207-774-1200 main
207-774-127 facsimile
bernsteinshur.com

BEERNSTEIN SHUR 100 Middle Street
PO Box 9729
COUNSELORS AT LAW Portland, ME Q4104-3029

Katherine A, Joyce
(207) 228-7297 direct
kioyce@bemsteinshur.com

February 4, 2015

Via Hand Delivery

Kathy Howatt

Hydropower Coordinator

Bureau of Land and Water Quality
Maine Dept. of Environmental Protection
17 State House Station

Augusta, ME 04333-0017

Re:  Transfer of MWCDA/WQC
#1-010930-35-A-N, L-010930-35- K-M,L-10930-34-P-N
Worumbo Hydroelectric Facility Project

Dear Kathy:

Please find the enclosed transfer application, as required by Maine Department of Environmental
Protection Rule Chapter 450, signed by both the current and future owners. Please note that the
intent of this application is to transfer all MWCDA/WQC permits related to the Worumbo

facility.

Also enclosed with the application is a check for $149.00 to cover the fees for the processing of
the transfer application. A copy of this application was sent to both the Town of Lisbon and the
Town of Durham.

Please do not hesitate to contact me with any questions.

Truly,
V== Qued 2.9-15

Katherine A. Joyce Ci:pwo%
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Enclosures e ,

ce: Scott Hall, Miller Hydro Group (w/encls.) Lo, DaT ! B
Benjamin W. Lund, Esq., Brann & Isaacson (w/encls.) '\L)uu‘f\/ Enb { Lu\a\m WIS
David J. Champoux, Esq., Pierce Atwood (w/encls.) Rese 55(; Z..
Michael J. Madden, Esq., Hunton & Williams, LLP (w/encls.) Qo e e Pex u&{

Christine M. Miller, Associate General Counsel, ArcLight Capital Partners, LLC {w/encls.)
- Peter Carney, Department of Environmental Protection (w/encls.)

Town of Durham (w/encls.)

Town of Lisbon (w/encls.) v
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DEPARTMENT OF ENVIRONMENTAL PROTECTION FOR DEP USE

Bureau of Land and Water Quality ATS #
17 State House Station #l-
Augusta, ME 04333 Fees Paid
Telephone: 207-446-2642 Date Received
TRANSFER APPLICATION
FOR

Maine Waterway Development and Conservation Act Permit
AndfOr Water Quality Certification
For Hydropower Projects

This form shall be used for the transfer of permit/certification authorization for the construction
and/or operation of a hydropower project, All required fees must be paid before application
processing will begin. Please contact the DEP for current fee schedule information. Fees are
payable {0 Treasurer, State of Maine.

(Please type or print)

New Applicant:
Miller Hydro Group

31 Canal Street
Lisbon Falls

Name:

Mailing Address:

Name of Contact or Agent: Scott Hall
207-461-3617

Telephone:

Current Permittee:

Miller Hydro Group

148 Middle Street, Suite 506
Portland
Mark Isaacson
207-772-6190

Name:

Mailing Address:

Name of Contact or Agent;

Telephone:

Location of Activity:
Worumbo Hydroelectric Project

Name of Project:

Address (use “911” address, if available): 3 |_anal Street

Municipality or Township: Lisbon Falls County: Androscoggin

GPS Coordinates, if known:;

DEPLWO0587-A2003 Revised October 2013



REQUIRED INFORMATION

1. Provide a breakdown of costs for any unfinished construction and for project operation.
These must include costs resulting from compliance with the Board or Bepartment
Order.

2. Provide evidence of the availability and commitment of funds sufficient to complete any

unfinished project construction and to operate the project as approved. Submit one of
the following three:

a. a letter of commitment from a financial institution or funding agency for a specified
amount of funds and their use, or

b. the most recent corporate annual report and supporting documents indicating
sufficient funds to finance the development, or

e. copies of bank statements or other evidence indicating availability of the
unencumbered funds, when the developer will personatly finance the project.

3. Provide a narrative describing new applicant's technical ability toc complete or maintain
this development.

4, Provide a complete copy of the deed, lease, purchase option or other documented
evidence of the new applicant’s title, right or interest in the development.

5, if new applicant is a registered corporation, provide either a Certificate of Good Standing
(available from the Secretary of State) or a statement signed by a corporate officer
affirming that the corporation is in good standing.

6. Provide evidence of compliance with ali public notice requirements {see attached Public
Notice Requirements and Certification of Publication).

NOTE: All required information summarized above must be attached to this form and sent to the
DEP Office listed at the top of this application form.

By signing this application, the current permitiee certifies that he or she agrees to the transfer of
his or her pepmit to the new applicant named on this form.

/ A/\ 2!4{/301’5‘

/Skghatufe of Current Permitiee Date

Mark Isaacson, (former) Vice President

Print or Type Name Title

By signing this application, the new applicant certifies he, she or it is familiar with the DEP
project file and will comply with the Board or Department Order being transferred, including all
existing amendments to the order and all attached conditions.

Signature of Applicant Date
Authorized Person

Scott Hall, YWEETHesidEe

Print or Type Name Title




REQUIRED INFORMATION

1. Provide a breakdown of costs for any unfinished construction and for project operation.
: These must include costs resulting from compliance with the Board or Department
Order.
2. Provide evidence of the availability and commitment of funds sufficient to complete any

- unfinished project construction and to operate the project as approved. Submit one of
the following three:

a. a letter of commitment from a financial institution or funding agency for a specified
amount of funds and their use, or

b. the most recent corporate annual report and supporting documents indicating
sufficient funds {o finance the development, or

c. copies of bank statements or other evidence indicating availability of the
unencumbered funds, when the developer will personally finance the project.

3. Provide a narrative describing new applicant's technical ability to complete or maintain
this development.

4, Provide a complete copy of the deed, lease, purchase option or other documented
evidence of the new applicant's title, right or interest in the development.

5, If new applicant is a registered corporation, provide either a Certificate of Good Standing
{available from the Secretary of State) or a statement signed by a corporate officer
affirming that the corporation is in good standing.

6. Provide evidence of compliance with all public notice requirements (see attached Public
Notice Requirements and Certification of Publication).

NOTE: All required information summarized above must be attached to this form and sent to the
DEP Office listed at the top of this application form.

By signing this application, the current permittee certifies that he or she agrees to the transfer of
his or her permit to the new applicant named on this form.

Signature of Current Permittee Date

Mark Isaacson, {former) Vice President

Print or Type Name Title

By signing this application, the new applicant cerifies he, she or it is familiar with the DEP
project file and will comply with the Board or Department Order being transferred, including ali
existing amendments o the order and all attached conditions.

0 25

Signature of Applicant Date

Scott Hall, Vice President

Print or Type Name Title




Submissions Attached to Transfer Application: Miller Hydro Group

1. Financial and Technical Capacity
a. Financial Capacity

A breakdown of income and costs for project operation which evidences the availability of funds
sufficient to operate the project as approved is attached hereto is attached hereto as
Attachment 1. Please note that no materials alterations in operation are planned, such that the
attached provides a reasonable basis for the conclusion that the project income will continue to
fund the compliant operation of the facility.

b. Technical Capacity

Brown Bear |l is an affiliate of Arclight Capital Partners, LLC. ArcLight affiliates have historically
owned and operated a number of hydroelectric facilities in the State of Maine. Mr. Scott Hall,
who has worked directly with hydroelectric facilties for more than 25 years, most recently with
affiliates of Brookfield and ArcLight, will be responsible for the management of the Worumbo
Hydroelectric facility at the conclusion of the transaction. Mr. Hall has over 28 years of
experience in the energy and hydroelectric industry, focusing on business development, asset
management, regulatory, envireonmental, and financial management activities. Mr. Hall earned a
BS in Wildlife Management and a Master’s of Public Administration from the University of
Maine.

2. Title, Right or Interest

A redacted stock purchase agreement to document the new control of Milier Hydro Group
(which continues to hold TRI in the relevant property) is attached hereto as Attachment 2.

3. Certificate of Good Standing

The Certificates of Good Standing for Brown Bear il and Miller Hydro Group are attached hereto
as Attachment 3.

4. Evidence of Compliance with Public Notice Requirements

Attached hereto as Attachment 4 are:
s Evidence of publication in the Lewiston Sun Journal,
» an example abutter letter,
« a list of abutters with evidence of cenified mailing, and
» the Public Notice Certification Form.



Attachment 1:
Financial Capacity



Confidential Submission



Attachment 2:
Ownership Interest




Execution Version
STOCK PURCHASE AGREEMENT

THIS AGREEMENT is made this day of January 21, 2015 (the “Execution Date™),
among Brown Bear II, LL.C, a Delaware limited liability company (“Buyer™), and Jo Miller, in
her capacities as Trustee of the Regular QTIP Trust, a Division of the Worumbo Trust created
October 10, 2008, and Trustee of the Regular EGST EE Trust, a Division of the Worumbo Trust
created October 10, 2008 (“Miller”), and Mark L. Isaacson, individually and in his capacities as
Trustee of the Miller Hydro Group Trust FBO Hona I. Bell and Family, and Trustee of the Miller
Hydro Group Trust FBO John M. Isaacson and Family (“Isaacson”, and, together with Miller in
their respective capacities and Isaacson individually, “Sellers™).

BACKGROUND

Sellers are the owners of and wish to sell all issued and outstanding shares
(“Shares™) in Miller Hydro Group, a Maine corporation (“Cormpany”), which owns the
Worumbo Hydroelectric Project, a 19.4 megawatt hydroelectric facility located on the
Androscoggin River in Lisbon, Maine (Federal Energy Regulatory Commission Project
No. 3428) and associated assets used for the ownership and operation therewith
(collectively, “Project”). Buyer has agreed to purchase all issued and outstanding Shares.

The Parties agree as follows:

1. PURCHASE AND SALE OF SHARES

1.1. Shares. Subject to the terms and conditions of this Agreement, and in reliance upon the
representations, warranties, and covenants contained in this Agreement, at the Closing,
Buyer shall purchase the Shares from Sellers, and each Seller shall sell and transfer the
Shares owned by such Seller to Buyer, free and clear of any Encumbrance.

1.2.  Purchase Price. The consideration to be given by Buyer to Sellers for the purchase and
sale of the Shares shall be (“Purchase Price”) comprised of (i)
(“Cash Purchase Price™), and (ii) irrevocable letters of credit issued by Deutsche Bank
AG New York Branch with face amounts as set forth on Schedule 1.2 which shall equal
an aggregate amount of (collectively, “Escrow Letters of Credit”) in the form
attached as Exhibit 1.2. The Purchase Price shall be adjusted as provided in Section 1.3
and paid by Buyer at the Closing by wire transfer of immediately available funds to the
accounts and in the amounts specified by Sellers.

