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His Excellency, Christopher T. Sununu
and the Honorable Council

State House

Concord, NH 03301

REQUESTED ACTION

Authorize the New Hampshire Public Utilities Commission (Commission) to amend the SOLE
SOURCE contract with Sheehan Phinney Bass & Green PA (Sheehan) by extending the contract
completion date from December 31,2019, to December 31,2020. The original contract, to supervise
the legal aspects of the sale by Eversource of its generation assets, was approved by the Attorney
General on July 26,2016. A SOLE SOURCE amendment for time and amount was approved by the
Governor and Executive Council on May 16,2018, Item #33. A SOLE SOURCE amendment for
time was approved by Govemor and Executive Council on December 19,2018, Item # 5-E. Funding
is 100% Other Funds (Public Utilities Assessment).

EXPLANATION

The Commission respectfully requests a SOLE SOURCE amendment to allow for additional time to
complete the existing scope of work. The amendment provides a twelve-month extension to the end
date of the contract to permit the necessary time for Sheehan to assist the Commission in completion
of the oversight of the mercury remediation at the Schiller generating station in Portsmouth, New
Hampshire, including analysis of the full financial accounting and cost recovery of the remediation.

On October 21, 2016, in Order No. 25,956, the Commission approved Eversource's removal of two
mercury boilers and associated equipment located at Schiller Station. The order was issued as part of
the sale of Eversource's generating facilities. The Commission's auction advisor, J.P. Morgan,
recommended the remediation of mercury contamination in order to facilitate the sale of the
generation assets.

Based on competitive bids, Eversource selected Manafort Brothers, Inc. as the demolition contractor.
Eversource estimated the cost of removal at $20-30 million and estimated that the mercury
remediation would be completed in October 2017. The sale of the fossil fired generation plants,
including Schiller Station, was ultimately completed in January 2018; however, after an OSHA
complaint by a worker on site, the mercury remediation work was stopped and new procedures were
developed. As a result of the delays and changes in process, the remediation was not completed until



April of 2019. On November 27,-2019, Eversource filed its final accounting of all transaction costs
with the Commission, including the costs of the mercury removal at Schiller Station.

Sheehan was selected for the underlying contract through a competitive RPP process. Sheehan was
chosen because it had both the large transactional and environmental contamination law experience
necessary to advise the Commission concerning the sale of Eversource's generation facilities. It was
originally assumed that all environmental work would be completed before closing on the generation
facilities. However, the OSHA complaint concerning mercury levels, further regulatory scrutiny by
NH Department of Environmental Services, and increased cost estimates for removal have required
continued assistance and advice from Sheehan on environmental issues.

Now that the final accounting has been received from Eversource, the Commission must determine
whether to allow Eversource to recover all of the costs for the mercury removal or whether any of
those costs could or should have been avoided. Because the final accounting of the costs for the
mercury removal and other transactional costs was not filed until November 27,2019, Sheehan's
services will be necessary beyond December 31, 2019, as the Commission considers these issues.

Thank you very much for your consideration.

Re^ctfiilly submitted.

Dianne Martin

Chairwoman



AMENDMENT No. 3

PROFESSIONAL SERVICES CONTRACT

Now comes the New Hampshire Public Utilities Commission (the Agency) and Shcehan Phinney Bass & Green PA
(the Contractor) and, pursuant to an agreement bttwcen the parties which was executed by the parties and approved
by the Attorney General on July 26,2016, and amended by the parties and approved by the Governor and Executive
Council on May 16, 2018, Item #33 and December 19,2018, Item#5-E, and hereby agree to modify same as follows:

1. Item 1.7 of said agreement is hereby modified such that the completion date is changed from December 31,
2019, to December 31,2020.

2. Exhibit A, contract end date, is hereby modified such that December 31, 2019, is changed to December 31,
2020.

3. This amendment shall take effect upon approval of the Governor and Executive Council.
4. All other provisions of the contract remain in effect.

This modification of an existing agreement is hereby incorporated by reference to the existing agreement by the
parties and must be attached to said agreement.

IN WITNESS WHEREOF, the parties hereto have set their hands on this T day of December, 2019.A

Dianne Manin, Chairwoman

SHEEHAN PHINNEY BASS & GREEN PA

Bv:

W. Mc?>?ath, President
STATE OF NEW HAMPSHIRE

COUNTY OF HILLSBOROUGH

On this the day of December, 2019, before me personally appeared David W. McGrath, who
acknowledged himself to be the individual who executed the forgoing instrument for the purposes therein
contained.

In witness whereof I hereto set my hand and official seal.

Public/Juatj^ef Ih

Approved as to form, substance, and execution by the Attorney General this ̂  day of December, 2019.

Tide: T. b. . rg
opfxte rue

THE STATE OF NEW HAMPSHIRE i

Public Utilities Commission '



CERTIFICATE OF AUTHORITYA^OTE

I, James S. LaMontagne, do hereby certify that:

1. I am the duly elected Secretary of Sheehan Phinney Bass & Green PA (the
"Corporation").

2. The following are true copies of two resolutions duly adopted by unanimous
written consent of the Management Committee of the Board of Directors of the Corporation,
effective as of December 3,2019:

RESOLVED: That this Corporation enter into a third amendment to its existing
contract with the State of New Hampshire acting through its Public Utilities
Commission as originally approved by the Attorney General on July 26, 2016 and
further amended and approved by the Govemor and Executive Council on May 16,
2018 and December 19, 2018, for the continued provision of legal services as
contemplated by the Corporation's proposal in response to RFP #2016-004, Proposal
for a Consultant to Provide Legal Services, substantially in the form provided to the
members of the Management Committee.

RESOLVED: That David W. McGrath, in his capacity as President of the
Corporation is hereby authorized on behalf of this Corporation to enter into the said
amendment to the contract with the State and to execute any and all documents,
agreements and other instruments, and any amendments, revisions, or modifications
thereto, as he may deem necessary, desirable or appropriate.

3. The foregoing resolutions have not been amended or revoked, and remain in full
force and effect as of December 3, 2019.

4. David W. McGrath is the duly elected President of the Corporation.

James S( LaMontame, Secretary

STATE OF NEW HAMPSHIRE

COUNTY OF HILLSBOROUGH

The foregoing instrument was acknowledged before me this-^KZa day of December,
2019, by James S. LaMontagne in his capacity as Secretary of the Corporation.

NOTARY SE^
^  Notary Public/

%  ̂ * Jff'* ^ My Commission Expires:f^Zg^.tf

ISISOMJT.O



State of New Hampshire

Department of State

CERTIFICATE

I, Williatn M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that SHEEHAN PHINNEY BASS &

GREEN PA is a New Hampshire Professional Profit Corporation registered to transact business in New Hampshire on December

16, 1974. I further certify that all fees and documents required by the Secretary of State's office have been received and is in good

standing as far as this office is concerned.

Business ID: 16942

Certificate Number: 0004623398

lA.

