed hereto as
Exhibit P and incorporated herein by reference. Said Indenture
shall be executed at the Closing but shall not be dated at such
time. Said Indenture shall be held in escrow by counsel for
CMP and counsel for Lewiston and shall be dated as of the date
on which the Project facilities are first turned over to the
CMP System Operations Department for dispatch. Said Indenture
shall be recorded on the date on which the Project facilities
are first turned over to the CMP System Operations Department
for dispatch, or as soon thereafter as is reasonably

practicable.



Exhibit B
Exhibit P
INDENTURE

THIS INDENTURE, made as of the day of '
19 , by and between THE UNION WATER-POWER COMPANY, a
corporation organized and existing under the laws of the State
of Maine and having its principal place of business in
Lewiston, in the County of Androscoggin, in said State of Maine
(sometimes hereinafter called the "Grantor"), and CITY OF
LEWISTON, a municipal corporation established pursuant to the
laws of the State of Maine and having its principal office in
said Lewiston (hereinafter sometimes called the "Grantee");

WITNESSETH, THAT:

WHEREAS, Grantee has, by deed executed contemporaneously
herewith and to be recorded prior to the recording of this
Indenture, conveyed to Grantor all of its water rights in and
to the Andreoscoggin River; and

WHEREAS, Grantor has, by deed executed contemperaneously
herewith and to be recorded following the recording of the
aforesaid deed of Grantee to Grantor and prior to the recording
of this Indenture, conveyed to Grantee certain water rights in
and to the Androscoggin River, in said Lewiston,

NOW, THEREFORE, said The Union Water-Power Company, and
said City of Lewiston, agree as follows:

1. In part consideration of the said conveyvance of water



rights, Grantee shall pay to Grantor, annually on a
calendar-year basis from and after January 1, 2000, an amount
equal to the lesser of: (a) Thirty-six thousand dellars
{$36,000.00) adjusted to reflect the percent increase or
decrease in the Gross National Product implicit price deflator
from 1985 through the year for which payment is made, and (b)
Grantor's actual expenses in maintaining the canal system
described in a certain deed dated December 5, 1878, given by
the Franklin Company to Grantor, and recorded in Androscoggin
County Registry of Deeds, in Book 95, Page 411, multiplied by a
fraction, (i} the numerator of which is the number of kilowatt
hours of electricity generated by said Androscoggin Upper
generating facilities described as Parcel II.C in a certain
Indenture by and between Lewiston Community Enterprises, Inc.,
and Central Securities Corporation dated November 2, 1964, and
recorded in Androscoggin County Reéistry of Deeds, in Book 927,
Page 71, during the year for which payment is made, and (ii)‘
the denominzator of which is the total number of kilowatt hours
of electricity generated by zll generating sites operating on
said canal system in such year. Grantor will submit to Grantee
its bill for such amount on or before January 31 of the year
following the year for which payment is made, the first such
bill to be submitted for the year 2000. Grantee shall pay such
bill on or before the following February 28.

2. All covenants, promises and agreements hereinbefore
contained shall be binding upon and run to the successors and

assigns of the parties, respectively, with the same effect as

-2-



those so stated at length in every case.

IN WITNESS WHEREOF, said The Union Water-Power Company has
caused this instrument to be signed in its corporate name and
sealed with its corporate seal by its officer hereunto duly
authorized, and in acceptance of the obligations imposed on it
by this Indenture, said City of Lewiston has caused this
instrument to be signed in its corporate name and sealed with
its corporate seal by its officer hereunto duly authorized, as
of the day and year first above written.

SIGNED, SEALED and DELIVERED THE UNION WATER-POWER COMPANY
In the Presence 0f:

By:

Its

CITY OF LEWISTON

By:

Its

STATE OF MAINE
Ss. ., 198

Personally appeared the above-~named
of The Union Water-Power Company and acknowledged the foregoing
instrument to his fee act and deed in his said capacity and
free act and deed of said corporation.

Before me,

Notary Public
Print name:-:




STATE OF MAINE
, SS. , 198

Personally appeared before me the above-named
of the City of Lewiston and acknowledged
the foregeing Indenture by him signed to be his free act and
deed in said capacity and the free act and deed of said City of
Lewiston.

Before me,

Notary Public
Print name:




Exhibit C

15. Power Purchase Agreements.

A. CMP will purchase for a term ending on December 31,
1998, power generated by the Androscoggin Upper generating
facilities to be conveyed to Lewiston pursuant to paragraph 11
hereinabove, at a rate egual to the fourth decrement long-term
avoided cost rate for CMP as set by Order dated May 30, 1985,
of the Maine Public¢ Utilities Commission in Docket No. 84-234,
under a power purchase agreement with Lewiston. Said power
purchase agreement shall be substantiaily identical to the
Power Purchase Agreement annexed hereto as Exhibit N and
incorporated herein by reference. Said Power Purchase
Agreement shall be executed contemporaneously with the
execution of this Agreement and shall in.all respects govern
the purchase and sale of electricity pursuant teo this paragraph

15.A during the term of said power purchase agreement.
g I



Exhibit D

ATTACHMENT 1II
Buyer agrees to pay for Firm Power delivered from Seller's
Facility during the term of this Agreement in accordance with

the Rate Schedule set forth below:

RATE SCHEDULE

(1987-1998)