1.3.  Purchase Price Adjustment.

1.3.1. The Purchase Price shall be adjusted and reduced by Buyer on a dollar-
for-dollar basis for any dividend or distribution to Sellers in contravention
of Section 7.2.3.

{W4622039.6}
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1.3.2.

1.3.3.

1.3.4.

1.3.5.

The Purchase Price shall be adjusted and reduced or increased, as
applicable, by the amount of the Net Closing Date A/R. Within 45 days of
the Closing Date, Buyer shall provide to Sellers an estimate of the Net
Closing Date A/R (the “Estimated Net Closing Date A/R™) along with
reasonable supporting information and the calculation used to determine
such Net Closing Date A/R. Sellers shall have 15 days from receipt of
such Estimated Net Closing Date A/R to confirm Buyer’s calculation of
the Estimated Net Closing Date A/R. At the end of such 15 day period the
Estimated Net Closing Date A/R shall become final and binding on the
Parties unless Sellers notify Buyer in writing prior to the 15™ day of their
objection to the Estimated Net Closing Date A/R. If Sellers do not object
to the Estimated Net Closing Date A/R then the Estimated Net Closing
Date A/R shall be the Net Closing Date A/R for purposes of adjusting the
Purchase Price.

If Sellers timely object in writing to the Estimated Net Closing Date A/R
during such 15 day period, the Parties shall refer such dispute to a firm of
independent public accountants, mutually acceptable to Buyer and Sellers,
which firm shall make a final and binding determination, absent manifest
error, as to only those matters in dispute with respect to this Section 1.3 on
a timely basis and promptly shall notify the Parties in writing of its
resolution, The fees, expenses and costs of the accounting firm engaged
hereunder shall be borne by Sellers, on the one hand, and by Buyer, on the
other hand, based upon the percentage that the amount not awarded to
such Party bears to the amount actually contested by such Party.

If the Net Closing Date A/R (determined under Section 1.3.2 or Section
1.3.3) is (x) a positive number, Buyer shall pay Sellers such amount within
5 days by wire transfer of immediately available funds to accounts and in
amounts designated in writing by Sellers, or (y) a negative number, Sellers
(pro rata in proportion to the allocation of the Purchase Price among the
Sellers) shall pay Buyer the absolute value of such amount within 5 days
by wire transfer of immediately available funds to an account designated
in writing by Buyer.

The rights under this Section 1.3 shall survive the Closing.

2. REAL ESTATE DUE DILIGENCE

2.1.  Title and Survey of Real Property. All real estate owned by the Company and rights of

way, easements and appurtenances thereto (the “Real Property”) is listed on Schedule
2.1. Within five days following the Execution Date of this Agreement, Sellers shall
provide to Buyer true and complete copies of any title commitments, title insurance
policies, source deeds, chains of title, plans referred to in any such title documents,
permits, or surveys relating to the Real Property or the Project and in the Company’s or

{W4622039.6}
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2.2

2.3.

any Seller’s possession and/or control and drafts of the easements and rights of way
(including legal descriptions). On or before the date that is 30 days from the date Buyer
receives from Sellers the materials described in the preceding sentence, Buyer shall
obtain: (1) a binding commitment for an ALTA Owner’s Policy of Title Insurance (the
“Title Insurance Commitment”), issued by or on behalf of a national title insurance
company authorized to do business in Maine selected by Buyer, pertaining to the Real
Property, together with copies of all of the documents identified in the Title Insurance
Commitment as exceptions (the “Exceptions™), all source deeds, chains of title and plans
referred to in such documents; and (2) an ALTA survey and surveyor’s report
(collectively, the “Survey”) showing the boundary of the Real Property, all improvements
located thereon, the location of the Exceptions to the extent these can be located on a
survey, and such other Table A requirements as Buyer shall reasonably require.

Notice of Title Defects or Objections. Within 15 days after receipt of the later to be
received of the Title Insurance Commitment and the Survey, but in no event later than
60" day from when Buyer receives all the documents described in clauses (1) and (2) of
Section 2.1 (the “Title Review Period™), Buyer shall notify Sellers in writing and with
reasonable detail (the “Title Notice™) of (1) any defects in title that would prevent the
condition described in Section 8.1.6 hereof from being fulfilled (the “Title Defects™) or
(2) any real estate title, land use, and real estate permitting matters that would, in Buyer’s
reasonable judgment, prevent the ownership and operation of the Project by the Company
immediately following the Closing in a manner substantially consistent with the
Company’s ownership and operation thereof immediately prior to the date hereof (“Title
Objections™). If Buyer does not give a written notice of objection as contemplated in this
Section 2.2 before the end of the Title Review Period, Buyer shall be deemed to have
waived its right to object to any title matters of record as of the date of the Title
Commitment or identified in the Title Commitment, matters depicted on the Survey, or
any other matter identified in any of the due diligence materials delivered to Buyer
pursuant to Section 2.1 above.

Cure by Sellers: Termination Right. Sellers shall provide written notice (the “Seller Title
Notice™) to Buyer within 30 days of receipt of the Title Notice if Sellers determine that
the Company will be unable or is unwilling to cure any Title Defect or Title Objection
prior to or at the Closing, which Seller Title Notice shall reasonably identify the Title
Defects or Title Objections the Company is unable or unwilling to cure, in which case
Buyer may elect either to (1) waive such Title Defects or Title Objections and, at
Closing, consummate the purchase of the Shares notwithstanding the uncured Title
Defects or Title Objections, in which case such uncured Title Defect or Title Objection
shall be deemed a Real Property Permitted Encumbrance; or (2) terminate this
Agreement, in which event all obligations of the parties hereunder shall cease and no
Party shall have any claim against any other Party by reason of this Agreement, except
with respect to obligations that are expressly stated herein to survive the termination of
this Agreement. If Buyer fails to notify Sellers in writing of its election of one of the
foregoing options within 15 days of receipt of the Seller Title Notice, Buyer shall be
deemed to have agreed to consummate the purchase of the Shares notwithstanding such

{W4622039.6) -3-
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2.4.

4.1.

4.2.

uncured or uncurable Title Defects or Title Objections described in the Seller Title
Notice. In all events, Sellers shall be required to cause the Company to remove any
mortgage liens, tax liens, or mechanics’ lien encumbering the Real Property.

Revisions to Schedule. Upon finalizing the Real Property Permitted Encumbrances,
Schedule 2.1 shall be updated and modified in a manner reasonably acceptable to the
Parties without reference to, or any liability as contemplated by, Section 5.

FILINGS. Promptly after the execution of this Agreement, Buyer and Sellers each shall
prepare and make or cause to be made any required filings, submissions and notifications
under applicable Law (including, without limitation, under the Federal Power Act) to the
extent that such filings are necessary to consummate the transactions contemplated by
this Agreement and shall use all commercially reasonable efforts to take all other actions
necessary to consummate the transactions contemplated by this Agreement in a manner
consistent with applicable Law. Except with respect to filings with the Maine
Department of Environmental Protection, which are governed by this Section and which
the Parties shall prepare collaboratively, Buyer shall be responsible for making all filings
and obtaining each consent. Each Party shall furnish to the other Parties such necessary
information and reasonable assistance as such other Parties may reasonably request in
connection with their respective obligations under this Section 3 and a copy of each filing
and all correspondence related thereto. All such filings shall be made as promptly as
practicable. Sellers shall work with Buyer to draft and jointly file with Maine Department
of Environmental Protection for the indirect transfer of water quality certification issued
for the Project. The Parties shall use all commercially reasonable efforts, diligently take
all necessary and proper actions and provide any additional information requested by
regulatory agencies in connection with any required approvals. Buyer and Sellers will
communicate with regulatory agencies on a cooperative basis, including joint
communications on material matters relating to the transfer of the Shares.

REPRESENTATIONS AND WARRANTIES OF SELLERS. Sellers (x) jointly and
severally represent and warrant to Buyer (other than as specified in the immediately
following clause (y)), and (y) with respect to Sections 4.2, 4.3.1, 4.4.2 and 4.21(2),
represent and warrant to Buyer severally and only as to itself and the Shares held by it, as
follows:

Corporate Organization and Authori

Sellers’ Organization and Author;

IW4622039.63 wd}
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4.3,  Enforceability; Conflicts.

4.3.1.

432,

4.4. Capitalization: Title.

4.4.1.

4.4.2.

44.3.

1
L9,
1

{W4622039.6}
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4.6. Financial Statements.

4.7. No Undisclosed Liabilities.

4.8. Books and Records: Bank Accounts

. -
-6 -

4.8.2.

{W4622039.6)
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4.10. Real Prope

4.11. Tangible Personal Prope

4.12.  Accounts Receivable.

{W4622039 6} -7-
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4.13. Environmental.

4.14. Egquipment.

4.15. Contracts.

{W4622039.6} - 8 -
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4.16. Permits.

4.17. Insurance.

4.18. Employees.

{W4622036.6) -9.
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4.19. Emplovee Benefits.

4.19.1.

4.19.2.

{W4622039.6}
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B —
4.19.5.

1
4.19-6' -

{W4622039.6)
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4.19.12.

4.20. Compliance with Law.

4.21. Litigation.

4.22. Changes in the Project.

£W4622039 6} -13-
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4,23, Taxes.

{W4622039.6} -14 -
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4.24, No Commissions.

| i

4.26. FERC License.

{W4622039.6} -15-
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3. DISCLOSURE SUPPLEMENTS.

6. REPRESENTATIONS AND WARRANTIES OF BUYER. Buyer represents and
warrants to Sellers as of Execution Date as follows:

6.1.

6.2.  Enforceability.

6.3.  Litigation.

{W4622039.6} - 16 -
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6.4. i Consents.

6.5.

6.6.  Ability to Perform.

6.7. No Commissions.

7. PRE-CLOSING COVENANTS

7.1.  Affirmative Covenants of Sellers. Except as otherwise contemplated by this Agreement,
as required by applicable Law or as may be approved by Buyer, during the period from
the Execution Date to the earlier of the Closing Date or the termination of this
Agreement, Sellers shall cause the Company to:

7.1.1.

