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Dear Mr. Boergers:

Yesterday in Augusta, Maine, a comprehensive settlement
agreement was signed by all parties that were actively involved
~—in the relicensing of the Edwards Dam (FERC Prcject No.-2389) and
involved in the FERC proceedings regarding fish passage at seven
dams located on the Kennebec and Sebasticook Rivers and owned by
members of the Kennebec Hydro Developers Group (“KHDG”) (FERC
Project Nos. 2552, 2322, 2325, 2574, 2611, 11472 and S073). With
this letter, this Lower Kennebec River Comprehensive Hydropower
Settlement Accord (“Comprehensive Settlement”) is being submitted
to the Commission for approval as an offer of settlement pursuant
to 18 C.F.R. Sec. 385.602. This Comprehensive Settlement and
related documents are intended to resolve all issues before FERC
in the above-captioned proceedings. All Parties have agreed
that this Comprehensive Settlement is fair and reasonable and in

the public interest.
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If FERC approves this Comprehensive Settlement and related
filings, this Comprehensive Settlement will accomplish the
following: (1) a charitable donation of the Edwards Dam from
Edwards Manufacturing Company to the State of Maine; (2) the
removal of the Edwards Dam on the Kennebec River by the State of
Maine in 1999; (3) contribution of $7.25 million towards Edwards
Dam removal and related activities, and towards other Kennebec
River anadromous and catadromous fish restoration efforts, by
Bath Iron Works Corporation and KHDG members; and (4) amendment
of certain fish passage obligations at seven dams on the Kennebec
and Sebasticook Rivers owned by KHDG members upstream of the
Edwards Dam.

A copy of this letter and nine copies of the Comprehensive
Settlement, its Explanatory Statement pursuant to FERC Rule
602(c), 18 C.F.R. Sec 385.602(c), and related pleadings are being
submitted for filing with this letter in each of the above-
captioned proceedings. The original of this letter and all
documents except Exhibits J through M of the Comprehensive
Settlement are being filed as one of the nine copies in the
Edwards Manufacturing Co. proceeding (No. 2389). One of the nine
copies being filed in the Central Maine Power Shawmut proceeding
(No. 2322) includes the originals of Exhibits J though M.

Please note that Exhibits E through I of the Comprehensive
Settlement are formal FERC pleadings in the Edwards Manufacturing
Co. proceeding (No. 2389), and Exhibits J though M are formal
FERC pleadings in all of the KHDG proceedings {(Nos. 2552, 2322,
2325, 2574, 2611, 11472 and 5073). All Parties are treating this
consolidated filing as sufficient filing for these associated
pleadings.

With the filing in the Edwards Manufacturing Co. proceeding
(No. 2389}, we are also including a copy of all documents in
electronic form on disk (in Word Perfect 6.0/6.1). Please
deliver this disk to Joe Davis in the Office of Hydropower
Licensing, who is Project Manager for the Edwards relicensing and
several of the KHDG project relicensings.

In order for the objectives of the Comprehensive Settlement
to be met, the Parties are respectfully requesting that the
Commission provide expedited consideration of this offer of
gettlement and related pleadings, as further explained in Section
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IIT of the Explanatory Statement. To facilitate this expedited
congideration, we are hand delivering today the Comprehensive
Settlement and related documents to all Commissioners and several
persons in the Offices of General Counsel and Hydropower
Licensing, as indicated below.

As provided for in 18 C.F.R. Sec. 385.602(d), a copy of this
letter, the Comprehensive Settlement, its Explanatory Statement,
and related pleadings are being served on each of the persons on
the official service lists for all of the above-captioned
proceedings.

If you have any questions regarding this filing, please
address them to me by telephone at (202) 663-6000 or at the above
address.