Year of

Generation Rate

1887+ 6.43

1988+ 6.99

1989 7.57

1990 - 8.18

1991 . 5.67

1992 8.53

1993 8.70

1994 9.10

1995 7.30

1996 6.08

1997 10.05
1998 11.47

* Assuming Initial Date of Delivery occurs prior to 1989.
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Exhibit P

2

«

Central Maine Power

(207) 623-3521

AN

General Oifice. Edison Drive, Augusta, Maine 04335

}u}\\l
N

Cctober 22, 1985

Ms. Laurie R. Windsor
Director of Development
City of Lewiston

City Building

Lewiston, ME 04240

Dear Laurie:

As per your reqguest, I am enclosing a copy of Central
Maine Power Company's analysis regarding the pricing
provisions of the Power Purchase Agreement between

the City of Lewiston and Central Maine for power
generated by the Androscoggin Upper facility. As

you will recall, the Union Water Power Company,

on behalf of Central Maine, proposed to forego the
annual maintenance fee paid by Lewiston to Union

as described in the Project Agreement through December
31, 1999, .

. This proposal was offered to Lewiston in order to
offset the difference in applicable avoided cost

rates to be utilized for the generation of the Andros-
coggin Upper facility in lieu of those set forth

in Exhibit N of the Project Agreement. I understand
that the City is receptive to this proposal. The
following is a detailed description.of the proposal

as set forth in the enclosed table: ’

1. Column (1) depicts the value to Lewiston for
the Androscoggin Upper generation as per the
Project Agreement from September 1, 1990 through
December 31, 1998. Central Maine's 1985 first
decrement avoided cost rates were assumed to
be effective from 1999 on.

2. Column (2) reflects the value of the generation
based on the avoided cost rates issued by the
Maine Public Utilities Commission on May 30,

1385. Again, Central Maine's 1985 first decrement
avoided cost rates were assumed to be effective
from 1999 on.



+
/

Laurie R. Windsor B . October 22, 1985

3. Column (3) reflects the difference in the value
of the generation based on the rates used.
As you can see, the value of the generation
to Lewiston is less under the MPUC's rates
than those listed in the Project Agreement
for each year in question.

4. Column (4) reflects the net present value of
this difference to Lewiston. Central Maine's
expected composite cost of capital for the
Lewiston Falls Project was used as the discount
rate in the analysis (12.85%). ‘

5. Column (5) reflects the cumulative net present
value of the difference in rates to Lewiston.
This value is nearly $207,000 over the period
in guesticn.

6. Column (10} reflects the anticipated canal
maintenance fee to be paid by Lewiston to Union
as per the Project Agreement. This value is
assumed to be $36,000 (1985) escalated at 5%
through 1990 and 6% thereafter. These payments.
are anticipated to take effect on September
1, 1990.

7. Column (11) shows the effect of our proposal
to Lewiston for the various years in question
{i.e. eliminating the canal maintenance fee
to offset the change in rates).

8. Column (12) shows the effect of our proposal
to Lewiston on a net present value basis. .
Under this proposal Lewiston initially "loses”
money for five of the first seven years then
"makes" money from 1997 thereafter.

9. Column (13) illustrates the cumulative net
present value of our proposal to Lewiston.
As you can see, Lewiston "breaks even" on a
net present value basis shortly after the year
2000.

10. Columns (6} through (9) reflect the effect
of eliminating the canal maintenance fee through
1998. Please disregard this analysis in lieu
of the aforementioned proposal.
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Laurie R. Windsor- oy =3 October 22, 1985

Central Maine and Union feel this proposal is just
and equitable to all parties concerned. We sincerely
hope that Lewiston feels likewise. Please review

the details of the proposal at yocur convenience

and feel free to call me if you have any additional
gquestions.

Very truly yours,

CENTRAL MAINE POWER COMPANY

(Dol ()l

G=rald C. Poulin
Assistant Vice President &
Manager of Engineering

GCP/FAW/cmh

Enclosure

cc: A. W. Buxton, Esqg.
D. T. Flanagan, Esqg.
J. W. Gulliver, Esq.//
C. E. Monty
J. D. LeBlanc
BE. J. Murray, Esqg.
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normal business hours, to inspect the books and records of
Union to verify the costs and expenses of canal maintenance
determined by Union. Lewiston's obligation to pay the
aforesaid maintenance fee shall be reflected in an indenture
substantially identical to the Indenture annexed hereto as
Exhibit P and incorporated herein by reference. Said Indenture
shall be executed at the Closing but shall not be dated at such
time. Said Indenture shall be held in escrow by counsel for
CMP and counsel for Lewiston and shall be dated as of the date
on which the Project facilities are first turned over to the
CMP System Operations Department for dispatch. Said Indenture
shall be recorded on the date on which the Preject facilities
are first turned over to the CMP System Operations Department
for dispatch, or as soon thereafter as is reasonably

rracticable.