{Wd622039.6)
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7.2.  Negative Covenants of Sellers. Except in the ordinary course of the Company’s business
or except as specifically contemplated by this Agreement, Sellers shall assure that the
Company shall not, from the Execution Date until the Closing, without the written
consent of Buyer:

122
a2 [ —
(W4522039.6} ~18 -
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7.2.5.

7.2.6.

7.2.7.

7.2.8.

7.2.9.

7.2.10.

7.2.11.

7.2.12.

7.2.13.

7.3.  Covenants of Buyer. Except as otherwise contemplated by this Agreement, as required
by applicable Laws or as may be approved in writing by Sellers, during the period from

{W4622039.6) -19 -
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the Execution Date to the earlier of the Closing Date or the termination of this
Agreement, Buyer shall:

7.3.1.

7.3.2.

7.3.3.

7.3.4.

7.4.  Efforts to Complete the Transactions. Subject to the terms and conditions set forth in this
Agreement, the Parties shall use all commercially reasonable efforts to take, or cause to
be taken, all action, and to do, or cause to be done, all things necessary or appropriate to
consumimate the transactions contemplated by this Agreement.

7.5.  Publicity. No Party shall, without the prior written consent of the other Parties, make any
public disclosure (by means of public announcement, press release or otherwise)
concerning the subject matter of this Agreement or any of the transactions contemplated
by this Agreement, unless otherwise required by Law.

8. CONDITIONS TO THE CLOSING

{W4622039.6} -20 -
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8.1.  Conditions to the Obligations of Buyer. The obligations of Buyer to effect the
transactions contemplated by this Agreement at the Closing shall be subject to the
fulfillment (or waiver in writing by Buyer) on or prior to the Closing Date of the
following conditions:

8.L.1.

8.1.2.

8.1.4.

8.1.5.

8.1.6.

all agreements and covenants required by this Agreement to be complied
with or performed by Sellers at or prior to the Closing shall have been
complied with or performed in all material respects;

all of the representations and warranties of Sellers contained in this
Agreement shall be true and correct in all material respects as of the
Closing as if made at and as of such time;

all filing and waiting period requirements under the Federal Power Act
shall have been satisfied;

Maine Department of Environmental Protection shall have issued an order,
consent or approval, as applicable, approving the Transfer of the Shares;

all consents listed on Schedule 4.9 hereof shall have been obtained;

the Company’s title to the Real Property as of the Closing Date shall be
free and clear of all Encumbrances other than Real Property Permitted
Encumbrances; and

there shall not be any effective preliminary or permanent injunction or
other order issued by any Governmental Entity which enjoins the
consummation of any of the transactions contemplated by this Agreement.

8.2.  Conditions to the Obligations of Sellers. The obligation of Sellers to effect the
transactions contemplated by this Agreement shall be subject to the fulfiliment (or waiver
in writing by Sellers) on or prior to the Closing Date of the following conditions:

8.2.1.

8.2.2.

8.2.3.

{W4622039.6}

all agreements and covenants required by this Agreement to be complied
with or performed by Buyer at or prior to the Closing shall have been
complied with and performed in all material respects;

all of the representations and warranties of Buyer contained in this
Agreement shall be true and correct in all material respects as of the
Closing as if made at and as of such time;

all filing and waiting period requirements under the Federal Power Act
shall have been satisfied;

221 -
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8.2.4.

8.2.5.

8.2.6.

8.2.7.

Maine Department of Environmental Protection shall have issued an order
approving the transfer of the Shares;

the Persons listed on Schedule 8.2.5 shall have resigned as employees of
the Company which resignation shall include the provisions set forth on
Exhibit 8.2.5 which provisions shall be in full force and effect;

all consents listed on Schedule 4.9 shall have been obtained; and
there shall not be any effective preliminary or permanent injunction or

other order issued by any Governmental Entity which enjoins the
consummation of any of the transactions contemplated by this Agreement.

9. THE CLOSING

9.1.  Closing. The closing of the transactions contemplated by this Agreement (“Closing™)
shall take place at the Portland, Maine office of Pierce Atwood LLP (or such other place
as the Parties may agree), commencing at 10:00 a.m. on the third business day following
the date on which all of the conditions specified in Section 8 have been satisfied or
waived, or at such other time as Buyer and Sellers may agree (“Closing Date™). The
effective time of the Closing shall be 12:01 a.m. Eastern prevailing time on the Closing
Date (the “Effective Time™).

9.2.  Sellers’ Deliveries. At the Closing, Sellers shall deliver:

9.2.1.

9.2.2.

9.2.3.

924.

{W4522039.6}

certificates representing the Shares, endorsed in blank (or accompanied by
stock powers executed in blank) and otherwise in proper form for transfer;

Certificates signed by each of the Sellers and dated the Closing Date
stating that: (1) all of the representations and warranties made by such
Seller are true and correct in all material respects as of the Closing Date
(except if a different time is stated in which case they shall be so true and
carrect at such time); and (2) such Seller has performed in all material
respects all obligations under this Agreement to be performed by such
Seller at or prior to the Closing;

Copies of the organization documents of each Seller (other than any Seiler
that is a natural person) and copies of the resolutions or other action of
each Seller authorizing execution, delivery and performance of this
Agreements and the transactions contemplated hereby, in each instance
certified as true and correct for such Seiler;

Atrticles of incorporation of the Company, certified as of a recent date by
the Maine Secretary of State, and bylaws of the Company, together with a
certificate dated as of the Closing Date from the Secretary of the Company

S
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9.2.5.

9.2.6.

9.2.7.

9.2.8.

9.2.9.

9.2.10.

9.2.11.

9.2.12.

9.2.13.

to the effect that no amendments to the articles have been filed since the
date referred to above, and no amendments to the bylaws have been
adopted;

A certificate of good standing with respect to the Company, issued by the
Maine Secretary of State within ten days of the Closing Date;

Evidence reasonably satisfactory to Buyer of the receipt of the
consents listed in Schedule 4.9;

An affidavit of non-foreign status certifying that the sale by Sellers
is exernpt from withholding under Section 1445 of the Code, and if
applicable, a certificate in the form required by Maine Revenue
Services that the sale is exempt from Maine income tax
withholding under 36 M.R.S. §5250, and a tax clearance certificate
from Maine Revenue Services with respect to the Company
pursuant to 36 M.R.S. § 177(6);

A Controlling Interest Transfer Tax Declaration (as required by 36
M.R.S. § 4641-A.2) duly completed and signed by Sellers with
respect to the transfer of the Shares, reflecting the fair market value
of the Real Property as agreed upon by Buyer and Sellers within 5
Business Days of the Closing (the “Transfer Tax Form™);

Resignation letters of officers and directors of the Company and
authorized signatories on bank accounts or safe deposit boxes;

The original books and records of the Company;

Affidavits and indemnities reasonably required for the issuance at the
Closing of Buyer’s title insurance policy, with all standard survey
exceptions deleted, free of mechanics’ liens and tenants in possession and
otherwise in form and substance acceptable to Buyer

Bank account statements, or other documentation reasonably acceptable to
Buyer of account balances, as of the Closing Date that evidence
satisfaction of the requirements of Section 7.1.6; and

Such other certificates, documents and instruments as reasonably may be
requested by Buyer in connection with the transactions contemplated by
this Agreement.

9.3. Buyer’s Deliveries. At the Closing, Buyer shall deliver:

9.3.1.

[W4622039.6}
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9.3.2. The Escrow Letters of Credit.

9.3.3. A certificate signed by the President or a Vice President of Buyer and
dated the Closing Date stating that: (1) all of the representations and
warranties of Buyer are true and correct in all material respects as of the
Closing Date; and (2) Buyer has performed in all material respects all
obligations to be performed by Buyer at or prior to the Closing.

9.3.4. 'The Transfer Tax Form signed by Buyer.

9.3.5. Certificate of Amendment to the Certificate of Incorporation of the
Company wherein the name of the Company is to be amended to delete
any reference to “Miller” or such other instrument filed with the Maine
Secretary of State that has a similar effect; and

9.3.6. Such other certificates, documents and instruments as reasonably may be
requested by Sellers in connection with the transactions contemplated by
this Agreement.

10. TERMINATION

10.1. Termination. Notwithstanding anything in this Agreement to the contrary, this
Agreement may be terminated at any time prior to the Closing:

16.1.1. By mutual written consent of the Parties.

10.1.2. By either Buyer or Sellers if the transactions contemplated by this
Agreement have not been consummated on or before the 90" day
following the date of this Agreement (or such later date as Buyer and
Sellers may agree to in writing) (“Expiration Date™), except that the right
to terminate this Agreement under this Section shall not be available to a
Party if the failure of such Party to perform any material obligation under
this Agreement or to fulfill any material condition under this Agreement
within the control of such Party has been the proximate cause of, or
resulted in, the failure of the transactions contemplated by this Agreement
to be consummated on or before the Expiration Date.

10.1.3. By Buyer:

10.1.3.1. if events occur that render one or more of the conditions to
the obligations of Buyer impossible of satisfaction and such
condition or conditions are not waived in writing by Buyer;
or
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10.1.3.2. if a material breach by Sellers of any covenant or
agreement in this Agreement occurs, or if any
representation or warranty of the Sellers hereunder fails to
be true in any material respect (or with respect to any
representation or warranty with a materiality standard, in
all respects), and (1) such breach or failure to be true is not
cured within 30 days after notice given by Buyer to Sellers
or (2) such breach or failure to be true is incapable of cure
prior to expiration of the period described in clause (1); or

10.1.3.3. under the circumstances provided in Section 2.3 or Section
5.

10.1.4. By Sellers, if:

10.1.4.1. events occur that render one or more of the conditions to
the obligations of Sellers impossible of satisfaction and
such condition or conditions are not waived in writing by
Sellers; or

10.1.4.2. if a material breach by Buyer of any covenant or
agreement in this Agreement occurs, or if any
representation or warranty of the Buyer hereunder
fails to be true in any material respect (or with
respect to any representation or warranty with a
materiality standard, in all respects}, and (1) such
breach or failure to be true is not cured within 30
days afier notice given by Sellers to Buyer or (2)
such breach or failure to be true is incapable of cure
prior to expiration of the period described in clause

(1).

If this Agreement is terminated by either Buyer or Sellers, such termination shall become
effective at such time as the terminating Party gives notice of the termination to the other
Parties.

10.2. Effect of Termination. If this Agreement is terminated as provided in this Section, the
provisions of this Agreement immediately shall become void and of no further force and
effect other than Section 7.5 and Sections 13 and 14 which shall survive termination of
this Agreement, and there shall be no liability of Sellers, on the one hand, or of Buyer, on
the other hand, other than with respect to any breach of such surviving Sections and any
material breach by a Party of any representation, warranty or obligation on the part of that
Party which occurred and was not cured prior to such termination.
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10.3.