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 2nd day of December A.D. 2019.

William M. Gardner

Secretary of State



CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

12/3/2019

THIS CERTIFICATe IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policylies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsementjs).

PRODUCER

Wieczorek Insurance

166 Concord St.

Manchester NK 03104

Cheryl Lapointe

lA/c'fJo. Extl: (603) 668-3311 (ATC.NoI:
AOORESS: cheryl0wizinsurance.com

INSURERISI AFFORDING COVERAGE NAIC S

INSURERA: Citizens Insurance Comoanv of America 31534

INSUREO

Sheehan Phinney Bass a Green PA

1000 Elm St

Manchester KH 03101

INSURER 8: The Travelers

INSURER C :

INSURER 0 :

INSURER E ;

INSURERF:

COVERAGES CERTIFICATE NUMBER:19-20 Basic REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
LTR TYPE OF INSURANCE

ADOL

INSD

SUBR

WVD POLICY NUMBER
POLICY EFF

IMM/OOn'YYYl
POLICY EXP

(MM/OO/YYYYl LIMITS

A

X COMMERCIAL GENERAL LIABIUTY

E  1 X 1 OCCUR
ZZV9e07S9?06 1/1/2019 1/1/2020

EACH OCCURRENCE s  1,000,000

CLAIMS-MAD
DAMAGE 1U RENTED

s  1,000,000

MED EXP (Any on« ptr*on) s  10,000

PERSONAL & ADV INJURY $  Excluded

GE^

X

a AGGREGATE UMIT APPLIES PER:

POLICY Q Q UOC
OTHER:

GENERALAGGREGATE S  2,000,000

PRODUCTS - COMP/OP AGO S  2,000,000

EmptoyM Sanaiks S  1,500,000

A

AUTOMOBILE LIABILITY

AHV981062006 1/1/2019 1/1/2020

COMBINED SINGLE UMIT i  1,000,000

X ANYAUTO

HEDUUeO
TOS
N-OWNED

TOS

BODILY INJURY (Par p«r»on) s

ALL OWNED

AUTOS

HIRED AUTOS

sc
Al

BODILY INJURY (Par acodeni) $

NC
Al

PROPERTY DAMAGE
(Par accideni)

t

Unlniu'ad moiori»i comoinaa (Inow »  1,000,000

A

X UMBRELLA LUB

EXCESS LLAB

X OCCUR

CLAIMS-MADE

UHV980T59507 1/1/2019 1/1/2020

EACH OCCURRENCE S  5,000,000

AGGREGATE J  5.000.000

DED * RETENTION $ 0 t

A

WORKERS COMPENSATION

AND EMPLOYERS'LIABIUTY y/N
ANY PROPRieTORrt»ARTNeR/EXECUT1VE 1 1

OFFICEfUMEMBER EXCLUDED? N
(M*nd«lory In NH) ' '
II ytt, MtcnM under
DESCRIPTION OF OPERATl(>JS Mow

N/A

Cov A scat**: MA. KH, OR, CA

FL. VT

WHV9T8760S06 1/1/2019 1/1/2020

„  PER 6tm-
*  STATIITP FR

E L EACH ACCIDENT t  1,000,000

E.L DISEASE • EA EMPLOYEE S  1,000,000

E.L DISEASE • POLICY UMIT S  1,000,000

B Fiduciary Liability 10S900466 4/1/2019 4/1/2020 LlaMityUmi $5,000,000

OESCRIPnONOFOPERATIONS/LOCATIONSfVEHICLES (ACORD 101. Additienil R*m>r1i« Schtdult. nwy b« ttuehcdil men tpae* i* rcqulrvd)

/ s

CERTIFICATE HOLDER CANCELLATION

Hew HEunpshiro Public Utilities Commission

Attn: Eunice Landry, Business Administrat
21 Fruit Street Suite 10

Concord, NH 03301-2429

1

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS. .

AUTHORIZED REPRESENTATIVE

Robert Hieczorek/CLS -v—-r-

ACORD 25 (2014/01)
INS02S (201401)

© 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



THE STATE OF NEW HAMPSHIRE

CHAIRMAN

Martin P. Honigberg

COMMISSIONERS
Kathryn M. Bailey
Michael S. Glalmo

EXECUTIVE DIRECTOR

Debra A. Howland
PUBUC UTILITIES COMMISSION

21 S. Fruit Street. Suite 10

Concord. N.H. 03301-2429

TDD Access: Relay NH
1 •800-735-2964

Tel. (603) 271-2431

FAX (603) 271-3878

Website:

www.pijc.nh.gov

Decembers, 2018

His Excellency, Christopher T. Simunu
and the Honorable Council

State House

Concord, New Hampshire 03301

Your Excellency and Honorable Councilors:

REQUESTED ACTION

Authorize the New Hampshire Pu^ic Utilities Commission (Conmussion) to do a SOLE SOURCE
T^endmentto its contract withVShe_efig7PmfiS^B^ 53(Shcchan) to assist the Commission
in supervising the legal aspects of the sale of the Eversource generation assets by cxtending'the'contract '
\completion:diatIgttb'Decembe^3iv2'0T^^ the amended contract end date of Eteccmbcr 31, 2018. This
request does not include any-additional funds. The original contract was approved by the Attorney General
on July 26, 2016. A SOLE SOURCE amendment for time and amount was approved by the Governor and
General Council on May 16,2018, Item #33. Funding is 100% Other Funds (Public Utility Assessment).

EXPLANATION

The Commission respectfully requests a twelve-month extension to the end date of the contract to assist the
Commission in the oversight of mercury remediation at Schiller Station. This request is for a SOLE
SOURCE amendment because issuing another RFP or contract with another firm at this stage of the
environmental monitoring would create additional delays for the removal of the hazardous materials at
Shiller Station.

On October 21,2016, in Order No. 25,956, the Commission approved Eversource's removal of two mercury
boilers and associated equipment located at Schiller generating station in Portsmouth, New Hampshire. The order
was issued as part of the sale of Eversource's generating facilities. The Commissions' auction advisor, J.P.
Morgan, recommended the remediation of mercury contamination in order to facilitate the sale of the generation
assets.

Based on competitive bids, Eversource selected Manafort Brothers, Inc. as the demolition contractor. Eversource
estimated the cost of removal at $20-30 million. In addition, Eversource estimated that removal would be
completed in October 2017. The sale of the fossil generation plants, including Schiller Station, was completed in

Initials

Date

G&C 12/05/18



December 2017, however, after an OSHA complaint by a worker on site, the removal woric was stopped and new
procedures were developed. As a result of the delays and changes in process, the new completion date is forecast
to be late in 2019.