AMENDMENT #2



SECOND AMENDMENT TO PROJECT AGREEMENT

THIS SECOND AMENDMENT, made this 3™ day of Morto, .
1987, by and between the CITY OF LEWISTON, Maine, a municipal
corporation established pursuant to the laws of the State of
Maine and having its principal office in Lewiston, in the
County of Androscoggin and State of Maine ("Lewiston"),
LEWISTON COMMUNITY ENTERPRISES, INC., a local development
corporation organized and existing under the provisions of
Chapter 54 of the Revised Statutes of Maine, 1954, as amended,
and having its principal office in said Lewiston ("LCE"); énd
the CITY OF AUBURN, Maine, a municipal corporation established
pursuant to the laws of the state of Maine and having its
principal office in Auburn, in said County of Androscoggin and
State of Maine ("Auburn"), on the one hand, and CENTRAL MAINE
POWER COMPANY, a corporation organized and existing under the
laws of the State of Maine and having its principal place of
business in Augusta, in the County of Kennebec in said State of
Maine ("CMP"), THE UNION WATER-POWER COMPANY, a corporation
organized and existing under the lawsiof the State of Maine and
having its principal place of business in said Lewiston
("Union"), CUMBERLAND SECURITIES CORPORATION, a corporation
organized and existing under the laws of the State of Maine and
having its principal place of business in said Augusta
(“Cumberland"), and CENTRAL SECURITIES CORPORATION, a

corporation organized and existing under the laws of the State



of Maine and having its principal place of business in said
Augusta ("Central"), on the other hand;
WITNESSETH, THAT

WHEREAS, on December 5, 1984, Lewiston, LCE, Auburn, CMP,
Union, Cumberland, and Central entered into a Project Agreement
providing generally for the construction of a hydroelectric
project in Lewiston, Maine, to be called the "Lewiston Falls
Hydroelectric Project" {the "Project"); and

WHEREAS, on April 14, 1986, the parties executed an
Amendment to the aforesaid Project Agreement, modifying said
Project Agreement in certain respects; and

WHEREAS, the parties have determined that it would be
mutually desirable to amend the Project Agreement further in
certain respects; and

WHEREAS, under paragraph 26.C thereof, the Project
Agreement can be amended by a written instrument signed by all
parties;

NOW, THEREFORE, in consideration of the premises and of the
mutual agreements herein contained, the parties hereto agree as
follows:

1. The Project Agreement is hereby amended by deleting
therefrom paragraph 3.B thereof and by substituting in place
thereof the following new paragraph 3.B:

B. Lewiston will convey to CMP a 40-foot strip
of land adjacent to the Libbey Mill, so called,
including the existing utility building, as is and

where is. Sald conveyance shall be by deed prepared
by counsel for CMP and Lewiston, which deed is annexed



hereto as Exhibit Cl and incorporated herein by
reference. Said Deed shall he executed at the
Closing, shall be dated on the date of the Closing,
and shall be recorded by CMP immediately following the
Closing. Sald Deed shall reserve to Lewiston an
easement to maintain the existing operative water
lines that lie beneath the surface of said 40-foot
strip of land and to cross over and otherwise use (in
a manner that does not interfere with CMP's use
thereof) said 40-foot strip of land in connection with
the removal of the municipal facility pursuant to
paragraph 4 of this Agreement. Lewiston will be
entitled, during the period set forth in said
paragraph 4 for removal of the municipal facility, to
remove from said parcel of land all material that
Lewiston desires to salvage., CMP understands and
agrees that any responsibility for removing the
utility building on said 40-foot strip of land and all
other above- and below-ground structures will be that
of CMP.

In consideration for the aforesaid conveyance by
Lewiston, CMP will reimburse Lewiston for the actual
reasonable costs of Lewiston (determined as
hereinafter provided) incurred in relocating the
existing 24-inch water distribution main from the
aforesaid parcel of land to Main Street in the City of
Lewiston. Generally, the new water main will begin at
the new pump station site at Main Street and Mill
Street, then proceed northerly on Main Street to
Island Avenue, then easterly on Island Avenue to the
Union Water-Power Company building, where it will
connect to the existing 24-inch distribution main.
Further, CMP will reimburse Lewiston for the actual
reasonable costs of Lewiston (determined as
hereinafter provided) incurred in'cutting and capping
the existing 24-inch water main in Island Avenue by
the Libbey Mill and the 20-inch water main in Mill
Street by Lewiston's utility building. Lewiston will
use its best efforts to cut, cap,-and relocate said
24-inch water distribution main and to cut and cap
said 20—-inch water main as economically as possible.
It is estimated that the cost to CMP of the cutting,
capping, and relocation of the existing 24-inch water
distribution main and cutting and capping the 20-inch
water main will not exceed approximately $70,000, but
CMP understands and agrees that it will, subject to
the provisions of this paragraph 3.B, reimburse
Lewiston for the full amount of such actual and
reasonable costs (determined as hereinafter provided).

Lewiston will indemnify and save harmless CMP,
its affiliates, and the officers, agents, employees,



and attorneys of CMP and its affiliates from and
against any and all liability arising from the
cutting, capping or relocation of said 24-inch water
distribution main and cutting and capping said Z0-inch
water main; and CMP will indemnify and save harmless
Lewiston, its officers, agents, employees and
attorneys from and against any and all liability
arising from CMP's use of said 40-foot strip of land
pursuant to the preceding provisions of this paragraph
3.B.