1.

11.1.

11.2.

11.3.

Specific Performance and Other Remedies. Each Party hereby acknowledges that the
rights of each Party to consummate the transactions contemplated hereby are special,
unique and of extraordinary character and that, if any Party violates or fails or refuses to
perform any covenant or agreement made by it herein, the non-breaching Party shall be
without an adequate remedy at law. Notwithstanding anything to the contrary herein, if
any Party violates or fails or refuses to perform any covenant or agreement made by such
Party herein, without limiting or waiving in any respect any rights or remedies of a Party
under this Agreement now or hereafter existing at law, in equity or by statute, the non-
breaching Party or Parties shall, in addition to any remedy at law for damages or other
relief, be entitled to specific performance of such covenant or agreement or seek any
other equitable relief.

CERTAIN POST-CLOSING OBLIGATIONS

Post-Closing Access. After the Closing, Buyer shall provide Sellers with reasonable
access during normal business hours to the books and Records of the Company prior to
the Closing for the purpose of enabling Sellers to prepare their Tax Returns, or for the
purpose of dealing with Tax audits, investigations, refund claims, appeals, protests and
similar proceedings, and to perform any other acts reasonably related to the purchase of
the Shares by Buyer. Nothing contained in this paragraph shall be construed as requiring
Buyer to grant another Party access to any Tax Returns other than a Tax Return filed
pursuant to 36 MLR.S. § 706 or to any financial statements, unless access to such Tax
Returns or financial statements is necessary for the preparation of Tax Returns or for the
purpose of enabling the other Party to deal with Tax audits, investigations, refund claims,
appeals, protests and similar proceedings, or to perform any other acts reasonably related
to the purchase of the Shares or Sellers’ ownership of the Shares prior to the Closing
Date. The Parties agree to retain any documents or Records that may be relevant to Tax
audits, investigations, refund claims, appeals, protests and similar proceedings for at least
the period of the applicable statute of limitations plus six months. If a Party shall desire to
dispose of any of such books and Records prior to the expiration of such period, such
Party shall, prior to such disposition, give the other Party a reasonable opportunity, at the
other Party’s expense, to segregate and remove such books and Records as the other
Party may select. The Parties further agree to cooperate and allow reasonable access to
the appropriate personnel of the other Party for the purpose of dealing with any Tax
audits, investigations, refund claims, appeals, protests and similar proceedings.

Further Assurances. A Party shall execute and deliver, or cause to be executed and
delivered, all such other instruments and shall take all such other actions as the other
Parties reasonably may request from time to time in order to effectuate the provisions of
this Agreement.

Tax Matters.

11.3.1. Buyer shall prepare or cause to be prepared and file or cause to be filed all
Tax Returns, other than income Tax Returns for the Pre-Closing Tax

{W4622039.6} - 26 -

77231.000021 EMF_US 52995856v21



{W4622039.6)

Period ending on the Closing Date (“Closing Date Income Tax Returns”)
for the Company that are filed after the Closing Date. To the extent that a
Tax Return is with respect to and includes (in whole or in part) a Pre-
Closing Tax Period (each a “Pre-Closing Period Tax Return”), Buyer shall
cause such Pre-Closing Tax Period Return to be prepared in a manner
consistent with practices followed by the Company prior to the Closing
Date except as required by applicable Law and shall deliver (or cause to
be delivered) a draft of such Pre-Closing Period Tax Return to Sellers for
Sellers® review and comment at least twenty (20} days prior to the due
date (including extensions) for filing such Pre-Closing Period Tax Return.
Sellers shall deliver their written comments with respect to such Pre-
Closing Period Tax Return to Buyer within ten days after receipt thereof
along with the payment of the Sellers’ portion of any Tax with respect to
such Pre-Closing Period (as determined in accordance with Section
11.3.1), and Buyer shall incorporate Sellers’ comments into such Pre-
Closing Period Tax Return. Subject to Sellers’ payment to Buyer of
Sellers’ applicable portion of any such Taxes, Buyer shall cause such Pre-
Closing Period Tax Return to be executed and duly and timely filed with
the appropriate Taxing Authority and shall pay all Taxes shown as due and
payable on such Pre-Closing Period Tax Return. In the event that Sellers
and Buyer are unable to agree with respect to a Pre-Closing Period Tax
Return within ten days after the Sellers have delivered their comments,
Sellers and Buyer shall refer the matters in dispute to an independent
certified public accounting firm mutually acceptable to both Sellers and
Buyer for resolution, the costs of which shall be borne equally by Sellers,
on one hand, and Buyer, on the other hand. Upon the final determination
of any such dispute, Buyer shall file or cause to be filed such Pre-Closing
Period Tax Return promptly but no later than five Business Days after
such final determination. Notwithstanding anything to the contrary in this
Section 11.3.1, Buyer shall be entitied to file, or cause to be filed, a Pre-
Closing Period Tax Return without having incorporated the disagreed
upon changes to avoid a late filing of such Pre-Closing Period Tax Return.
In the event the resolution of the dispute necessitates that a Tax Return
filed in accordance with the previous sentence be amended, Buyer shall
cause an amended Tax Return to be filed that reflects such resalution, and
an appropriate payment shall be made from Sellers to Buyer, or from
Buyer to Sellers, as applicable, to reflect any changes made in the amount
of Taxes shown as due and owing on such Tax Return. Sellers shall
prepare, or cause to be prepared, and timely file all Closing Date Income
Tax Returns for the Company that are required to be filed after the Closing
Date. Sellers shall cause such Closing Date Income Tax Returns to be
prepared in a manner consistent with practices followed by the Company
prior to the Closing Date except as required by applicable Law and shall
deliver (or cause to be delivered) a draft of such Closing Date Income Tax
Returns to Buyer for Buyer’s review and comment at least twenty (20)
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days prior to the due date (including extensions) for filing such Closing
Date Income Tax Returns. Buyer shall deliver its written comments with
respect to such Closing Date Income Tax Returns to Sellers within ten
(10) days after receipt thereof and Sellers shall incorporate such comments
into such Closing Date Income Tax Returns. Sellers shall return the
adjusted Closing Date Income Tax Returns, along with the payment of any
Taxes due with respect to such Closing Date Income Tax Returns to Buyer
at least five (5) days prior to the due date for filing each such Closing Date
Income Tax Return for filing by Buyer. In the event that Sellers and
Buyer are unable to agree with respect to a Closing Date Income Tax
Return within ten (10) days after the Buyer has delivered its comments to
Sellers, Sellers and Buyer shall refer the matters in dispute to an
independent certified public accounting firm mutually acceptable to both
Sellers and Buyer for resolution, the costs of which shall be borne equally
by Sellers, on one hand, and Buyer, on the other hand. Upon the final
determination of any such dispute, Buyer shall file or cause to be filed
such Closing Date Income Tax Return promptly but no later than five (5)
Business Days after such final determination. Notwithstanding anything to
the contrary in this Section 11.3.1, Buyer shall be entitled to file, or cause
to be filed, a Closing Date Income Tax Return with having incorporated
the disagreed upon changes to avoid a late filing of such Closing Date
Income Tax Return. In the event the resolution of the dispute necessitates
that a Tax Return filed in accordance with the previous sentence be
amended, Buyer shall cause an amended Tax Return to be filed that
reflects such resolution, and an appropriate payment shall be made from
Sellers to Buyer, or from Buyer to Sellers, as applicable, to reflect any
changes made in the amount of Taxes shown as due and owing on such
Tax Return.

11.3.2 The Parties shall cooperate fully, as and to the extent reasonably requested
by the other Parties, in connection with the filing of Tax Returns pursuant
to this Section 11.3 and any audit, litigation or other proceeding with
respect to Taxes. Such cooperation shall include the retention of and
(upon another Party’s request) the provision of records and information
that are reasonably relevant to any such audit, litigation or other
proceeding and making employees available on a mutually convenient
basis to provide additional information and explanation of any material
provided hereunder. The Parties agree (1) to retain all books and records
with respect to any Tax matters pertinent to Buyer and Sellers relating to
any Pre-Closing Tax Period of the Company until the expiration of the
statute of limitations (and, to the extent notified by a Party, any extensions
thereof) of the respective taxable periods, and to abide by all record
retention agreements entered into with any taxing authority, and (2) to
give the other Parties reasonable written notice prior to transferring,
destroying or discarding any such books and records and, if another Party
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so requests, a Party shall allow the requesting Party to take possession of
such books and records. The Parties further agree, upon request, to use
their commercially reasonable efforts to obtain any certificate or other
document from any Governmental Entity or any other Person as may be
necessary to mitigate, reduce or eliminate any Tax that could be imposed
(including, but not limited to, with respect to the transactions
contemplated hereby). In the event of any Tax audit, litigation or other
similar proceeding (each a “Tax Contest”) relating to a Closing Date
Income Tax Return of the Company or an income Tax Return of the
Company with respect solely to a taxable period that ends on or before the
Closing Date (each a “Seller Pre-Closing Tax Return™), Sellers shall have
the right to control such Tax Contest, provided that Sellers shall keep
Buyer fully informed of the proceedings and Sellers shall not be permitted
to settle any such Tax Contest without the prior written consent of Buyer,
such consent not to be unreasonably withheld, conditioned, or delayed.
Buyer shall control all other Tax Contests with respect to the Company,
provided that, to the extent that Sellers have an indemnity obligation to
Buyer for Taxes that would be imposed on the Company with respect to
such Tax Contest, the Buyer shall keep Sellers fully informed of the
proceedings of such Tax Contests and Buyer shall not settle any such Tax
Contest without the prior written consent of a majority of the Sellers. The
Parties further agree, upon request, to provide the other Party with all
information that a Party may be required to report pursuant to Section
6043 or Section 6043A of the Code or the Treasury Regulations
promuligated thereunder.

11.3.3. All tax-sharing agreements or similar agreements with respect to or
involving the Company, including any agreements to make disbursements
to the shareholders of the Company, shall be terminated as of the Closing
Date and, after the Closing Date, the Company shall not be bound thereby
or have any liability thereunder.