Shechan was selected for the underlying contract through a competitive RFP process. Shechan was selected
because it had both the large transactional and environmental contamination law experience necessary to advise
the Commission concerning the sale of Eversource's generation facilities. Under the original contract with
Sheehan, we assumed that all environmental work would be completed before closings on the generation plants.
The OSHA complaint at Schiller concerning mercury levels, further regulatory scrutiny by DBS, and increased
cost forecasts have required the Commission to use Sheehan's environmental expertise to assist in monitoring the
removal of the hazardous material contained in the old mercury boilers. Even though the remediation work has
continued past the closing of the sale of the Schiller plant, it remains Eversource's responsibility. The
Commission will therefore need Sheehan's assistance over a much longer period of time than was originally
estimated for this contract. The additional assistance from Sheehan will help to determine whether the removal
process through 2019 is being conducted efficiently and consistent with applicable environmental requirements.

Your approval of our request is appreciated.

Respectfully submitted,

Martin P. HOlGgberg,
Chairman



AMENDMENT No. 2

PROFESSIONAL SERVICES CONTRACT

Now comes the New Hampshire Public Utilities Commission (the Agency) and Sheehan PKinney Bass & Green PA
(the Contractor) and, pursuant to an agreement between the parties which was executed by the parties and approved
by the Attorney General on July 26,2016 and amended by the parties and approved by the Governor and General
Council on May 16,2018, Item #33, hereby agree to modify same as follows:

1. Item 1.7 of said agreement is hereby modified such that the completion date is changed from December 31
2018 to December 31,2019.

2. Exhibit A, contract end date, is hereby modified such that December 31,2018 is changed to December 31.
2019.

3. This amendment shall take effect upon approval of the Governor and Executive Council.
4. All other provisions of the contract remain in effect.

This modification of an existing agreement is hereby incorporated by reference to the existing agreement by the
parties and must be attached to said agreement.

IN WITNESS WHEREOF, the parties hereto have set their hands on this ̂  day of December, 2018.

THE STATE OF NEW HAMPSHIRE

Public Utilities Commission

Martinp'feonigberg, Chairman

Sheehan Phinney Bass & Green FA

STATE OF NEW HAMPSHIRE

COUNTY OF HILLSBOROUGH

>hvid W^J^fcdralh, President and
Managing Director

On this thcJ^^day of December, 2018, before mc personally appeared David W. McGrath, who
acknowledged hiniself to be the individual who executed the forgoing instrument for the
contained.

In witness whereof I hereto set my hand and official seal.
/  / ^ Uj

t^otary Public/Jastiee of

Approved as to form, substance and execution by the Attorney General this &fday of December, 2018.

#

Nancy^mith/SefiiOT Assistant Attorney Genera



CERTIFICATE OF AUTHORITY/VOTE

I, James S. LaMontagne, do hereby certify that:

1. 1 am the duly elected Secretary of Sheehan Phinney Bass & Green PA.

2. The following are true copies of two resolutions duly adopted by unanimous
written consent of the Management Committee of the Board of Directors of the Corporation,
effective as of November 30,2018:

RESOLVED: That this Corporation enter into a second amendment to its existing
contract with the State of New Hampshire acting through its Public Utilities
Commission as originally approved by the Attorney General on July 26,2016 and
amended and approved by the Governor and Executive Council on May 16, 2018, for
the continued provision of legal services as contemplated by the Corporation's
proposal in response to RFP #2016-004, Proposal for a Consultant to Provide Legal
Services, substantially in the form provided to the members of the Management
Committee.

RESOLVED: That David W. McGrath, in his capacity as President of the
Corporation is hereby authorized on behalf of this Corporation to enter into the said
amendment to the contract with the State and to execute any and all documents,
agreements and other instruments, and any amendments, revisions, or modifications
thereto, as he may deem necessary, desirable or appropriate.

3. The foregoing resolutions have not been amended or revoked, and remain in full
force and effect as of December ̂  , 2018.

4. David W. McGrath is the duly elected President of the Corporation.

u.
amesS. LaMont crctary

STATE OF NEW HAMPSHIRE

COUNTY OF HILLSBOROUGH

The foregoing instrument was acknowledged before me this .T day of December,
2018, by James S. LaMontagne in his capacity as Secretary of the Corporation.

NOTARY

§ / \ ^ Notary PublM / Justice-of(he Peace
I (z ] I
% Jv* aeo * # My Commission F.TpiresY//A'^/z^A (QOt^O
%

($1270161.1)



State of New Hampshire

Department of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that SHEEHAN PHINNEY BASS &

GREEN PA is a New Hampshire Professional Profit Corporation registered to transaet business in New Hampshire on December

16, 1974.1 flirther certify that all fees and documents required by the Secretary of State's office have been received and is in good

standing as far as this office Is concerned. x /

Business ID: 16942

Certificate Number: 0004072412

%

■0
49

<S.

IN TESTIMONY WHEREOF,

I hereto set ray hand and cause to be affixed

the Seal of (he State ofNew Hompshirci,

this 2nd day of April A.D. 2018.

William M. Gardner

Sccretaiy of State



Ciientt: 538865 SHEEHPHI3

ACORD^ CERTIFICATE OF LIABILITY INSURANCE
DATE(MI«OUmY]

4/02/2016

THIS CERTinCATE IS ISSUED AS A MATTER OP INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFRRfVlATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcy(les} must have ADDITIONAL INSURED previsions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer any rights to the certificate holder In lieu of such ondoreementts).

PRODUCER

USl Insurance Services LLC

3 Executive Park Drive, Suite 300

Bedford, NH 03110

855 874-0123

855 874-0123 I K>5.»rrt:
e-MAIL
Anno<n:«.

wsunsrust ArFORDMO coveracg NAICff

22306

INSURSD

Sheehan Phlnney Bass & Green PA
1000 Elm Street (Floors 16,17 & 16}

Manchester, NH 03101

MSURER D ; HavwiMwam Comptftir 22292

IKSURER e: AeMrinnMMUB«Mfll 41840

IHSURERD:

INSURER 6:

INaURERF:

THIS IS TO CERTIFY THAT THE POUCIES OP INSUE%ANCE LISTED BELOW HAVE SEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POUCY PERIOD
INDICATED. NOTWrtHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO VTWCH THIS
CERTIHCATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES OESCRIBEO HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDrtlONS OF SUCH POUCIES. UMIT8 SHOWN MAY HAVE BKN REDUCED BY PAID CLAIMS.

A

TYPE OP MSURANCB POUCY NUMBER UI0TS 1

X COMMERCIAL OeNERALUAeiLITY ZHV9807597 91/01/2018 01/01/201S EACH OCCURRENCE Sl.000.000 '

s1.000.000

MSD EXP Mm one omen) 110.000

PERSONAL S AOV INJURY t

1 GeNtAGCRECATELIWITAPPUESPER: 1 GENERAL AQQREOATE s2.000.000

POUCY Lj JOT 1 Iloc
OTHER:

PROOUCTS • COMP/OP ACC i2.000.000

C |AUToiyio8iLeuABiuTy I AWV981062005 91/01/2018 01/01/2019
cCmsineo Single uuir
/EflMdmnl) el.000,000

AIWAUTO

HSOULED
T08
MOWNEO
TOSONLY

BODa.Y INJURY (Perpmon) s

SJ?SsONLY
SS^ONLY 2^

SC
AU
NC
All

BOOHY INJURY (Per MdSeni) s

fllfoPGRTYDAUAOG s

$

B J( UMSRELLAUAB

EXCESS LIAS

1 OCCUR

aAIMS44A0E

UHV90O7595 91/01/2018 01/01/2019 EACH OCCURRENCE sS.000.000

AGGREGATE ssnoooQO

loED 1 XIretemtkwiO I »

B WORKERS COMPENSATKIN
ANDEIIPLOVERS'lJAaiLnY w,,.