Thank you for your consideration in handling such a complex

filing.
Sf2;7rely,
4 , UANA
Daniel H. Squjiye
Enclosure



CERTIFICATE OF SERVICE

I hereby certify that on this qg%h day of May, 1998, a copy
of the foregoing "“Submittal of Comprehensive Settlement and
- Explanatory Statement Pursuant to FERC Rule 602 and Request for
Expedited Consideration” and all related pleadings and other
documents was served by first class mail upon each person on the
Official Service Lists in FERC Project Nos. 2389, 2552, 2322,
2325, 2574, 2611, 11472, and 5073.
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EXECUTIVE SUMMARY

If FERC approves this Comprehensive Settlement and related filings, this Comprehensive
Settlement will accomplish the following: (1) a charitable donation of the Edwards Dam from
Edwards Manufacturing Company to the State of Maine; (2) the removal of the Edwards Dam on
the Kennebec River by the State of Maine in 1999; (3) contribution of $7.25 million towards
Edwards Dam removal and related activities, and towards other Kennebec River anadromous and
catadromous fish restoration efforts, by Bath Iron Works Corporation and Kennebec Hydro
Developers Group members; and (4) amendment of certain fish passage obligations at seven
dams on the Kennebec and Sebasticook Rivers owned by Kennebec Hydro Developers Group
members upstream of the Edwards Dam.
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“’GE\I';‘WARDS MANUFACTURING COMPANY, INC. ; Project No. 2389
and CITY OF AUGUSTA, MAINE ‘ )
BENTON FALLS ASSOCIATES 3 Project No. 5073
CENTRAL MAINE POWER COMPANY ; Project No. 2552
CENTRAL MAINE POWER COMPANY ; Project No. 2322
CENTRAL MAINE POWER COMPANY ; Project No. 2325
MERIMIL LIMITED PARTNERSHIP ; Project No. 2574

_ RIDGEWOOD MAINE HYDRO PARTNERS 1 Project No. 11472

UAH-HYDRO KENNEBEC LIMITED PARTNERSHIPS i Project No. 2611

SUBMITTAL OF COMPREHENSIVE SETTLEMENT AND
EXPLANATORY STATEMENT PURSUANT TO FERC RULE 602
AND REQUEST FOR EXPEDITED CONSIDERATION

Pursuant to Rule 602 of the Federal Energy Regulatory Commission (“FERC”), 18 CFR
Sec. 385.602, the undersigned Parties submit to FERC the enclosed Lower Kennebec River
Comprehensive Hydropower Settlement Actord (“the Comprehensive Settlement”) (attached as
Exhibit 2), which was executed by the undersigned Parties on May 26, 1998.! This
Comprehensive Settlement is intended to resolve all issues before FERC in the Edwards Dam
relicensing proceeding, FERC Project No. 2389, and all fish passage issues before FERC related
to the Kennebec Hydro Developers Group (“KHDG”) licenses or proposed licenses, FERC
Project Nos. 2552, 2322, 2325, 2574, 2611, 5073, and 11472.2

~-1This- complete filing, including all related agreements and pleadings (with the exception of
certain maps and cxhlblts), is also provided to the Commission in electronic form on disk.

*The records in the Edwards Dam FERC licensing proceeding and the fish passage
proceedings for KHDG member licenses are incorporated herein by reference.
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As represented in their respective underlying agreements, the undersigned Parties have
__entered into this Comprehensive Settlement with the intent of causing: (1) a charitable donation
of the Edwards Dam to the State of Maine; (2) the removal of the Edwards Dam on the Kennebec
River in Maine in 1599 in the most expeditious and cooperative fashion; (3) the restoration of
numerous species of anadromous and catadromous fish to the Kennebec River; (4) the alteration
of certain fish passage obligations at seven hydropower facilities on the Kennebec River
upstream of the Edwards Dam; and (5) the elimination of the need for further administrative
proceedings and litigation in both the Edwards and Kennebec Hydro Developers Group
members’ licenses.