11.3.4. Notwithstanding any other provision of this Agreement to the contrary,
sales, use, transfer, stamp, duties, recording and similar Taxes (excluding
any income, capital gain or similar Taxes, “Transfer Taxes”) incurred in
connection with the transactions contemplated by this Agreement shall be
borne by Buyer. The Party charged by Law with the duty of making the
necessary filing and Tax returns with respect to such Transfer Taxes shall
do so in accordance with applicable Law and make the required Transfer
Tax payment. If any Seller has such duty to file and pay any Transfer
Tax, Buyer shall reimburse such Seller the amount of such Transfer Tax.

11.3.5. All real and personal property Taxes with respect to the Company and the
Project for all periods prior to and including the Closing Date shall be the
liability of the Sellers. To the extent that the Property Tax Year with
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respect to a real or personal property Tax does not end the day before the
Closing Date, the real and/or personal property Taxes that are attributable
to the Project or to the Company for that Property Tax Year shail be
apportioned between Seller and Buyer in the following manner and shall
be an adjustment to the Purchase Price. Seller’s proportionate share of
such Taxes shall be based on the number of days in the Property Tax Year
that Seller owned the Shares up through and including the Closing Date.
Buyer’s proportionate share of such Taxes with respect to such property
shall be based on the proportionate number of days in the Property Tax
Year beginning on January 1, 2015. For purposes of this Agreement, the
term “Property Tax Year” means the fiscal year used by the taxing
jurisdiction for the imposition of such real or personal property Taxes. If
the Closing occurs before the Tax rates or values for the real or personal
property Taxes are fixed for the Property Tax Year, the apportionment of
such Taxes shall be based upon the Tax rates for the immediately
preceding Property Tax Year applied to the most recent assessed valuation
of the Assets, but shall be subject to the true-up mechanism set forth in
Section 11.3.6 below. Seller’s proportionate share of such Taxes shall be
reduced by the amount of any real and personal property Taxes paid prior
to the Closing in respect of the current Property Tax Year.

11.3.6. Any refunds or credits of real property Taxes or personal property Taxes
relating to the Company with respect to: (1) any Property Tax Years
occurring prior to the Property Tax Year in which the Closing occurs shall
be for the account of Sellers, and if received or utilized by the Buyer, shall
be paid to Seilers within seven days after Buyer receives such refund or
utilizes such credit, and Buyer shall notify Sellers of such receipt or
utilization within such time period, and (2) the Property Tax Year that
includes the Closing Date shall be apportioned between Seller and Buyer,
pro rata in the same manner as such Taxes originally were allocated under
this Agreement, based on the portion of the Property Tax Year in which
such Assets were owned by Seller and Buyer, respectively. In the event
that the Tax rates or values for the real and personal property Taxes with
respect to the Property Tax Year in which the Closing Date occurs were
not finally determined prior to Closing Date and such real and personal
property Taxes are thereafter determined to be greater than the amounts
for the immediately preceding Property Tax Year, which prior amounts
were used for the Closing Date proration set forth in Section 11.3.5 above,
then the Closing Date proration shall be recalculated and Seller shall pay
to Buyer within seven days after Sellers receive notice of such
recalculation the amount by which Sellers’ proportionate share of such
Taxes for the Property Tax Year in the Closing Date occurred has
increased. If the Buyer of any of its Affiliates (including the Company)
incurs any costs or expenses after the Closing Date in obtaining any refund
or credit of real property Taxes or personal property Taxes that is for the
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account of the Sellers, then the amount of any such refund or credit shall
be reduced by the amount of such costs or expenses that are properly
allocable to such refund or credit.

11.5. Confidentiality. Each recipient (“Receiving Party™) of non-public information obtained
from another Party or its Affiliates (“Disclosing Party”) shall hold such information in
confidence; provided, however, Receiving Party may disclose such confidential
information to its Affiliates, lenders (current and prospective), accountants, counsel and
other advisors, or as required or requested by any Governmental Entity or its
representative or by legal process. Unless specifically prohibited by applicable law or
court order, Receiving Party shall use reasonable efforts prior to disclosure of such
information to notify the Disclosing Party of the applicable request for disclosure of such
information by a Governmental Entity or its representative. This Section shall survive
the closing.
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12. INDEMNIFICATION

12.1.

12.2.

12.3.

12.4. Indemnification Procedures for Third Party Claims.

124.1.
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12.4.2.

12.4.3.

12.5. Mitigation of Damages. Each Indemnified Party shall use commercially reasonable
efforts to mitigate Damages.

12.6. Settlement or Compromise of Third Party Action; Failure to Assume Defense. Ifthe
Indemnifying Party has assumed contro!l of the defense of a Third Party Claim, the

Indemnifying Party may consent to a settlement or compromise of, or the entry of any
monetary judgment arising from, such Third Party Claim without the prior written
consent of the Indemnified Party if, and only if, the proposed settlement, compromise or
entry: (1) does not contain an admission of guilt or wrongdoing on the part of the
Indemnified Party, and (2) does not provide for any remedy or sanction against the
Indemnified Party other than the payment of money which the Indemnifying Party agrees
to pay and does pay. In all other cases, such consent to a settlement, compromise or
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judgment relating to a Third Party Claim shall require the written consent of the
Indemnified Party. If the Indemnifying Party does not assume the defense of the Third
Party Claim within 20 days after the receipt of notice from the Indemnified Party, the
Indemnified Party may, at the Indemnifying Party’s expense, defend the Third Party
Claim.

12.7. Adjustment to Purchase Price. Amounts paid with respect to indemnification pursuant to
this Section shall to the extent permitted under applicable Law be treated as an
adjustment to the Purchase Price paid by Buyer for the Assets, and appropriate
adjustments shall be made to the allocation of the Purchase Price among the Assets which
was made pursuant to this Agreement.

12.8. Limitations.

12.8.1.

12.8.2.

12.8.3.

12.8.4.
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12.8.5.

12.9. Exclusive Remedies. From and after the Closing Date, the rights of indemnification
provided for under this Section shall be the sole remedy which any Party may have at law
or in equity (including, without limitation, rescission) in the event of any breach of the
provisions of this Agreement or the inaccuracy of any representations or warranties
contained herein.

13. MISCELLANEOQUS

13.1. Notices. All notices, requests, consents and other communications required by this
Agreement shall be in writing and shall be effective upon receipt or refusal when: (1)
delivered personally, (2) sent by nationally recognized overnight delivery service which
provides proof of receipt, (3) sent by United States mail, return receipt requested,
addressed as follows:

If to Sellers: c/o Mark Isaacson
Miller Hydro Group
148 Middle Street
Portland, ME 04101

¢/o Jo Miller
15 Paul Street
Brunswick, ME 04011

With copies to: Brann & Isaacson
184 Main Street, P.O. Box 3070
Lewiston, ME 04243-3070

David J. Champoux
Pierce Atwood LLP
254 Commercial Street
Portland, ME 04101

If to Buyer: c/o ArcLight Capital Partners, LLC
200 Clarendon Street, 55™ Floor
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13.2.

13.3.

13.4.

13.5.

13.6.

13.7.

Boston, MA 02117
Attention General Counsel

With a copy to: Hunton & Williams LLP
200 Park Avenue, 52™ Floor
New York, NY 10166
Attention: Michael J. Madden

A Party may change the address to which notices are to be directed to it by giving notice
of such change to the other Parties in the manner provided in this Section.

Counterparts and Electronic Signatures. This Agreement may be executed
simultaneously in two or more counterparts (which executions may be by electronic

signatures), each of which shall be deemed to be original, but all of which together shall
constitute one and the same instrument.

Parties in Interest; Assignment. This Agreement shall be binding upon, shall inure to the
benefit of, and shall be enforceable by the Parties and their respective successors and
permitted assigns, but neither this Agreement nor any of the rights, interests or
obligations under this Agreement shall be assigned by a Party without the prior written
consent of the other Parties, except that Buyer may assign this Agreement to an Affiliate
with notice to Sellers, and may collaterally assign this Agreement to lender(s) or
agents(s) for such lender(s). No such assignment shall relieve Buyer of its obligations
under this Agreement.

No Waiver. The failure of a Party to enforce at any time any of the provisions of this
Agreement shall in no way be construed to be a waiver of any such provision, nor in any
way to affect the validity of this Agreement or the right of such Party to enforce each and
every such provision. No waiver of any breach of this Agreement shall be held to be a
waiver of any other or subsequent breach.

Interpretation. The headings contained in this Agreement are for convenience of
reference only and shall in no way affect the meaning or interpretation of this Agreement.
Unless the context of this Agreement expressly otherwise indicates, any singular term in
this Agreement includes the plural, and any plural term includes the singular. If any term
or condition of this Agreement is found to be ambiguous, the ambiguity shall not be
construed against any one particular Party or in favor of any one particular Party, and
such ambiguous language shall be in all cases construed as a whole according to its fair
meaning.

Congents. Unless otherwise specified in this Agreement, no consent by a Party shall be
unreasonably withheld, delayed or conditioned.

No Third Party Beneficiaries. Except as expressly provided herein in Section 12 and
Section 13.9, this Agreement is for the sole benefit of the Parties and their permitted
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successors and assigns, and nothing expressed or implied in this Agreement shall give or
be construed to give to any Person, other than the Parties and their permitted successors
and assigns, any legal or equitable rights.

13.8. Expenses. Whether or not the transactions contemplated by this Agreement are
consummated, Sellers shall pay all costs and expenses attributable to the performance of,
and compliance with, all agreements and conditions to be performed or complied with by
Sellers under this Agreement (including, without limitation, all fees and expenses of
Sellers’ counsel and accountants), and Buyer shall pay all costs and expenses attributable
to the performance of and compliance with, all agreements and conditions to be
performed or complied with by Buyer under this Agreement (including, without
limitation, all fees and expenses of Buyer’s legal counsel and accountants).

13.9. No Recourse. No past, present or future director, officer, employee, incorporator,
member, partner, stockholder, trustee, Affiliate, agent, attorney or representative of a
Party shall have any liability for any obligations or liabilities of a Party under this
Agreement or the other documents that Party in connection with this Agreement, or for
any claim based on, in respect of, or by reason of, the transactions under this Agreement
or such other documents.

13.10. Arbitration. Any controversy or claim arising out of or relating to this Agreement, or the
breach of this Agreement, shall be decided by arbitration conducted before a single
arbitrator in Portland, Maine (or such other location as the Parties may agree) in
accordance with the JAMS Streamlined Arbitration Rules. Judgment upon the award of
the arbitrator may be entered in any court having jurisdiction. The fees and expenses of
the arbitrator shall be apportioned between the Parties by the arbitrator with the findings
and results of the arbitration. Any award shall be conclusive determination of the
disputed matter; shall be final and binding upon the Parties and shall not be contested by
the Parties. The Parties waive any right to jury trial.