(UiiidetaryMNH) ' '
N/A

WZV9787605 91/01/2018 01/01/2019 V |P£R OTH-
A iMTATirR: PR

Ei. EACH ACCIDENT $1,000,000

El. DISEASE. EA EMPLOYEE' si .000.000
N yai. dMcribe inder

RATIONS bMm E.L.0CSEAS6. POUCY tlMTT i1.000.000

DESCRIPTION OF OPERATIONS/ LOCATIONS 1 VEHICLES (ACORO lOt, AadUlMul Ritnuks Sehtdal*, my bt alUehtd It men epee* 1* rtquind}

CANCELLATTpN

New Hampshire Public Utilities Commission
attn: Eunice Landry, Business Administrator

6HOULO ANY OF THE ABOVE OESCRieED POUCIES BE CANCEUED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DEUVEREO IN
ACCOROANCS WrTH THE POUCY PROVISiONS.

21 Fruit Street Suite 10

Concord, NH 03301-2429

1

AUTHORIZeD REPRESENTATIVE

ACORD 25 (2016A)3) 1 of 1
«S22846904/M22423690

e 198&*201S ACORO CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORO
NBBZP



S^lTHllgberg STATE OF NEW HAMPSHIRE
TOO Access; Rdsy M

COMMISSIONERS 1-800-735-2964
Kathryn M, Bailey
Michael S. Glalmo Td. (603) 271-2431

x«%«« e«sw FAX No. 271-3678
EXECl/nVE DIRECTOR
Debra A. HowJand Website:

www.puc.nh.90v
PUBLIC UTILITIES COMMISSION

21 S. Fruit SL. Suite 10

G il C >~iatC-_ SOi./ Concord. N.H. 03301-2429

lie,. Jl
Approved ^ AprU 16,2018 \/[/lji^

^ His ExcclJency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord, Hew Hampshire 03301

REQUESTED ACTTON

AuAonze the New Hampshire Public Utilities Commission (Commission) to do a SOLE SOURCE arnmidmeDt to its

«?nn nn/Tl Phmney, Bass & Green, PA (Sheehan) by increasing the amount by $60,00Q from $240,000 toa»JUO,000 to provide legal representation and advice to the Commission in connection with the sale by Evereource of its
generation assets, and by extending the contract completion date from July 31,2018, to December 31,2018. The origina]
contract was approved by the Attorney General on July 26. 2016. 100% Other Funds (Public Utilit^ Assessment).

Funding is authorized from the account, General Consultants, as follows with the authority to adjust encumbrances in
each of the State fiscal years through the Budget Office if needed and justified:

Funds will be available, pursuant to RSA 365:37, II, in account 02-81-81-810010-52150000-046 500464.

f  FY2018 FY 2019 Total
V $20,000 $40,000 $60,000 , ^

EXPLANATION

The Commission rMpectfiilly requests a $60,000 increase and a six-month extension to the end date of the contract to
assist the Conmussion in the oversight of mercury remediation at Schiller Station. This request is for a SOLE SOURCE
amendment because to issue another RFP or contract vdth another firm at this stage of the environmental monitoring
would create additional delays for the removal of the hazardous materials at Shiller Station.

After a competitive RFP process in July of 2016, Sheehan was selected for the underlying contract because it had both
the large transactional and environmental contamination law experience necessary to advise the Commission
conccmmg the sale of Eversource's generation facilities. At that time, the Commission believed all environmental
work would be completed before closings on the generation plants and that the $240,000 budget for Shcehan's

"  'HI



contract would be sufficient. As explained further below, additional unforeseeable environmental work requires more
assistance from Sheehan. It is only the $60,000 in additional work that is being contracted as sole source.

On October 21, 2016, in Order No. 25,956, the Commission approved Evcrsource's rep;ioval of two mercury boilers
and associated equipment located at Schiller generating station in Portsmouth, New Hampshire. The order was issued
as part of the sale of Evcrsource's generating facilities. The Commissions' auction advisor, J.P. Morgan,
recommended the remediation of mercury contamination in order to facilitate the sale of the generation assets.

Based on competitive bids, Eversoorce selected Manafort Brothers, Inc., as the demolition contractor. Eversource
estimated the cost of removal at $20-30 million. In addition, Eversource estimated that removal would be completed
in October 2017. The sale of the fossil generation plants, including Schiller Station, was completed in December
2017, but due to an OSHA complaint by a worker on site, the removal work was stopped and new procedures were
developed. As a result of the delays and changes in process, the new completion date is forecast to be the end of 2018
and the cost is likely to substantially exceed the original estimates.

The OSHA complaint at Schiller concerning mercury levels, further regulatory scrutiny by DBS, and increased cost*
forecasts have required Sheehan's environmental expertise to assist in monitoring the removal of the hazardous
material contained in the old mercury boilers. Even though the remediation work has continued past the closing of the
sale of the Schiller plant, it remains Evcrsource's responsibility. The Commission will therefore need Sheehan's
assistance over a longer period of time than was originally estimated for this contract. The additional assistance from
Sheehan will help to dctennine whether the removal process through the end of 2018 is being conducted efficiently
and in a manner that is consistent with applicable environmental requirements.

Your approval of our request is ̂ predated.

Respectfully submitted,

Martin P. Honigberg,
Chairman



AMENDMENT No. 1
PROFESSIONAL SERVICES CONTRACT i

Now comes the New Hampshire Public Utilities Commission (the Agency) and Shcehan Phfriney Bass & Green, PA
(the Contractor) and, pursuant to an agreement between the parties which was executed by the parties and approved
by the Attorney General on July 26, 2016, hereby agree to modify same as follows:

1. Item 1.7 of said agreement is hereby modified such that the completion date is changed from July 31 2018 to
December 31,2018. o .r .

2. Item 1.8 of said agreement is hereby modified such that the price limitation is changed fî m $240 000 to
$300,000.

3. Exhibit A, contract end date, is hereby modified such that July, 2018 is changed to December 31, 2018.
4. Exhibit B #1,Estimated Budget, is hereby modified such that the price limitation is changed from $240 000 to

$300,000.
5. Exliibit B #2, Price Limitation, is hereby modified such that the price limitation is changed from $240 000 to

$300,000.
6. This amendment shall take effect upon approval of the Governor and Executive Council.
7. All other provisions of the contract remain in effect.