The actual reasonable costs of Lewiston incurred
in relocating the existing 24-inch water distribution
main as hereinbefore provided will be determined in
accordance with the following procedure: Lewiston
will contract for said work in accordance with its
usual competitive bidding procedures. Not less than 7
days prior to submitting any bid regquest to
prospective bidders, Lewiston will submit such bid
request to CMP for its review. CMP shall, within 7
days following its receipt of such bid regquest for
review, notify Lewiston in writing of any feature or’
features of such bid request that may result in an
unnecessary or unreasonable expense. If CMP notifies
Lewiston of any such feature or features of its bid
request, representatives of Lewiston and CMP will
promptly meet and attempt to agree on a bid request
that will not produce unnecessary or unreasonable
expenses. If CMP and Lewiston are able to agree
completely on a bid request, Lewiston shall make any
agreed-on modifications to its bid request and submit
it to prospective bidders pursuant to its usual
competitive bidding procedures. If CMP and Lewiston
are unable to agree completely, Lewiston may, at its
option, submit its bid request to prospective bidders
pursuant to its usual competitive bidding procedures.
In either case, Lewiston shall, following receipt of
bids for the relocation of the existing 24-inch water
distribution main and prior to accepting any bid,
notify CMP in writing of the bids received by
Lewiston, giving the amount of each bid and all other
information pertinent to an evaluation of the
reasonableness of such bids. CMP will, within 7 days
following its receipt from Lewiston of such written
notice, notify Lewiston in writing of any bids that
will, in-CMP's judgment, result in unreasonable costs
for said work. If Lewiston desires to accept a bid
that CMP has identified in its aforesaid written
notice as resulting in unreasonable costs,
representatives of CMP and Lewiston will promptly meet
to discuss the basis for CMP's judgment that such bid
will result in unreasonable costs. If, following such



meeting, CMP and Lewiston are unable to agree on a bid
that will not result in unreasonable costs, Lewiston
may, at its sole cption, either (i) abrogate the
provisions of this Paragraph 3.B, including the
provisions for reimbursement set forth in the sixth
paragraph of this paragraph 3.B, in which event CMP
shall, within 30 days following receipt of written
notice of abrogation, deliver to Lewiston a deed
substantially in the form of the Deed annexed as
Exhibit C to this Project Agreement, executed by CMP
in proper form for recording, which deed Lewiston
shall be entitled to record, and shall reconvey to
Lewiston the real estate described in Exhihit C1
hereto, or (ii) accept any bid, including a bid that
CMP has determined will result in unreasconable costs,
in which event CMP shall be liable to reimburse
Lewiston, in the manner hereinafter set forth, for the
cost of such work to the extent of the amount that CMP
has conceded to be reasonable. CMP agrees not to
maortgage, encumber, or otherwise alienate the real
estate described in Exhibit €1 until Lewiston has
determined, pursuant to the foregoing provisions of
this paragraph, whether to (i) abrogate this paragraph
3.B, or {(ii) accept a bid,.

If Lewiston determines to accept a bid for such
work, Lewiston shall pay the contractor or contractors
performing such work and shall submit to CMP reguests
for reimbursement following any payment or payments to
any contractor or contractors. CMP shall, within 30
days following receipt of any such request for
reimbursement, reimburse Lewiston as requested;
provided, however, that CMP's liability to reimburse
Lewiston shall not exceed the amount that CMP has
conceded to be reasonable pursuant to the provisions
of the preceding paragraph.

The actual reasonable costs of Lewiston incurred
in cutting and capping the existing 24-inch water main
in Island Avenue and the 20~inch water main in Mill
Street will be determined in accordance with the
following procedure: If Lewiston decides to contract
for any portion of said work pursuant to its
competitive bidding procedures, the provisions of the
fourth and fifth paragraphs of this paragraph 3.B
shall apply to such portion of said work. If Lewiston
decides to perform any portion of such work using its
own personnel, Lewiston shall, subject to the
succeeding provisions of this paragraph and the next
paragraph, bill CMP for such work in accordance with
its standard procedure for billing third parties for
work performed by Lewiston on their behalf. Prior to
undertaking such work, Lewiston shall submit to CMP a



description of the work to be performed by Lewiston,
an estimate of the number of man-hours to be consumed
in performing such work, an estimate of the material
costs in performing such work, and Lewiston's best
estimate of the total cost to be billed to CMP
pursuant to its standard billing procedures. CMP
will, within 7 days following its receipt of such
information, notify Lewiston in writing of any portion
of the work described by Lewiston in its aforesaid
notice to CMP, including material costs, that may
result in unreasonable costs. If CMP so notifies
L.ewiston, representatives of CMP and Lewiston will
promptly meet to attempt to eliminate the concern for
potential unreasonable costs identified by CMP. 1In
the event that CMP and Lewlston are unable to
eliminate in full CMP's concern with respect to
potential unreasonable costs, Lewiston may, at its
sole option, either (i) abrogate the provisions of
this Paragraph 3.B, including the provisiocons for
reimbursement set forth in the fourth and £ifth
paragraphs of this paragraph 3.B, in which event CMP
shall deliver to Lewiston a deed substantially in the
form of the deed annexed to this Project Agreement as
Exhibit C, executed by CMP and in proper form for
recording, which deed Lewiston shall be entitled to
record, and shall reconvey to Lewiston the real estate
described in Exhibit Cl1 hereto, or (ii) perform such
work as it, in its sole discretion, determines
appropriate, in which event CMP shall be liable to
reimburse Lewiston, in the manner hereinafter set
forth, for the cost of such work to the extent of the
amount that CMP has conceded to be reasonable. CMP
agrees not to mortgage, encumber, or otherwise
alienate the real estate described in Exhibit C1 until
Lewiston has determined, pursuant to the preceding
provisions of this paragraph, whether to (i) abrogate
this paragraph 3.B, or (ii) perform such work.