13.11. Governing Law. This Agreement shall be governed by Maine law.

13.12. Entire Agreement; Amendment. This Agreement, including its exhibits and schedules,
shall constitute the complete and entire agreement between the Parties with respect to its
subject matter and shall supersede all previous oral and written negotiations and
commitments and any other writings with respect to such subject matter, other than the
Confidentiality Agreement. This Agreement cannot be modified, waived or amended
except in writing duly executed by the Party to be bound.

13.13. Joint and Several. Except as specifically provided herein, all representations, warranties,
covenants and obligations of Sellers under this Agreement shall be joint and several.

13.14. Financing Cooperation. Each Seller shall, and shall cause its Affiliates to, and shall use
its commercially reasonable efforts, to cause its Representatives and their Affiliates to
cooperate with Buyer as necessary and customary in connection with the arrangement of
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14.

debt financing as may be reasonably requested by Buyer (at Buyer’s sole expense);
provided that no Seller nor any of its Affiliates shall be required, under the provisions of
this Section or otherwise in connection with any such financing, to pay any commitment
or other fee or to incur any liability or contingent liability to any Person providing debt
financing to Buyer. Buyer shall indemnify, defend and hold harmless Sellers and their
Affiliates and their respective Representatives from and against any and all reasonable
and documented out-of-pocket expenses incurred by them in connection with their
assistance to Buyer in connection with any financing contemplated by Buyer. Nothing
contained in this Section or otherwise shall require Sellers or any of their Affiliates (other
than the Company on and after the Closing) to be an issuer or other obligor with respect
to any financing prior to or following the Closing.

DEFINITIONS. The capitalized terms listed below shall be defined as follows:

“Affiliate” means shall mean with respect to any Person, any Person directly or indirectly
controlling, controlied by, or under common control with, such other Person at the time at which
the determination of affiliation is made. As used in this definition, the term “control” (including,
with correlative meanings, the terms “controlied by” and “under common control with”), as
applied to any Person, means the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership of
voting securities or other ownership interests, by contract or otherwise.

“Affiliated Group” means any affiliated group within the meaning of Section 1504(a) of the

Code or any similar group defined under a similar provision of state, local or non-U.S. law
including, without limitation, any consolidated, combined, or unitary group.

“Agreement” means this Stock Purchase Agreement.

“Balance Sheet Date” is defined in Section 4.6.

“Basket Amount” is defined in Section 12.8.1.

“Buyer” is defined in the preamble to this Agreement.

“Cash Purchase Price” is defined in Section 1,2.

“Claim™ is defined in Section 12.4.

“Closing” is defined in Section 9.1.

“Closing Date” is defined in Section 9.1.

“Closing Date Income Tax Returns” is defined in Section 11.3.1.

“COBRA” is defined in Section 4.19.4.
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“Code” means the Internal Revenue Code of 1986, as amended, and the regulations adopted
under the Code.

“Company” is defined in the Background section of this Agreement.

“Confidentiality Agreement” means the nondisclosure agreement between ArcLight Capital
Partners, LLC and Miller Hydro Group dated November 19, 2013.

“Damages” means claims, liabilities, losses, damages, penalties, fines, obligations, taxes, fees
and expenses, costs of settlement and demands of any character whatsoever, including without
limitation reasonable attorneys’ fees and expenses.

“Deferred Compensation Plan” is defined in Section 4.19.12.

“Effective Time” is defined in Section 9.1.

“Emplovee Agreements” is defined in Section 4.18.

“Employee Plan” is defined in Section 4.19.1,

“Encumbrance” means any lien (statutory or otherwise), mortgage, deed of trust, pledge, security
interest, license, easement, claim, charge, covenant, option, warrant, equitable interest, right to
income or profits, earn-out, condition, conditional sale or other title retention device or
arrangement (including a capital lease), any right of first refusal or first offer or other
encumbrance or restriction, whether imposed by agreement, understanding, law, equity or
otherwise, in each case whether contingent, fixed or otherwise.

“Environmental Laws™ means any Law related to: (1) the protection of the any surface water,
groundwater, drinking water supply, land surface, subsurface strata, river sediment, plant or
animal life, natural resources, air, water vapor, surface soil, subsurface soil and any other natural
resource, or (2) the manufacturing, using, generating, accumulating, storing, treating, disposing
of, recycling, processing, distributing, handling, labeling, producing, releasing, or transporting,
as any such terms may be defined or used in any Environmental Law, of any substance or
material that has been defined or otherwise listed as a *“hazardous material,” “hazardous waste”
or “hazardous substance” or words of similar import under any Environmental Law or any other
waste, substance or material that is regulated under any Environmental Law, including, without
limitation, petroleum and petroleum products, polychlorinated biphenyls, and
asbestos-containing materials. “Environmental Laws” include, without limitation: the
Comprehensive Environmental Response, Compensation, and Liability Act, as amended, 42
U.S.C. § 9601 et seq.; the Resource Conservation and Recovery Act, as amended, 42 U.S.C.

§ 6901 et seq.; the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.; the Federal Water
Pollution Control Act, as amended, 33 U.S.C. § 1251 et seq.; the Toxic Substances Control Act,
as amended, 15 U.5.C. § 2601 et seq.; the Endangered Species Act, 16 U.S.C. § 1531 et seq.; the
Emergency Planning and Community Right to Know Act, as amended, 42 U.S.C. § 11001 et
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seq.; the Safe Drinking Water Act, as amended, 42 U.S.C. § 300f et seq.; the Occupational
Health and Safety Act, as amended, 29 U.S.C. § 655 et seq.; the Federal Insecticide, Fungicide
and Rodenticide Act, 7 U.S.C. § 136 et seq.; the Hazardous Materials Transportation Act, as
amended, 49 U.S.C. § 5101 et seq.; Oil Discharge Prevention and Pollution Control Law, 38
M.R.S. §541; Underground Oil Storage Facilities and Groundwater Protection Law, 38 M.R.S. §
561 et seq., and any other comparable foreign, federal, state, municipal or local Laws.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“Escrow Letters of Credit” is defined in Section 1.2.

“Exceptions” is defined in Section 2.1.
“Execution Date” is defined in the preamble to this Agreement.
“Expiration Date” is defined in Section 10.1.2.

“Federal Power Act” means the Federal Power Act, as amended, codified in 16 U.S.C.
§§ 791(a)-825(r), and the regulations promulgated under the Federal Power Act.

“FERC” means the Federal Energy Regulatory Commission or any successor agency.

“FERC License” means the hydropower license issued pursuant to Part 1 of the Federal Power
Act for FERC Project No. 3428, as amended from time fo time, together with all regulations,
orders, issuances, filings and correspondence applicable to the Project and arising under the
Federal Power Act.

“Financial Statements” is defined in Section 4.6.
“GAAP” means generally accepted accounting principles in the United States of America.

“Governmental Entity” means any nation, state, city, locality, municipality, or other political
subdivision or authority, or body exercising judicial, legisiative, regulatory or administrative
functions for any of the foregoing (including, without limitation, any agency, department, board
or commission), or any court, {ribunal, magistrate, taxing authority or arbiter (any including
FERC, NERC, and ISO-NE).

“Indemnified Party” is defined in Section 12.4.

“Indemnifying Party” is defined in Section 12.4.

“Knowledge of Sellers™ or “Sellers’ Knowledge” means the actual knowledge of Mark L.
{saacson and Kenneth Wells.
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“Laws” means applicable federal, state, local, municipal or foreign laws, statutes, treaties,
ordinances, decisional law, common law, regulations, rules, licenses, agency requirements,
standards (including NERC and ISO-NE standards), permit conditions, codes, judgments, order,
arbitration awards, injunctions, writs and decrees of Governmental Entities.

“Material Contracts” is defined in Section 4.15.

“Net Closing Date A/R” means any outstanding or unpaid accounts receivable or unbilled
amounts created and owed by account parties to the Company for goods and services provided
by the Company to such Persons prior to the Effective Time in the ordinary course of business
consistent with past practice minus any unpaid costs, expenses and charges incurred by the
Company prior to the Effective Time, all of which are reflected on the books and records of the
Company; provided, that any receivable or other amount owed to or by an account party relating
to the pro rata amount of energy, renewable energy certificates, or capacity produced by the
Company shall be determined based on such pro rata kilowatt hours produced by the Project
during the relevant period as measured by the designated meter reader, Central Maine Power
Company.

“Party” means a Party to this Agreement, and “Parties” mean the parties to this Agreement.
g p gr
“Permit” means any license, permit, approval, consent, notice, waiver, registration, filing,

accreditation, zoning ordinance, exception, variance, order, franchise, exemption or authorization
of a Governmental Entity, including the FERC License.

“Permitted Encumbrances™ means: (1) liens for Taxes not yet delinquent or for Taxes that the
Company is contesting in good faith through appropriate proceedings, provided in each case that
adequate reserves have been established therefor on the balance sheet of the Company, (2)
purchase money liens arising in the ordinary course of business and securing only such asset(s)
being acquired, (3) liens of mechanics, materialmen, carriers, workers, repairers and other
similar liens arising in the ordinary course of the operation of the Project, provided such liens
can be and are either fully insured or bonded over, (4) items for which Sellers have retained
responsibility under this Agreement and for which Buyer and its Affiliates are fully indemnified
{without regard to any limitations set forth in this Agreement) and (5) other Encumbrances
arising in the ordinary course of the operation of the Project consistent with past practice that are
not in excess of $25,000 individually or in the aggregate and, with respect to the Real Property,
that would not have material adverse effect on the operations the Project as currently conducted
or the value thereof.

“Person” means an individual, partnership, corporation, limited liability company, association,
joint stock company, joint venture, trust, estate, unincorporated organization, labor union,
Governmental Entity or any other entity.

“Post-Closing Tax Period” means any taxable period of the Company that begins after the
Closing Date and the portion of any Straddle Tax Period that begins after the end of the Closing
Date.
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“Pre-Closing Tax Period” means any taxable period of the Company that begins before the
Closing Date and ends on or before the end of the Closing Date and the portion of any Straddle
Tax Period that begins before and ends on or before the end of the Closing Date.

“Project” is defined in the Background section of this Agreement.
“Project Employees” is defined in Section 4.18.

“Purchase Price” is defined in Section 1.2.