This modification of an existing agreement is hereby incorporated by reference to the existing agreement by the
parties and must be attached to said agreement.

IN WITNESS WHEREOF, the parties hereto have set their hands on Ihis/^ dav of April, 2018.

THE STATE OF NEW HAMPSHIRE

Public Utilities Commission

M^rtCTP. Honigbcrg, Chainnan

Shechan Phinney Bass & Green, ̂

David W. Mc^rath^ft^rident/Managmg
Director

STATE OF New Hampshire
County of Hillsborough

On this of April. 2018. before me personally appeared David W. McGrath., who
acknowledged himself to be the individual who executed the forgoing instrument for the purposes therein
contained.

In witness whereof I hereto set my hand and official seal.

Notaryi^ubltc/Jujtlcu ufthe Ptacu
.fh

Approved as to form, substance and execution by the Attorney General this day of April, 2018.

Nancy Smi^Senior Assistant Attomey General

{SIIJ7K7.I)
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State of New Hampshire

Department of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that SHEBHAN PHINNEY BASS &

GREEN PA is a New Hampshire Professional Profit Corporation registered to transact business in New Hampshire on December

16, 1974.1 further certify that all fees and documents required by the Secretary of State's office have been received and is in good

standing as & as this office is concerned.

Business ID: 16942

Certificate Number: 0004072412

%

Aw

u.

^3

IN TESTIMONY WHEREOF,

I hereto set ray hand and cause to be affixed

the Seal of the State ofNew Hampshire,

dus2nddayof April AD. 2018.

William M. Gardner

Secretary of State

r^
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Client#; 538865 SHEEHPHI3

CERTIFICATE OF LIABILITY INSURANCE DATE (MU/DOnrrYY)

CERTTOCAtTdOK NOT AFFJRMATTOLY^^^^^ CERTIFICATE HOLDER. THISBELOW. THIS CERTIFICATE OF INSURANCE DOKNOT CONOTmre^OM^^^^^ AFFORDED BY THE POLICIES
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE H^LDBR BETWEEN THE ISSUING INSURER(S), AUTHORIZED

<hU crtlflcate doM not confoi- any rishl. to Ihe crtUliate holjor In llou of su?h°.°rid°^^!° """"" * •towmmt on
PRODUCER I'tiOWACT
USI Insurance Services LLC Ls®6:
3 Executive Park Drive, Suite 300
Bedford, NH 03110
855 874-0123

-.... .TC
AOPRgas

Exui 855 874-0123 MNt»h

INaURgRfS) APFORDtWO COVERAGE NAICS

INSURED

_Sheehan Phlnnay Bass & GredfTPA-
1000 Elm Street (Floors 16,17 8.18)
Manchester, NH 03101

INSURER A; My toyiwetCanipiy

INSURER B ! Htiwvisrlawnmmyfriiiyini

INSURER C ! AllnwrtM ytaymM Byn«ni

INSURER 0;

INSURER E:

COVERAGES CERTIRCATE NUMBER:
I INSURER P ;

22306

22292

41840

iiSfcAya AHY%KlUIREMEfln^Su^^cS NAMED ABOVE FORTTHE POLICY PERIOD
CERTlFlCATe MAY BE ISSUED OR MAY fStAIN; DOCUMENT WPTH RESPECT TO WHICH THIS

^^^^CLUSIONS AND CONDITIONS OF SUCH POUCIES LIMITS SHOWN MAY KEN
LTR TYPE OF INSUR y: \ANCE

•COMUEROAL OENERALLIABILITY

|CLAJMS-MADE OCCUR

6ENL AGGREGATE LIMIT APPLIES PER:

POLICY I jjECT □LOC

OTHER:

AUTOMOBILE LIABILITY

ANY AUTO

TOonly
ONLY

UMBRELLA UAd

EXCESS LUe

DEO

SCHEDULED
AUTOS
NONJHOWNED
AUTOS ONLY

POLICY NUMBER

ZHV9807597

Xl RETENTION sO

OCCUR

CLAIMSAIAD6

AVW98106200S

WORKERS COMPENSATION-
AND EMPLOYERS'LIABJUTY v/u

(Msndalory In NH)
If dgyciIlM un^
OESCRIPTION OF OPERATTONS bdow

N/A

UHVg807595

WZV9787605

bl/01/2018 01/01/2019

bl/01/2018

UMITB

EACH OCCURRENCE

MED EXP (Any on> p«>»on)

PERSONAL S ADV INJURY

01/01/2019

QgNERALAQGREGATE

PR0QUCT8 ' COMWOP AGO

|DdlUOL£UEirr'

n.ooQ.ooo
11.000.000
tlO.OQO

s2.O00.0Q0
$2,000.000

BODILY INJURY (Pw ptrton)

31/01/2018

BODLY INJURY (Ptr tccMtnl}
■gwewv bAMAiSEtPwnccltMnn

01/01/2019

31/01/2018 01/01/2019

EACH OCCURRENCE

AGGREGATE

t1.000.000

tS.OOO.OOO
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Isrimm; lOTH.

ej-eachaccidemt
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E.L. DISEASB • POLICY UMIT

$5.000:000

$1.000.000
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$1.000.000
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CERTIFICATE HOLDER

New Hampshire Public Utilities Commission
attn: Eunice Landiy,Business Administrator
21 Fruit Street Suite 10
Concord, NH 03301-2429

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATTVE

ACORD 25 (2018/03) \ ©fl
#822846904/M22423690

© 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are regislerBd marks of ACORD
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Subject: [RFP# 2016-004 Proposal for a Consultant to Provide Legal Serv^^^ ^ORM NUMBER P-37 (version 1/09)

1.

AGREEMENT
The Slate of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

IDENTIFICATION.

1.1 Slate Agency Name

;New Hampshire Public Utilities CoffimlsSlon-

1.2 Slate Agency Address

21 S. Fruit Street, Suite 10

1.3 Contractor Name

Sheehan Phlnney Bass & Green, PA

1.5 Contractor Phone

Number

(603) 627-8222

1.6 Account Number

52150000 500460

1.4 Contractor Address

PC Box 3701, Manchester, NH 03105-3701

1.7 Completion Date

July31,20ia

L8 Price Limitation

$240,000.00

1.9 Contracting Officer for State Agency 1.10 Stale Agency Telephone Number

F. Anne Ross (603) 271-2431

1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory

iDavld W. McGrath, President and Managing Director
1.13 Acknowledgement: Slate of

On I?/'"'" .before th
W . County of

e undersigned officer, personally appeared the person identified in block 1.12, or satisfactorily
proven is signed in block 1.11, and acknowledged that s/he executed this document Inlhe capacity
indicateffuCorocirt'lB.*^'^ ^

•• 13. ^titQ^%|ic or Justice of the
OjiuescM .