In the event that Lewiston determines to perform
such work, Lewiston shall, following completion of
such work, submit to CMP its bill for such work
determined in accordance with Lewiston's standard
billing procedures for work performed by Lewiston on
behalf of third parties, and CMP shall within 30 days
of its receipt of such bill, pay so much of such bill
as CMP has conceded to be reasonable. It shall be
conclusively presumed that any bill that does not
exceed any estimate submitted by Lewiston in writing
to CMP pursuant to this paragraph, and not disputed by
CMP pursuant to this paragraph, is reasonable.

2. The Project Agreement is hereby further amended by

deleting therefrom paragraph 6 thereof and by substituting in
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place thereof the following new paragraph 6:

6. In order to undertake construction of the
Project facilities, it will be necessary to remove and
relocate a portion of the municipal water line that is
now located, in part, on or near the Project site.
Lewiston agrees, within the period of time specified
for the removal of the pumping and generating
equipment from the municipal facility, as provided in
paragraph 4 of this Agreement, to locate a permanent
24-inch ductile iron pipe, approximately 1,000 linear
feet in length, at a location approximately from
Heritage Park in Lewiston across the Androscoggin
River, up the bank in Auburn to a point in a walkway
near the Mid Maine Mutual Bank, as more particularly
shown on Exhibit El1 annexed hereto and incorporated
herein by reference. The location of the permanent
water line as shown on Exhibit El upstream of the
Longley Bridge renders a temporary municipal water
line unnecessary. CMP will reimburse Lewiston for the
actual demonstrable costs of Lewiston in relocating
the water line as shown on the plan annexed hereto as
Exhibit E1 upstream of the Longley Bridge, up to a
maximum reimbursement of $129,800. Lewiston will bear
the actual cost of such water line relocation in
excess of $129,800. At all times, before, during, and
after the relocation of said municipal water line,
Lewiston shall remain responsible for the continuity
of flow, purification, chlorination, fluoridation, and
other treatment of any conduits and of all water
flowing in any temporary or permanent conduit
constructed in connection with such relocation.
Lewiston will indemnify and save harmless CMP from and
against any and all liability arising from the removal
and relocation of the municipal water line as
hereinabove described. Lewiston shall pay the
contractor or contractors performing such work and
shall submit to CMP requests for reimbursement
following any payment or payments to any contractor or
contractors. CMP shall, within 30 days following
receipt of any such request for reimbursement,
reimburse Lewiston as requested; provided, however,
that CMP's liability to reimburse Lewiston shall in no
event exceed, in the aggregate, the amount of $129,800.

3. The Project Agreement is hereby further amended by
deleting therefrom paragraph 21.A thereof and by substituting
in place thereof the following new paragraph 21.A:

A. Subject to the provisions of paragraph 2.C of

this Agreement, the Closing contemplated by this
Agreement shall take place on March 30, 1987.
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4. The Project Agreement is hereby further amended by
deleting therefrom paragraph 21.C thereof and by substituting
in place thereof the following new paragraph 21.C:

C. Anything in this Agreement to the contrary
notwithstanding, the foregoing provisions of this
paragraph 21 shall constitute the sole remedy of
Lewiston in the event that following the Closing as
provided in paragraph 21.A hereof, the construction of
the Project facilities is not begun or completed, or
the Project facilities are not turned over to the CMP
System Operations Department for dispatch, or
otherwise the commercial production of electricity at
the Project site does not begin, unless such
circumstance is the result of development of
generation by CMP or any affiliate at some other
location (not within the City of Lewiston, Maine) at
said Lewiston Falls, Maine.

IN WITNESS WHEREQF, the parties have caused this Amendment
to be signed in their corporate names and sealed with their

corporate seals on the date first above written.

SIGNED, SEALED and DELIVERED CITY OF LEWISTON, MAINE

In the Presence OFf: ;
~ )ﬁc%u./iaﬂﬁﬁ%oﬁ ééi;;jg!g:zﬂﬁﬁfi

LEW%¢itéﬁi?7%f7ffﬁh—w

ON COMMUNITY
ENTERPRISES, INC.

= )A4MA#$€§EE%M

CITY OF AUBURN, MAINE

T
.‘\'w:l’)écic-uf’;““ L /?\ (/e n’ (e ‘%{ i / } T eIt
ItS (m f‘:/ 7?,{'1"“:)"V
CENTRAL MAINE POWER COMPANY
<:£SE§§:%i%;7jZZ By: —s
~ N7 e e e



THE UNION WATER—POWER COMPANY

S\ R4 7.
&

SN c’//

CUMBERLAND SECURITIES

CORPORATION
/ 7 _
P_Lf e 7
(/’é;\cffz;;3€2;77 CENTRAL SECURITIES CORPORATION
\\ <: By: 7

N T Its

STATE QOF MAINE
Hrmhbbapﬂdww , S58.

Marchh 36, 1987

Personally appeared the ahove-named Alfres  Plourele '

Mnuor 0f City of Lewiston and acknowledged that the
foregoing Agreement to be his free act and deed in his said
capacity and the free act and deed of said municipal
corporation.

Before me,

~ S lamiane
Netary-PRublic AHorrey of Law
Print name: Jane  Hartwell
STATE OF MA;NE ﬁ
Auawswj?m, sS. o 2o, 1987

Personally appeared the above-named Clasls E£. WMoy
Ex Vi Veese.q of Central Maine Power Company and acknohledged
the foregoing Agreement to be his free act and deed in his said
capacity anéd the free act and deed of said corporation.