“Real Property” is defined in Section 2.1,

“Real Property Permitted Encumbrances™ means the Permitted Encumbrances and (1) zoning,
entitlement and other land use, building and fire, and environmental Laws; (2) easements,
restrictions and conditions of record and public utilities servicing the Real Property; (3)
exceptions in the Title Insurance Commitment that are not Title Defects or Title Objections; and
(4) Title Defects and Title Objections accepted or otherwise waived by Buyer in accordance with
Section 2.3.

“Record” means information that is inscribed on a tangible medium or that is stored in an
electronic or other medium.

“Restricted Cash” means the sum of (x) _, and (y) restricted or reserved cash required to
be posted as security under any Permit or Material Contract, including such restricted or reserved
cash of the Company maintained with TD Bank, UBS and Blackrock.

“Schedule” means any of the disclosure schedules delivered by Sellers to Buyer concurrently
with the execution of this Agreement by the Parties, as the same may be amended, modified or
supplemented as provided in this Agreement.

“Sellers” is defined in the preamble to this Agreement.

“Seller Title Notice” is defined in Section 2.3.

“Shares” is defined in the Background section of this Agreement.

“Straddle Tax Period” means any tax period of the Company that begins before the end of the
Closing Date and ends after the end of the Closing Date.

“Survey” is defined in Section 2.1.

“Survival Period” is defined in Section 12.1.
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“Tax” or “Taxes” means any foreign, federal, state or local income, gross or net receipts,
occupation, environmental {including taxes under Section 59A of the Code), customs, duties,
registration, alternative or add-on minimum, estimated, withholding, payroll, employment,
unemployment insurance, social security (or similar), excise, sales, use, value-added, franchise,
real property, personal property, business and occupation, capital stock, value added, royalty,
stamp or documentary, transfer, workers’ compensation or other tax, fee or other tax of any kind
whatsoever, including any interest, penalties, additions, assessments or deferred liability with
respect to Taxes, whether disputed or not and including any obligation to indemnify or otherwise
assume or success to the Tax liability of another Person.

“Tax Return” means any return, report, declaration, true and perfect list under 36 M.R.S. § 706,
claim for refund or reimbursement, estimate, election, or information statement or bill relating to
any Tax, including any schedule or attachment and any amendment to a Tax Return.

“Third Party Claim” is defined in Section 12.4,

“Title Defects” is defined in Section 2.2.

“Title Insurance Commitment” is defined in Section 2.1.

“Title Notice” is defined in Section 2.2.

“Title Objections” is defined in Section 2.2.

“Title Review Period” is defined in Section 2.2.

“Transfer Taxes” is defined in Section 11.3.4.

“Transfer Tax Form” is defined in Section 9.2.8.
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This Agreement has been executed by the Parties on the date first above written.

THE REGULAR QTIP TRUST, A DIVISION BROWN BEARII, LLC
OF THE WORUMBO TRUST CREATED
OCTOBER 10, 2008

By: Qﬂ_ % Name:

JoMiller, Trustee Title:

THE REGULAR EGST EE TRUST, A
DIVISION OF THE WORUMBO TRUST
CREATED CCTOBER 10, 2008

iller, Trustee

Mark L. Isaacson, individually

THE MILLER HYDRO GROUP TRUST FBO
ILONA I. BELL AND FAMILY

By:

Mark L. Isaacson, Trustee

THE MILLER HYDRO GROQUP TRUST FBO
JOHN M. ISAACSON AND FAMILY

By:

Mark L. Isaacson, Trustee
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This Agreement has been executed by the Parties on the date first above written.

THE REGULAR QTIP TRUST, A DIVISION BROWN BEARI], LLC
OF THE WORUMBO TRUST CREATED

OCTOBER 10, 2008
By:

By: Name:
Jo Miller, Trustee Title:

THE REGULAR EGST EE TRUST, A
DIVISION OF THE WORUMBO TRUST
CREATED OCTOBER 10, 2008

WMIH&, Trustee

Mark L. Isaacson, individually o~

THE MILLER HYDRO GROUP TRUST FBO

ILOW FAMILY

Mark {.. Isaacson, Trustee

TI—IE MILLER HYDRO GROUP TRUST FBO

I-WA JN AND FAMILY

Mark L. Isaacson, Trustee

{Signature Page to Stock Purchase Agreement}



This Agreement has been executed by the Parties on the date first above written.

THE REGULAR QTIP TRUST, A DIVISION
OF THE WORUMBO TRUST CREATED
OCTOBRBER 10, 2008

By:

Jo Miller, Trustee

THE REGULAR EGST EE TRUST, A
DIVISION OF THE WORUMBO TRUST
CREATED OCTOBER 10, 2008

By:

Jo Miller, Trustee

Mark L. Isaacson, individually

THE MILLER HYDRO GROUP TRUST FBO
ILONA I BELL AND FAMILY

By: :
Mark L. Isaacson, Trustee

THE MILLER HYDRO GROUP TRUST FBO
JOHN M. ISAACSON AND FAMILY

By:

Mark L. Isaacson, Trustee

BROWN BEAR i, LLC

By: X T C==

Name: panjgl €. ReVirs
Title: Pregifdent

[Signature Page to Stock Purchase Agreement]



EXHIBITS AND SCHEDULES

Schedules:

1.2 Escrow Letters of Credit Amount
2.1 Real Property

4.3 Disclosure of Material Breaches
4.4.1 Sellers and Number of Shares
443  Shareholder Agreements

4.7 Liabilities

4.83  Company Bank Accounts

4.9 Third Party Consents

4.11 Fixed Asset Register

4.12 Accounts Receivable

4.13 Environmental

4.14 Equipment

4.15 Material Contracts

4.16 Permits

4.17 Insurance

4.18 Project Employees

4.19.1  Employee Plans

4.19.3 Employee Plans Obligations
4.19.12 Deferred Compensation Plan
4.21 Litigation

4,22 Changes since December 31, 2013
4.23 Tax Returns

4.26 FERC License

8.2.5 Resigning Employees

Exhibits:

1.2 Form of Escrow Letter of Credit
8.2.5 General Release
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Attachment 3:
Certificates of Good Standing



State of Maine

o A

Department of the Secretary of State

1, the Secretary of State of Maine, certify that according to the provisions of the
Constitution and Laws of the State of Maine, the Department of the Secretary of State is the legal
custodian of the Great Seal of the State of Maine which is hereunto affixed and of the reports of
organization, amendment and dissolution of corporations and annual reports filed by the same.

I further certify that MILLER HYDRO GROUP, formerly WORUMBO HYDRO, INC. is a
duly organized business corporation under the laws of the State of Maine and that the date of
incorporation is April 09, 1980.

I further certify that said business corporation has filed annual reports due to this
Department, and that no action is now pending by or on behalf of the State of Maine to forfeit the
charter and that according to the records in the Department of the Secretary of State, said corporation
is a legally existing business corporation in good standing under the laws of the State of Maine at the
present time.

In testimony whereof, 1 have caused the Great
Seal of the State of Maine to be hereunto affixed.
Giver under my hand at Augusta, Maine, this
second day of February 2015.

i

( Matthew Dunlap
Secretary of State

Authentication: 4502-943 -1- Mon Feb 02 2015 13:10:23



State of Maine

Department of the Secretary of State

I, the Secretary of State of Maine, certify that according to the provisions of the
Constitution and Laws of the State of Maine, the Department of the Secretary of State is the legal
custodian of the Great Seal of the State of Maine which is hereunto affixed and of the reports of
qualification of foreign limited liability companies in this State and annual reports filed by the same.

I further certify that BROWN BEAR Il, LLC, a DELAWARE limited liability company, is a
duly qualified foreign limited liability company under the laws of the State of Maine and that the
application for authority lo transact business in this State was filed on January 08, 201 5.

I further certify that said foreign limited liability company has filed annual reports due to
this Department, and that no action is now pending by or on behalf of the State of Maine to forfeit the
authority to transact business in this State and that according to the records in the Department of the
Secretary of State, said foreign limited liability company is a legally existing limited liability company
in good standing under the laws of the State of Maine at the present time.

In testimony whereof, | have caused the Great
Seal of the State of Maine to be hereunto affixed.
Given under my hand at Augusta, Maine, this
thirtieth day of January 2015,

i

Matthew Danlap
Secretary of State

Authentication: 4502-080 - - Fri Jan 30 2015 13:43:51
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« Sports

PHOENIX
Continued from Page C1

ah Clough had 12, includ.
ing a pair of 3's In the sec-
ond half that helped spark
Maranacook's comeback.
Barnes guarded Mill-
er the first timo the two
teams played in Decem.
ber. a 64-42 win for the
Phesnix. Miller scored
18, iccluding becoming
the third Biack Bear io
reach 1,006 points. Barnes
trled 2 different approach
this time aroynd — fromnt.
ing Milter instead of play-
ing behing her. Belng
quick and athlgtic ailowed
Barnes ta bioek the pass-
ing lanes and $ip or steal
any passes ipto the post.
Most of Miller's shots
came from the outslde and
arun of six straight points
lﬂ t?le third and a 3 iate in

Barnes sajd. "So with
fronting her, I was able to
make sure | hit her up the
lanie and actually got the
steal instend of trying to
reach.”
_ Maranacook managed
Fust 10 polnts in the first
kalf. Tie Black Bears
missed their first sev-
0 ghots of the game and
went 5-1o1-24 fram the floor
in the first kalf. Though
Spruce Mountain was
rlagued by eight turn-
avers in the ficst quarter,
the Phoenix broke the lead
open with 17 siraight 4o
finigh the half ahesd, 28-10.
“I think we Just got
gassed a littde Bt running
up and down the flopr,”
Maranreosk coach Jean-
asne Paradis said. “They
were breaking and we
were rying to break. Once
we took that off a littla bit

Sprice Mounisin's vanes

Y - -y
RUSS DILLINGHAMYSUN JOURNAL
e Barnes, tight and xailee

trap Mar; s C

Hherine Sanborn during

I've seen 1. said Bessay,
whose team is like ma.
Y ethers and have hard-
Iy practiced in the iast
week o mora. “Our game
is full out up and down be.
tause of cur depth. We try
to wear other teams down.
That was as winded as I'd
seen usali game."”
Maranacook was down
by 23 after five straight
puints by Richards opened
the third, Milier thea
seorad six siraight and the
Biack Rears produced a 12
J1un. A Clough 3 finshed
the third quarter with the
Blnck Bears down 40-23, af.
ter 272 surge at the end.
“We did a Jot of standing
around in the first half,”
Parsdis sald. "We made
adiustments in the lacker
reem. We wanted to open
things up and move ihe

Tuesday night's girls” hasketball game in Jay.

batl. They started to do

SUN JOURNAL » WEDNESDAY, FEBRUARY 4, 2015

D'Angelo and a 3 by Ml
ef madle it 44-38 with 4:11
Ieft. When the Black Bears
made 1 ruk, the Phoenix
were able to answer and
kalt some of the momen-
tam.