= 0: efffSB : = /P/W0P»» 0^i
Peace

3[St
1.13.2^aif

AWK S

-

B' No/ztry Pujblc

or Justice of the Peace

i Ai d S-bi/iuMo\

1.14 Slate Agency Signature 1.15 Name and Title of Stale Agency Signatory

Martin P. Honigberg, Chair

1.16 Approval by the N.H. Department of Administration, Division of Personnel (if applicable)

Director, On;

1.17 Approval by yje^ltomcy General (Form, Substance and Execution)

... //- ^

1.18 Approval by the Governor and Executive Council

By: On:
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CONTRACTOR/SERVICES TOBE performed. The Stale of New Hampshire, aclina
through the agency identincd in block 1.1 C'State") cneaLs
conu^lor identified in block 1.3 ("Contractor") to perform
and the Contractor shall perform, the work or sale of goods or

P^^culariy described in the attached
tJUiIBlT A which is incorporated herein by reference
(Services").

3. EmCTTVE date/completion OF SERVICES;
3.1 Notwithstanding any provision of this Agreement to the
wntiary. and subject to the approval of the Governor and
^ccuuve Council of the State of New Hampshire, this
AgTMrncnt, and all obligations of the parties hcreunder shall
not become effective until the date the Governor and
^ecutlve Council approve this Agreement ("Effective Date")
3.2 If the Contractor commences the Services prior to the

performed by the Contractor priorio the Effecuve Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement docs not
^ome efTwUve, the State shall have no liability to the
Con^ctor. including without limitation, any obligaUon to pay
the Contractor for any costs incurred or Services performed
Con^tor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hcreunder. including
without hrmtation. the continuance of payments hcreunder. arc
contingent upon the availability and continued appropriaUon
of funds, and m no event shall the State be liable for any
payments hcreunder in excess of such available appropriated
funds. In the event of a reduction or termination of
appropriated funds, the Stale shall have the right to withhold
^ymcnt until such funds become available, if ever, and shall
have the right to terminate this Agreement immediately upon
giving the Contractor notice of such termination. The State
shall not be required to transfer funds from any other account
to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

S. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.
5.1 The contract price, method of payment, and terms of

nwro' ̂  and more particularly described inEXHffilT B which is incorporated herein by reference.
5.2 The payment by the State of the contract price shall be the
only and (he complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performana hereof, and shall be the only and the complete
compensation to the Contractor for the Services. The State
shall have no llabiliiy to the Contractor other than the contract
price.

5.3 The Stale reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement
mosc liquidated amounts required or permitted by N.H. RSA
80:7 through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in
no event shall the total of all payments authorized, or actually
made hercunder. exceed the Price Limitation set forth In block
1 •&.

6. COMPLIANCE BY CONTRACrTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLO^ENT
OPPORTUNITY.
6.1 InconnecUon with the performance of the Services, the
Contractor shall comply with all statutes, laws, regulations
and orders of federal, state, county or municipal authorities'
which impose any obligation or duty upon the Contractor,
includmg, but not limited to. civil rights and equal opportunity
laws. In addition, the Contractor shall comply with all
applicable copyright laws.
6.2 During the term of this Agreement, the Contractor shall
not discriminate against employees or applicants for
employment because of race, color, religion, creed, age. sex
hMdtcap. sexual orientation, or national origin and will take*
affirmative action to prevent such discriminaUon.
6.3 If this Agreement is funded in any part by monies of the
United Slates, the Contractor shall comply with all the
provisions of Executive Order No. 11246 ("Equal
Emplo^cnt Opportunity"), as supplenjenled by the
regulations of the United States Department of Labor (41
C.F.R. Pan 60). and with any rules, regulaUons and guidelines
as the State of New Hampshire or the United Slates issue to
impl(^nt these regulaUons. The Contractor further agrees to
permit the State or United Slates access to any of the
Contractor's books, records and accounts for the purpose of
ascertaining compliance with all rules, regulaUons and orders
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL.
7.1 The Contractor shall at its own expense provide all
personnel necessaiy to perform the Services. The Contractor
warrants that ail personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly

la^"^ otherwise authorized to do so under all applicable
7.2 Unless otherwise authorized in writing, during the term of
mis Agreement, and for a period of six (6) months nfler the
Completion Date in block 1.7, the Contractor shall not hire,
and shall not ̂ rmit any subcontractor or other person, firm or
cor^raUon with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State
employee orofriclal. who is materially Involved in the
procurement, odministraUon or performance of this
Agreement. This provision shall survive terminaUon of this
Agreement.
7.3 The Contracting Officer specified in block 1.9, or his or
her successor, shall be the State's representative. In the event
of any dispute concerning the interpreuUon of this Agreement,
the Contracting Omccr's decision shall be final for the Stale.
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acls or omissions of ihe
Contractor shall constliuie an event of default hereunder

("Event of Default"):
8.1.1 failure to perform the Services satisfactorily or on
schedule;

8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition
of this Agreement
8.2 Upon the occurrence of any Event of Default, the State
may take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event
of Default and requiring it to be rentedicd within, in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such lime as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;
8.2.3 set off against any other obligations the Stale may owe to
the Contractor any damages the State suffers by reason of any
Event of Default; and/or
8.2.4 treat the Agreement as breached and pursue any of its
remedies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/

PRESERVATION.

9.1 As used in this Agreement, the word "data" shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, ail studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer
printouts, notes, letters, memoranda, papers, and documents,
all whether finished or unfinished.

9.2 All data and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned to the State upon demand or upon
termination of this Agreement for any reason.
9.3 Confidentiality of data shall be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data
requires prior written approval of the State.

10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than fifteen (15) days aAer the date of
termination, a report ('TerminaUon Report") describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject
matter, content, and number of copies of the Termination

Report shall be identical to those of any Final Report
described in the attached EXHIBIT A.

11. CONTRACTOR'S RELATION TO THE STATE. In
the performance of this Agreement the Contractor is in all
respects an independent contractor, and is neither an agent nor
an employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind Che Stale or receive any benefits, workers' compensation
or other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

The Contractor shall not assign, or dtherwise transfer any
interest in this Agreement without the prior written consent of
(he N.H. Department of Administrative Services. None of the
Services shall'be subcontracted by the Contractor without the
prior written consent of the State.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its officers and
employees, from and against any and all losses suffered by the
State, its officers and employees, and any and all claims,
liabilities or penalties asserted against the State, its officers
and employees, by or on behalf of any person, on account of.
based or resulting from, arising out of (or which may be
claimed to arise out oQ the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the

sovereign immunity of the State, which immunity is hereby
reserved to the Slate. This covenant in paragraph 13 shall
survive the termination of this Agreement.