Before me, (TF\E§§:;i/;77/
%
NetETIRulye

, I ﬂﬂDTVLIJO#'URJ
Print name: cveretl +o hzyalbi




EXHIBIT Cl

DEED

KNOW ALL MEN BY THESE PRESENTS, that the CITY OF LEWISTON, a
municipal corporation established pursuant to the constitution
and laws of the State of Maine and having its principal office in
Lewiston, in the County of Androscoggin and State of Maine, in
consideration of One Dollar ($1.00) and other wvaluable
considerations, paid by CENTRAL MAINE POWER COMPANY, a
corperation organized and existing under the laws of said State
of Maine and having its principal place of business in Augusta,
in the County of Kennebec, in said State, the receipt whereof is
hereby acknowledged, does hereby remise, release, bargain, sell
and convey, and forever QUITCLAIM unto said Central Maine Power
Company, its successors and assigns forever, all its right, title
and interest in and to certain real estate, together with the
buildings thereon, and together with all appurtenant rights and
privileges, situated in said lLewiston and described as follows:

Beginning at a point on the southwesterly side of Island
Avenue, so called, said point being the southeasterly corner of
the parcel herein conveyed and the northeasterly corner of land
now or formerly of W. S. Libbey Co., said land of W. S. Libbey
Co. being described in a deed recorded in the Androscoggin County
Registry of Deeds in Book 152, Page 227; thence north thirty

degrees, thirty nine minutes and twenty eight seconds west



{N 30" 39' 28" W) along the southwesterly line of said Island
Avenue a distance of forty six and fifty five hundredths (46.55")
feet to a point; thence north eighty nine degrees, fifty three
minutes and twenty eight seconds (N 89° 53' 28" W) a distance of
one hundred fifty two and sixty six hundredths (152.66'} feet to
a point; thence south nine degrees, four minutes and twenty seven
seconds west (S 09° 04' 27" W) a distance of eleven and eighteen
hundredths (11.18') feet to a point; thence north eighty nine
degrees, fifty seven minutes and eleven seconds west

(N 89° 57' 11" W) a distance of forty three and sixty two
hundredths (43.62') feet to a point; thence north zero degrees,
twenty four minutes and fifteen seconds east (N 00° 24' 15" E) a
distance of eleven and nine hundreths (11.09') feet to a point;
thence north eighty nine degrees, fifty three minutes and twenty
eight seconds west (N 89° 53' 28" W) a distance of twelve and
eighty three hundredths (12.83') feet to a point; thence south
zero deqgrees, seventeen minutes and thirty two seconds west

{S 00° 17' 32" W) a distance of forty and zero hundredths
{40.00') feet to a point; thence south eighty nine degrees, fifty
three minutes and twenty eight seconds east {S§ 89° 53' 28" E) a
distance of twenty five and zero hundredths (25.00') feet to a
point; thence south zerc degrees, thirty minutes and fifty
seconds west (S 00° 30' 50" W) a distance of twenty four and zero
hundredths (24.00') feet to a point; thence south eighty nine

degrees twenty nine minutes and ten seconds east (S 89° 29'10" E)

-



a distance of twenty five and sixty nine hundredths (25.69') feet
to a point; thence north zero degrees, thirty minutes and fifty
seconds east (N 00° 30' 50" E) a distance of twenty four and
eighteen hundredths (24.18') feet to a point; thence south eighty
nine degrees, fifty three minutes and twenty eight seconds east
(S B9° 53' 28" E) a distance of one hundred eighty four and four
hundredths (184.04') feet to the point of beginning.

EXCEPTING AND RESERVING therefrom the right in said City of
Lewiston to maintain and replace beneath the surface of said
parcel such water lines as are situated beneath the surface of
said parcel on the date hereof so long as such water lines
continue to be used by said City of Lewiston for the transport of
water. This easement shall run with the land and be binding upon
the parties' successors and assigns. Aand further excepting and
reserving therefrom the right in said City of Lewiston during the
period allowed for removal of the municipal facility as provided
in Paragraph 4 of a certain Project Agreement dated Decembex 5,
1984, as amended by documents to be recorded, by and among,
inter alia the Grantee herein and said City of Lewiston and
recorded in the Androscoggin County Registry of Deeds, in Book
1783, Page 174, to enter on and cross said parcel, by foot or
otherwise and otherwise use said parcel, for the following purposes:
(1) to dismantle the municipal pumping station owned by said City of
Lewiston nearby said parcel as provided in Paragraph 4 of said
Project Agreement (2) to remove from said parcel all material

-3~



that said City of Lewiston desires to remove from said parcel, as
provided in Paragraph 3.B (amended) of said Project Agreement, as
amended, and (3) to cut and cap certain water lines now situated
beneath the surface of said parcel, provided always, however,
that the exercise by said City of Lewiston of the rights herein
granted shall not unreasonably interfere with the Grantee's use
and enjoyment of said parcel. This easement shall run with the
land and be binding upon the parties' successors and assigns.
Central Maine Power Company, by acceptance of this deed,
agrees not to mortgage, encumber, or otherwise alienate the real
estate described herein during the period allowed for removal
of the municipal facility as provided in Paragraph 4 of a certain
Project Agreement dated December 5, 1984, as amended by documents
to be recorded, by and among, inter alia the Grantee herein and
said City of Lewiston and recorded in the Androscoggin County

Registry of Deeds, in Book 1783, Page 174.