Alter a Barnes free
throw, Hamblin secrad
olT & fast break, set up by a
Barnes rebound. Richdrd
put back a rebsund and
the lead was back to 45-28
with 2:15 left. B* Angelo hit
A jumper and then Clough
scored with 1:10left, Miller
kit 0 3 with 16 seconds re-
maining 10 cat the lead to
four, bul the Black Bears
hever got the balk back.

“1thenght the gams plan
was pxecuted vory well tn
the first half,” Bessey said.
“We knew (Millery was go.
ing to gel her poinis. Our
phifosophy poing in was
ta make her have o work

LAKERS
Continued from Page C1

{Young's} performance, 1 am very proud
of the entire team, but Alan is a represen.
tative of thet.”

When the Knights came baek out on the
court in the third quarter, Young and the
rest of keam started chipping away at the
Lakers'lead.

“(The Lakers) are tough. They are a
very good team,” Tyler satd. “They have
a 1ot of conlidence; they play pretiy well
together. We just can't have the julls

against a good team like thar”

Young, who was ailing with the fiu, con-
nected with six stralght polnts, which in-
thuded four froe throws. Junior guare Trevor
Surinders (10 points) helped cut with a three
point play, but the feisty Lakers hetd on for
+-33going intothe foursh quarter.

Tt became cear that the Knights weren'tgo-
ing tonllow the Lakters. to walk away with the
gams ki thefinalslanza.

Derek Mizhaud {i¢ points) and Saunders
were the fuses in Poland's explosive fourth
quarter when they corsbined for six points.

The acore was now 48-39 In favor of Lake

Regicn with ender three minules after
Young went under for two points and Saun-
ders hittwonore froe throws.

With 1:05 left in the pane, Young seored
twice fram underneath and hit twoe more
from the charity stripe, but the Lakers still
heid 5345 lend with 57 seconds left after Lake
Region’s Jack Lesure {11 points) hit two free
throws

Michaud dropeed in a 3-pointer tomake it
56-52, bug Naje Smith hit a four lree throws
in keep his Lakers shead hy four polnis.
Youny added a tip-in shot from undermeath
the basket at the buzzer, but the Lokers

‘heldanfora two-point victory.

Yeung el immedintely after the game. The
Knights were also withotrt big man John Fos-
selt. whoisalso battling thefiu.

“Firstaf ail. this was thelr senioy night and
they have four seniors wha a preity proud
kids. They weren' going to go down without
afight,” Lake Region coach JP. Yorkey said.
“Alan Young is a very good player and 1 hear
be is a little under the weather today, but bhe
still made some bigshots.

“I glve some credit to them, They did
something differentty on defense that
theew usofl batahca ”

TS

EDDIES

Gontiewed lrom Page C1

Stekes sank the first at-
tempt and missed the sec-
ond to set up Caron's hero-
o9 off 1 fend from Cusick.

“That's a coach’s dream
and nightmare, hecause
it's every situation pos-
siblp, and we handled 5t
poorly every single {ime.”
EL coach Mike Adams
quipged,

Stilt, the Eddies had a
chance lo win it after the
afficials put two seconds
Back in the clock during an
ELtimeout.

EL rifted a pass the
lepgth of the flocr that Co-
ny tipped out of hounds
with one second to go.
Thomas Cedre then alertly
inbounded the ball off the

himself, but he couldn't get
the buzmy to po down,

Thie lead exchanged four
times in evertime, lastly
when Milelkls drove coast
to ceast for his 42nd and
43rd points and made it 77
T3with 1:25)eft.

Lake Sterling drew an of.
fensive foul to enc Cony's
next possession, and EL put
it away with Jensen, Thom-
45 Cedre and Charles Codre
combining for 4-0f6 fram
the free-throw tine,

Sterling and Elijsh Roe
each seored their six paints
in the second hall. Kaleh
Main chipped Infive points.

~A lot of peeple stepped
up. Bath the Cedre brothers
stepped up big time, Lew hit
2 bunch of free throws. Ev-
erybody contributed {o that
ene,” Mifeikis sald. “(Co-

ny 1s) & team vou've gol o
watch out for heading in-
o the playoffs if they shoat
likethat."

Cusick drained Cony's
ninth 3-pointer of the game
53 time expired.

“We haven'l seen any-
thing like that aj} year,”
Adoms said. "We like 1o
say that we create maich.
up probiems for peeple, but
they really spresd you out,
They dribble-penetrate and
find {he opan guys. You're
just chasing people all the
Hre™

EL hadn't played or prac.
tteed 10 four days due to
stermy weather, and §t was
apparentearly.

Cany went B-for-13 from
the field and built a dou.
ble-digit lead in the open-
ing quarter. Tyler ¥ar.

43T rainet down 3 pair of
F-pointers. Ben Leet landed
snother.

The Eddies’ deficit ex-
pasided to 32-19 an another
Tardiff trey with 329 to go
in the half. But Mitaikis and
Jensen, each alrendy sad.
idied with two fouls, did all
the scoring in a 100 run to
the hom.

Mileikis had 20 41 the hall
and didn't cool off §a third
period. He started a6 surgs
with & drive and puanctuat-
& it with a pass to Jensen
for two and @ 35 lead, EL"s
firsiedge since 2.0.
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207 774-1200 main
207 774~1127 facsimile
bernsteinshur.com

BERNSTEIN SHUR 100 Middle Street

PO Box 9729
fartland, Maine 04104-5029

COUNSELORS AT LAW

Katherine A. Joyce
(207) 228-7297 direct
kjoyce@bernsteinshur.com

VIA CERTIFIED MAIL
February 4, 2015

Name
Address
Town, State Zip Code

Re: Public Notice of Intent to File
Dear Name:

Please take notice that Miller Hydro Group of 31 Canal Street, Lisbon Falls, Maine
04252, (207) 461-3617, is intending to file an application with the Maine Department of
Environmental Protection to transfer a Maine Waterway Development and Conservation
Act, 38 M.R.S.A. §§630-637, permit and Water Quality Certification pursuant to Maine
Administrative Regulation for Hydropower Projects 06-096 CMR 450(9)(C)(10) and
Rules Concerning the Processing of Application and Other Administrative Matters 06-
096 CMR 2(21XC). The permit/certification is for the Worumbo Hydroelectric Project
in Durham and Lisbon Falls, Maine.

The application will be filed on or about February 4, 2015,

According to Department regulations, public notice must be given of the opportunity to
request a public hearing, provide comments to the Department during the course of
processing the application and request that the Board of Environmental Protection
assume jurisdiction of the application. A written request for a public hearing, or that the
Board of Environmental Protection assume jurisdiction of the application, must be
received by the Department no later than 20 days after the application is accepted by the
Department as complete for processing.

The application and supporting documentation are available for review at the
Department of Environmental Protection offices in Augusta. A copy of the application
and supporting documentation may also be seen at the municipal offices in Durham and
Lisbon Falls, Maine.

Maapher
"
BERNSTEIN. SHUR. SAWYER & NELSON, P.A. | Portland. ME | Awugusta, ME | Manchester, MH LexMundi



February 4, 2015
Page 2

Send all correspondence to: Kathy Howatt, Maine Department of Environmental
Protection, State House Station 17, Augusta, Maine 04333 or kathy.howatt@maine.gov.

For Federally licensed, permitted, or funded activities in the Coastal Zone, review of
this application shall also constitute the State’s consistency review in accordance with
the Maine Coastal Program pursuant to Section 307 of the federal Coastal Zone
Management Act.

Sincerely,

Katherine A. Joyce

KAJ/dlt



Notice of Intent Mailing List

Miller Hydro Group 2/4/2015 Transfer Application

Name and Address | Tax Map Lot Number [ Certified Mailing Number
LISBON ABUTTERS LIST

State of Maine U01-001-A 70122210000256952972

State House Station #16 U05-010

Augusta, ME (4333 U05-231
U06-35

Town of Lisbon RO1-23 70122210000256952989

300 Lisbon Street RO6-2

Lisbon, ME 04250

Miller Industries, Inc. U05-013 70122210000256952965

P.O. Box 97

Lisbon Falls, ME 04252

Name and Address | Tax Map Lot Number | Certified Mailing Number

DURHAM ABUTTER LIST

Powneast Timberlands Co. 004-003 70122210000256952996

Division of Hearst

23 ¥ East Main Street

Machias, ME 04654

Jonathan M. Snell and 005-28A 70122210000256953009

Amber L. Snell

780 Newell Brook Road

Durham, ME 04222

Name and Address | Tax Map Lot Number | Certified Mailing Number
MUNICIPAL NOTICES

Town of Lisbon (see above) NA 70122210000256952989

Town of Durham NA 70122210000256953085

630 Hallowell Road
Durham, ME 04222




PUBLIC NOTICE REQUIREMENTS

The Department requires that an applicant provide public notice describing the iocation and
nature of the activity proposed for approval. The public nofice requirements that apply to
this application are described in the Certification of Publication below, which must be
signed and dated by the applicant or authorized agent.

The following information must be submitted with this form:
+ A copy of a completed Notice of Intent to File.

+ A list of abutters to whom notice was provided. {For the purposes of public notice of
this application, an “abutter” is any person who owns property that is both {1} adjoining
and {2) within 1 mile of the delineated project boundary, including owners of property
directly across a public or private right of way.]

CERTIFICATION OF PUBLICATION
By signing below, the applicant (or authorized agent) certifies that he or she has:

1. Published a Notice of Intent to File once in a newspaper circulated in the area where
the project site is located, within 30 days prior to filing the application;

2. Sent a completed copy of the Notice of Intent to File by certified mail or Certificate of
Mailing o abutiers, as determined by local tax records or other means, within 30
days prior to filing the application; and

3 Sent a copy of the Notice of Intent to File by certified mail or Certificate of Mailing
and filed a duplicate of this application with the town clerk of the municipality(ies)
where the project is located, within 30 days prior to filing the application.

gf 2-Y-r5

" Signature of Applicant Date
Scoit Hall, Vice President
Name and title of applicant

If signature is other than that of the applicant, attach letter of agent authorization signed by the
applicant.