14. INSURANCE,

14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, the following
insurance:

14.1.1 comprehensive general liability insurance against all
claims of bodily injury, death or property damage, in amounts
of not less than $250,000 per claim and $2,000,000 per
occurrence; and

14.1.2 fire and extended coverage insurance covering all
property subject to subparagraph 9.2 herein, in an amount not
less than 80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall
be on policy forms and endorsements approved for use In the
Stale of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the State of New
Hampshire.
14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s)
of Insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer
identified in block 1.9, or his or her successor, certificate($) of
insurance for all renewai(s) of insurance required under this
Agreement no later than fifteen (15) days prior to the
expiration dale of each of the Insurance policies. The
certificale(s) of insurance and any renewals thereof shall be
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ailacted and arc incorporated herein by reference. Each
ccrtificaic(s) of Insurance shall contain a clause requiring the
insurer to endeavor to provide the Contracting Officer
Identified in block 1.9, or his or her successor, no less than ten
(10) days pnor written notice of cancellation or modification
of the policy.

IS. WORKERS' COMPENSATION.
15.1 By signing this agreement, the Contractor agrees
certifies and warrants that the Contractor is in compliance with
or exempt from, the requirements ofN.H. RSA chapter 28i-A
{  rrorkers'Co/npe/isalion"J.
15.2 To the extent the Contractor is subject to the
requirements ofN.H. RSA chapter 28 l-A. Contractor shall
maintain, and require any subcontractor or assignee to secure
and maintain,.payment of Workers' Compensation in
connection with acUviiies which the penon proposes to
undcrtaJre pursuant to this Agreement. Contractor shall
rumish the ContracUng Officer identified in block 1 9 or his
or her successor, proof of Workers' Compensation in ihc
manner described in N.H. RSA chapter 281-A and any
applicable renewal(s) thereof, which shall be attached and arc
incorporated herein by reference. The Slate shall not be
responsible for payment of any Workers' Compensation
premiums or for any other claim or benefit for Contractor or
any subcontractor or employee of Contractor, which might
anse under applicable Sure of New Hampshire Workers'
Compensation laws in connection with the performance of the
Services under this Agreement.

16 WAIVER OF BREACH. No failure by the Slate to
enforce any provisions hereof after any Event of Default shall
^deemed a waiver of its rights with regard to that Event of
^fault, or any subsequent Event of Default No express
failure to enforce any Event of Default shall be deemed a
waiver of the right of the State to enforce each and all of the
provisions hereof upon any further or other Event of Default
on the part of the Contractor.

^  hereto to the other parlyshall be deemed to have been duly delivered or given at the
fime ofmailing by certified mail, posuge prepaid. In a United
Slates Post Office addressed to the parties at the addresses
given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended
waived or discharged only by an instrument in wriUng signed
by the parties hereto and only after approval of such
amendment, waiver or discharge by the Governor and
Executive Council of the Slate of New Hampshire.

ik- OF AGREEMENT AND TERMS,inis Agreement shall be construed in accordance with the
laws of the Sute of New Hampshire, and is binding upon and
mures to (he benefit of the parties and their respective
successors and assigns. The wording used in this Agreement
IS the wording chosen by the parties to express their mutual

intent, and no rule of construction shall be applied against or
in favor of any party.

20. THIRD PARTIES. The parlies hereto do not intend to
benefit any third paitics and this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement
are for reference puiposcs only, and the words contained
therein shall in no way be held to explain, modify, amplify or
aid m the intcrprcuiion, construction or meaning of the
provisions of this Agreement.

22. SPECIAL PROVISIONS. AddiUonal provisions set
forth in the attached EXHIBIT C are incorporated herein bv
reference. '

SEVERABILITY. In the event any of the provisions of
this Agreement are held by a court of competent jurisdiction to
be contrary to any stetc or federal law. the remaining
provisions of this Agreement will remain in full force and
efrect.

ENTIM AGREEMENT. This AgTOment, which msy
^ executed in a number of counlciparts, each of which shall
be deemed an original, constitutes the entire Agreement and
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.
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EXHIBIT A

Sheehan Phinney Ba^ & Green, PA (hereinafter, "the Consultant") will provide legal
services from time to time and solely at the request of the Commission from date of contract
approval through July, 2018. The Commission will assign and direct the Consultant's work as
deemed appropriate.

Scope of Services

The consultant chosen to perform this work will, at the discretion of the Commission,
have several key tasks including, but not limited to, the following:

1. Assist the Commission in supervising the legal aspects of the conduct of the auction
and sale of the Eversource generation assets.

2. Provide legal advice to the Commission concerning the contract with the auction
advisor pursuant to the provisions of the RPF and agreement terms provided in
Consultant's Response to Request for Proposal from New Hampshire Public Utilities
Commission dated April 22,2016.

3. Provide legal advice to the Commission concerning the Eversource offering
memorandum and form P&S offered to prospective bidders.

4. Review and, if necess^, negotiate terms of, final agreements reached with
purchasers of the generation facilities.

5. Provide legal advice to the Commission concerning environmental and real estate
issues arising at the generation sites.

6. Provide assistance to the Commission as needed to accomplish the tasks listed above.

The consultant will provide the required services in accordance with procedural
schedules established by the Cornraission. The consultant must agree to maintain confidential all
information to which it has access until it is instructed otherwise by the Commission. The
consultant will be engaged for an initial period of two years, effective on or around July, 2016.

Contractor Iniiiflls

Date
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EXHIBIT B

BUDGET, LIMITATION ON PRICE. AND PAYMENT

1. Budget: The Consultant will charge for professional legal services for time
mvolved and expenses incurred for an amount not to exceed $240,000.00. Services will

NotSt 2016. ̂  response toNHPUC RFP No. 2016-004, dated March 30. 2016, and at the following hourly rates-

\Ea S 0 r U . ;• Name ..
Labor

tdiscoiiiitedy
'rs/hrv

Sheehan Phinnev Bai^s A HrPPn
project Manager/Primary Contact Colleen Lyons $328.00
Project Manager/Primary Contact Robert P. Cheney $346.00Mergers & Acquisitions/
Securities Attorney

Michael J. Droof $351.00

Associate Attorney Paul S. ReuJand $207.00Chair, Environmental & Energy
Group

Lynn J. Preston $288.00

Co-Chair, Real Estate & Zoning
Practice Groups

Susan A. Manchester $355.00

Associate, Real Estate Group Jocelyn R, Weise $162 00Real Estate Paralegal Sophia Annas $139.001 Co-Chair, Employment Group Mark J. Vcntola $391 00Chair, Bankruptcy Group James S. Lamontange $315.00

I Jl ̂ Consultant will provide a detailed budget andproject schedule, which will be refined by collaborating with the Commission. Work will
be invoiced based on hourly billing rates, which include all costs except for travel
Reimbursement of travel expenses is at cost with no mark-up.