MEANING AND INTENDING TO CONVEY and hereby conveying the
same premises conveyed to the Grantor herein by the following
deeds, recorded in the Androscoggin County Registry of Deeds in
Book 90, Page 371; Book 299, Page 598; Book 211, Page 230; and
Book 335, Page 81.

TO HAVE AND TO HOLD the same, together with all the
privileges and appurtenances thereunto belonging to it,
said Central Maine Power Company, its successors and assigns

forever.



IN WITNESS WHEREOF, said City of Lewiston has caused its

corporate name to be signed and its corporate seal to be affixed

by , its hereunto duly
authorized, as of the __ day of March, 1987.
SIGNED, SEALED AND DELIVERED CITY OF LEWISTON

IN THE PRESENCE OF:

By:
Its:
STATE OF MAINE
CUMBERLAND, SS. March __, 1987
Personally appeared the above-named , of

City of Lewiston, and acknowledged the foregoing instrument to be
his free act and deed in his said capacity and the free act and
deed of said corporation.

Before me,

Attorney at Law/Notary Public
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covenants, and agreements as interpreted in Judge Savage’'s

Decree in Union Water Power Company, et al. v. Libbey & Dingley

Company et al., dated November 8, 1906.

TO HAVE AND TO HOLD, the same, together with all the
privileges and appurtenances thereto belonging, to it, said
CITY OF LEWISTON, its successors and assigns forever.

IN WITNESS WHEREOF, said The Union Water-Power Company has
caused this instrument to be signed in its corporate name and
sealed with its corporate seal by ité officer heréunto duly
authorized, as of the day of ,21987.

S5IGNED, SEALED and DELIVERED THE UNION WATER-POWER COMPANY
In the Presence Of:

T Its

STATE OF MAINE
{\nérDSUﬂS%fn/SS. [Vbutbio, 1987

Personally appeared the above-namedCugrize E'-P'\t?\ﬂ“\‘y,?ﬂs'ém‘i'of
The Union Water-Power Company and acknowledged the foregoing
instrument to his fee act and deed in his said capacity and
free act and deed of said corporation.

Before me,

N 1A§ aﬁflmi;

f%Horqu—
Print name: t’lfgiﬁ; . ‘DE%?HS




DEED

KNOW ALL MEN BY THESE PRESENTS, that THE UNION WATER-POWER

COMPANY, a corporation organized and existing under the laws of

the State of Maine and having its principal place of business
in Lewiston, in the county of Androscoggin, and State of Maine,
in consideration of One Dollar ($1.00) and other valuable
consideration paid by CITY OF LEWISTON, Maine, a municipal
corporation established pursuant to the laws of the said State
of Maine and having its principal office in said Lewiston, the
receipt whereof is hereby acknowledged, does heréby REMISE,
RELEASE, BARGAIN, SELL, and CONVEY, and forever QUITCLAIM unto
said City of Lewiston, its successors and assigns forever, the
following rights, privileges and easements:

1. The right to enter the premises conveyed to said The
Union Water-Power Company by deed of Franklin Company dated
December 5, 1878 and recorded in Androscoggin Registry of
Deeds, in Book 95, Page 411, for the purpose of.maintaining,
repairing and replacing transmission lines from the substation
facility to be convefed to said City of Lewiston by Cumberland
Securities Corporation by deed of even date herewith and to be
recorded contemporanéously herewith, which substation 1is
associated with the Androscoggin Upper generating facility
described as Parcel II.C in a certain Indentu;e’gated as of
November 2, 1964, by and between Lewiston Community

Enterprises, Inc., and Central Securities Corporation and



recorded in Androscoggin County Registry of Deeds, in Book 927,
Page 71, to substation facility of said Cumberland Securities
Corporation situated at the Hill division described as Parcel
IT.A in said Indenture dated as of November 2, 1964.

2. The right and privilege to repair, replace and maintain
in locations determined by said The Union Water-Power Company
such electric transmission lines, together with all necessary
apéurtenances'and supporting devices, as may be necessary to
connect said substation to be conveyed to said City of Lewiston
by said Cumberland Securities Corporation to said substation of
said Cumberland Securities Corporation situated at said Hill
division.

3. The right to maintain over land of said The Union
Water-Power Company bkransmission lines running from said
Androscoggin Upper generating facility to said substation ko be
conveyed to said City of Lewiston by said Cumberland Securities
Corporation, together with the right to enter onto premises of
said The Union Water-Power Company for the purpose of
maintaining, repairing or replacing said transmission lines.

TO HAVE AND TO HOLD, the same, together with all the
privileges and appurtenances thereunto belonging, to it, said

City of Lewiston, i1ts successors and assigns forever.