The undersigned Parties agree that the Comprehensive Settlement is fair and reasonable
and in the public interest. The Parties respectfully request that FERC approve this
Comprehensive Settlement and the accompanying pleadings being filed today with FERC.
Because timely, coordinated FERC action is required for implementation of this Comprehensive
Settlement, and because without such action the Comprehensive Settlement will become null and
void, the Parties respectfully request that FERC give expedited consideration to the terms of this
Comprehensive Settlement and the pleadings filed today with FERC that seek to implement it.

EXPLANATORY STATEMENT PURSUANT TO 18 C.F.R. §385.602(c)

I Parties
The Parties submitting this Comprehensive Settlement to FERC (“the Parties™) are:

e AL The City of Augusta, Maine (“the City™), a co-licensee of the Edwards
Hydroelectric Project, FERC Project No. 2389;

B. Edwards Manufacturing Company (“Edwards”), owner of the Edwards Dam
hydroelectric facility and a co-licensee of the Edwards Hydroelectric Project,
FERC Project No, 2389;

C. The Kennebec Coalition, an association comprised of the following member
organizations, all of whom are or were intervenors in the FERC Edwards Dam
proceeding, the KHDG members’ Request to Amend License Conditions, dated
April 1997, and the relicensing proceedings for Central Maine Power Company’s
Ft. Halifax and Weston Projects:

American Rivers, Inc;

The Atlantic Salmon Federation;

Kennebec Valley Chapter of Trout Unlimited;
The Natural Resources Council of Maine; and
Trout Unlimited;
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D. Each member of the association known as the Kennebec Hydro Developers Group
(“KHDG"), specifically:
- o Central Maine Power Company, owner of the following hydroelectric
projects: Fort Halifax, FERC Project No. 2552; Shawmut, FERC Project

LTI No, 2322; and Weston, FERC Project No. 2325;

o Merimil Limited Partnership, owner of the Lockwood hydropower project,
FERC Project No. 2574;

o UAH-Hydro Kennebec Limited Partnership, co-licensee/agent of the
Hydro-Kennebec hydropower project, FERC Project No. 2611;

o Ridgewood Maine Hydro Partners, L.P., owner of Burnham hydropower
project, FERC Project No. 11472;

] Benton Falls Associates, owner of Benton Falls hydropower project,
FERC Project No. 5073;

E. The State of Maine (“the State™), acting by and through the Governor of the State
~_of Maine, the Maine Department of Inland Fisheries and Wildlife, the Maine

Department of Marine Resources, and the Maine State Planning Office, a state of
the United States of America. The State is an intervenor in the FERC Edwards
Dam proceeding, the KHDG members’ Request to Amend License Conditions,
dated April 1997, the original license proceeding for Ridgewood Maine Hydro
Partners’ Burnham Project, and the relicensing proceedings for Central Maine
Power’s Ft. Halifax and Weston Projects;

F. The US Department of Commerce, through the National Oceanic and
Atmospheric Administration, National Marine Fisheries Service (“NMFS”),
which is or was an intervenor in the Edwards Dam FERC proceeding, the KHDG
members’ Request to Amend License Conditions, dated April 1997, and the
relicensing proceedings for Central Maine Power’s Ft. Halifax and Weston
projects; and

G. The US Department of Interior, through the US Fish and Wildlife Service
(“USFWS”), which is or was an intervenor in the Edwards Dam FERC
proceeding, the KHDG members’ Request to Amend License Conditions, dated
April 1997, and the relicensing proceedings for Central Maine Power’s Ft. Halifax
and Weston projects.