2. Price Limitation: The contract shall not exceed $240,000.00.

3. R^efhod of Payment: Payment to be made on completion of the assigned work on the
basis of monthly invoices. All invoices shall be supported by a summary of activities that
have taken place in accordance with the terms of the contract, along with a detailed
listing of expenses meurred and copies of receipts. Invoices will provide adequate back-

nfo^di'll r- 'luring the nionth and the serviceprovid^dunng those hours. Invoices will be submitted to: Business Office New
ilSstm OstSSJr' Street, Suite 10, Concord, New

Coniraclorlnilta

Date
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Payments hereunder are contingent upon the availability of funds assessed pursuant to
RSA 365:37, II. The Commission will assess the costs of the contract to the appropriate
party(ies) and upon payment of the assessment, will process payment to the Consultant
General Funds will not be requested to support this contract.

Coniracior Initin

Date

OM



EXHIBIT C

SPECIAL PROVTSTONS

1. In heu of the insurance requirements set forth in Paragraph 14.1.2 of the General
Provisions, the Commission will accept the following insurance in the following
amounts: ®

Commercial Oeneral LiflhiHty'

$1,000,000 for each occurrence
$1,000,000 for damage to rented premises, each occurrence
$  10,000 for medical expenses (for any one person)
$2,000,000 general aggregate
$2,000,000 for products and completed operations aggregate

Automobile Liability:

$1,000,000 each accident, any auto, hired autos, and non-owned autos

Umbrella Liability:

$5,000,000 for each occurrence
$5,000,000 aggregate

ConifBclor IniUali.
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department of ̂ tate

CERTIFICATE

I, William M. Gardner. Secretary of State of the State of New Hampshire, do hereby

certify that Sheehan Phinney Bass & Green PA is a New Hampshire corporation duly
incorporated under the laws of the State of New Hampshire on December 16, 1974. 1

further certify that all fees and annual reports required by the Secretary of State's office

have been received and that articles of dissolution have not been fUed.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 6'^ day of July, A.D. 2016

William M. Gardner
Secretary of State



CERTIFICATE OF ATJTHORITYA^OTF.

I, Michael J. Drooff, do hereby certify that:

1. I am the duly elected Secretary of Sheehan Phinney Bass & Green PA.

2. The foUowing are true copies of two resolutions duly adopted by unanimous -

RESOLVED: That this Corporation enter into a contract with the State of New
Hampshire, acting through its Public Utilities Commission, for the
provision of legal services as contemplated by the Corporation's
proposal in response to RFP #2016-004, Proposal for a Consultant to
Provide Legal Services.

RESOLVED: ^lat David W. McGrath, in his capacity as President of the Corporation
IS hereby authorized on behalf of this Corporation to enter into the said
contract with the State and to execute any and all documents,
agreement and other instruments, and any amendments, revisions, or
modifications thereto, as he may deem necessary, desirable or
appropriate.

f • foregoing resolutions have not been amended or revoked, and remain in fulllorce and effect as of July 12,2016.

4. David W. McGrath is the duly elected President of the Corporation.

STATE OF NEW HAMPSHIRE
COUNTY OF HILLSBOROUGH

Michael J. Drooff, Secret

x,r' I. foregoing instrument was acknowledged before me this I2th day of July 2016 bvMichael J. Drooff in his capacity as Secretary of the Corporation.

NOTARY SEAL

lotary Public /-Justice of llie Peau^

My Commission ExpiresJa[j



Client#: 538865 SHEEHPHI3

ACORD^ CERTIFICATE OF LIABILITY INSURANCE
OATe CMttOO/YTTY)

8/24/2016

THIS CERTIRCATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFRRMATIVELV OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLIQES
BELOW. THIS CERTIRCATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: If the cerllflcatd holder Is en ADDITiONAL INSURED, the pollcy(1ca) mual be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and condlUona of the policy, certain policies may require en endorsemonL A statement on this certificate does not confer rights to the
certlEcato holder In lieu of such endorsomontfsl.

PRODUCER

USI Insurance Services LLC

3 Executive Park Drive, Suite 300

Bedford, NH 03110

855 874-0123

F..V 855 874-0123 1 TjK. no):

mSURERtSI APFOROINO C0VERAC8 NAice

MSURSR A - Massachusetts Bay Insurance Com 22306

MSURED

Sheehan Phlnney Bass Green PA

1000 Elm Street (Floors 16,17 & 18)
Manchester, NH 03105

MsuRSR a • Hanover Insurance Company 22292

MSURERC-Ailmerica Financial Benefit 41640

INSURER D:

INSURER S:

INSURER P:

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

TSSF
LTH

THIS IS TO CERTIFY THAT THE PGUCES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLiCY PERIOD
INDICATED. NOTWrTKSTANOlNO ANY REQUIREMENT. TERM OR CONOmON OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIRCATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONOmONS OF SUCH POLICIES. UMTTS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TYPeOPINSUIUNCS POUCYMUMOER

COUUBROAL aeweRAL UABIUTY

ICLAIMSMADE I OCCUR

GENL AOORGQATB LIMTT APFUBS PER:□ PRO
JECT

OTHER:

□LOG

AUTOMOOlLe UAOnJTY

ANY AUTO
ALL OWNED
AUTOS

MRED AUTOS

SCHEDULED
AUTOS
NONOWNED
AUTOS

ZHV9807597

AVW9ai062003

01/01/2016

01/01/2016

01/01/2017

01/01/2017

EACH OCCURRENCE
jKTED .
apeufwneti

MgO BXP (Any cm p>ncn)

PERSONAL 4 ADV INJURY

GENERAL A06RE6ATE

PR00UCT8 • COMPA)P AQO

taMfliHEDSiM8lgDHr
fEi tedtfanO
B006.Y INJURY (Pv pvion)

BOOLY INJURY (Pw ■eddart)
PftOPEATVOAMASE
(PwtedOtnn

11.000.000
>1.000.000
>10.000

>2.000.000
>2,000,000

si ,000.000

UMBRELLA LIAS

EXCESS LIAB

OCCUR

CLAMS-MAOE

UHV9807595 01/01/2016 01/01/2017 EACH OCCURRENCE >5.000.000

aqoreqate >5.000.000

PEP I XI RETENTION >0
WORKERS COMPENSATION
ANO EMPLOYERS'UABJUTY y/N

(LUmUtory In NK)
If vM. undarD^RynoN OP OPERATIONS brtw

WZV9787605 01/01/2016 01/01/2017 OTH
ER

N/A
EJL EACH ACCIDENT 81.000.000
E.L DISEASE • EA EMPLOYEE >1.000.000

E.L. DISEASE - POLICY UMfT 8l.000.000

DESCRynON OF OPERATIONS I LOCATIONS I VEHICLES (ACORO 181, AtfdIUonal Rcnwrka Sdwduit. mty b« MIsehad If mora tpaea Is raqutrsd)
This certificate covers all operations usual and customary to insured's business

CANCELLATION

New Hampshire Public Utilities
Commission attn: Eunice Landry,

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WTTH THE POUCY PROVISIONS.

Street Suite 10 AUTHORIZED REPRESENTATIVE

Concord, NH 03301-2429
1
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