IN WITNESS WHEREOF, said The Union Water-Power Company has
caused its corporate name to be signed and its corporate seal

to be affixed hy5 CJU1VUao e Vlbw{E/ , its i resSwdoc t




hereunto duly authorized, as of the day
of 1987.
SIGNED, SEALED AND DELIVERED THE UNION WATER-POWER COMPANY

\\\AﬂLi

STATE OF MAINE
funtrosteqagen o 55

Personally appeared the above-named Clgrles L. Pﬂun%r
, Vees s of said The Union Water-Power Company, and
acknowledged the foregoing instrument to be his free act and
deed in his said capacity and the free act and deed of said

corporation.
Before me,
Wj é : m/(

_ NoTaeyIPNE13E [ aﬁm-d,
Print Name: €V€J€ﬁ'1?_\uéﬁptb5

Metl30 , 1987




INDENTURE

THIS INDENTURE, made as of the day of ,
1987, by and between THE UNION WATER-POWER COMPANY, a
corporation organized and existing under the laws of the State
of Maine and having its principal place of business in
Lewiston, in the County of Androscoggin, in said State of Maine
{sometimes hereinafter called the "Grantor“), and CITY OF
LEWISTON, a munigipal corporation established pursuant to the
laws of the State of Maine and having its principal office in
said Lewiston (hereinafter sometimes called the "Grantee");

WITNESSETH, THAT:

WHEREAS, Grantee has, by deed executed contemporaneously
herewith and to be recorded prior to the recording of this
Indenture, conveyed to Grantor all of its water rights in and
to the Androscoggin River; and

WHEREAS, Grantor has, by deed executed contemporaneously
herewith and to be recorded following the recording of the
aforesaid deed of Grantee to Grantor and prior to the recording
of this Indenture, conveyed to Grantee certain water rights in
and to the Androscoggin River, in said Lewistaon,

'NOW, THEREFORE, said The Union Water-Power Company, and
said City of Lewiston, agree as follows:

1. In part consideraticn of the said conveyance of water
rights, Grantee shall pay to Grantor, annually on a

caiendar-year basis from and after January 1, 2000, an amount



equal to the lesser of: (a) Thirty-six thousand dollars
($36,000.00) adjusted to reflect the percent increase or
decrease in the Gross National Product implicit price deflator
from 1985 through thé year for which payment is made, and (b)
Grantor's actual expenses in maintaining the canal system
described in a certain deed dated December 5, 1878, given by
the Franklin Company to Grantor, and recorded in Androscoggin
County Registry of Deeds, in Book 95, Page 411, multiplied by a
fraction, (i) the numerator of which is the number of kilowatt
hours ¢f electricity generzted by said Androscoggin Upper
generating facilities described as Parcel II.C in a certain
Indenture by and between Lewiston Community Enterprises, Inc.,
and Central Securities Corporation dated November 2, 1964, and
recorded in Andreoscoggin County Registry of Deeds, in Book 927,
Page 71, during the year for which payment is made, and (ii)
the dencminator of which is the total number of kilowatt hours
of electricity generated by all generating sites operating on
said canal system in such year. Grantor will submit to Grantee
its bill for such amount on or before January 31 of the year
following the year for which payment is made, the first such
bill to be submitted for the year 2000. Grantee shall pay such
bill on or before the following Fehbhruary 28.

2. All covenants, promises and agreements hereinbefore
contained shall be binding upon and run to the successors and
assigns of the parties, respectively, with the same effect as

those so stated at length in every case.



IN WITNESS WHEREOF, said The Union Water-Power Company has
caused this instrument to be signed in its corporate name and
sealed with its corporate seal by its officer hereunto duly
authorized, and in acceptance of the obligations 1mposed on it
by this Indenture, said City of Lewiston has caused this
instrument to be signed in its corporate name and sealed with
its corporate seal by its officer hereunto duly authorized, as
of the day and year first above written.

SIGNED, SEALED and DELIVERED THE UNION WATER-POWER COMPANY
In the Presence Of:

NN Y/’ Its

CITY OF WISTON

jf%%§z&42( 57?2ﬁ2221a0¢£: ?{:

STATE COF MAINE ]
H”@jbgﬂwﬁ%f“ sSs. [wpft“-%ﬁ , 1987

Personally appeared the above-named Clattis & [{ovt, , Presizeadof
The Union Water-Power Company and acknowledged the fbregoing
instrument to his fee act and deed in his said capacity and
free act and deed of said corporation.

Before me,

CX A

NeraeRdblic att - at e s
Print name: fvect P lean (s
STATE OF MAINE .
ArCRsS, .+ S88. maes Fo , 1987

Personally appeared before me the above-named #4FREz A EHe R OE
mryd~R of the City of Lewiston and acknowledged the
foregoing Indenture by him signed to be his free act and deed
in said capacity and the free act and deed of said City of
Lewiston.

Before me, _

Notdry Public )
Print name: G EAFC P. FECL o5




LEASE

THIS LEASE, by and between CENTRAL MAINE POWER COMPANY, a
corporation organized and existing under the laws of the State
of Maine and having its principal place of business in Augusta,
in the County of Kennebec and State of Maine, and CITY OF
AUBURN, a municipal corporation established under the laws of
the State of Maine and having its principal office in Auburn,
in the County of Androscoggin, in said State of Maine,

W ITNESSETH, THAT:

Said Central Maine Power Company does heréby lease to said
City of Auburn and said City of Auburn does hereby take and
hire from said Central Maine Power Company the following
described premises for the rental amount and term of years and
upon the further conditions hereafter recited in this Lease:

Two certain lots or parcels of land situated iﬁ said
Auburn, and bounded and described as follows:

Parcel No. 1

Beginning at a point on the easterly line of land
conveyed by the Franklin Company to Ferdinand Penley
by a quit-claim deed numbered 900 dated March 3, 18%0
and recorded in the Androscegg