IL Background and Summary of Terms of Comprehensive Settlement
If FERC approves this Comprehensive Settlement and related filings, this Comprehensive

Settlement will accomplish, by agreement of all Parties, the following: (1) transfer of the
Edwards Dam from Edwards and the City of Augusta to the State of Maine, and removal of the
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dam by the State; (2) contribution of $7.25 million towards Edwards Dam removal and related
activities, and towards other Kennebec River anadromous and catadromous fish restoration
efforts, by Bath Iron Works Corporation and KHDG members; and (3) amendment of certain fish
passage obligations at seven dams on the Kennebec and Sebasticook Rivers owned by KHDG
members upstream of the Edwards Dam. Specifically:

A Settlement of the Edwards Dam Proceeding

--—- —The-Kennebec-Coalition; the NMFES, the State-of Maine;-and the USFWS have been
seeking, as parties in the Edwards Dam relicensing proceeding, the removal of the Edwards Dam
in order to restore numerous anadromous and catadromous fish species to the Kennebec River.
As represented in their respective underlying agreements, these parties to the pending FERC
proceedings, plus Licensees the City and Edwards (“Licensees”) desired to enter into a settlement
of all outstanding disputes regarding the operation, licensing, relicensing, decommissioning and
removal of the Edwards Dam project, in order to effect a charitable donation of the Edwards
Dam by Edwards to the State of Maine and to avoid further administrative proceedings and
litigation.

On May 15, 1998, the State of Maine and the Licensees finalized execution of a
Settlement Agreement Among Edwards Manufacturing Co., Inc., the City of Augusta and the
State of Maine Concerning the Edwards Dam in Augusta, Maine (“Edwards Dam Agreement”)
(attached to the Comprehensive Settlement as Exhibit A), in which Edwards and the City agree
to transfer their Edwards Dam license to the State, effective January 1, 1999, and the State agrees
to take over ownership of the Edwards Dam site and to remove the dam subject to several
contingencies, including, but not limited to, the transfer of the FERC license for the Edwards
Dam. As part of this license transfer, all licensing rights and responsibilities granted and
imposed by FERC for FERC Project No, 2389 will be transferred to the State.

Under Section VILA. of the Edwards Dam Agreement, the State commits to seck
permitting approval for removal of the Edwards Dam. Upon receipt of FERC approval of the
application for license transfer, the State will seek removal, in 1999, in a manner consistent with
that described in the May, 1997 Report to FERC by the Oak Ridge National Laboratory and
relied upon in FERC’s Final Environmental Impact Statement, Kennebec River Basin, Maine
(July, 1997). Upon receipt of these regulatory authorizations and fulfillment of related
contingencies in the Edwards Dam Agreement, the State will remove the dam.

All other parties that were actively involved in the Edwards Dam relicensing proceeding -
- the Kennebec Coalition, the NMFS, and the USFWS -- support the Edwards Dam Agreement.
They are co-signatories to the Comprehensive Settlement.

B. Settlement of Fish Passage Issues at KHDG Projects

The members of KHDG operate seven hydropower projects on the Kennebec and
Sebasticook Rivers pursuant to legal obligations that currently require permanent fish passage



structures to be installed at these facilities in 1999 - 2001. The time frame for fish passage at
many of the KHDG dams that was contemplated in 1987 (when these obligations were first
agreed upon) was based on the assumption that there would be by the late 1980s permanent fish
passage at Edwards Dam. The significant delay in deciding whether to remove Edwards Dam
has delayed fish restoration for several of the targeted species in the Kennebec River, and thus
has justified reconsideration of the KHDG fish passage deadlines.

The Kennebec Coalition, the NMFS, the State of Maine, and the USFWS believe that the
most effective way to continue and accelerate the fish restoration program in the Kennebec River
is both to remove the Edwards Dam as soon as possible and thereby allow certain fish species to
present themselves at the upriver dams, and to fund certain activities related to the restoration of
alewife, shad, and salmon. The Kennebec Coalition, the NMFS, the State of Maine, and the
USFWS believe that certain extensions in the dates for construction of the KHDG fish passage
structures are justified as part of a comprehensive settlement that addresses these and other
anadromous and catadromous fish restoration objectives.’

On May 26, 1998, all parties that have been actively involved in proceedings before
FERC regarding the need for, design of, and timing of fish passage facilities at KHDG members’
hydropower projects signed an Agreement Between Members of the Kennebec Hydro Developers
Group, the Kennebec Coalition, the National Marine Fisheries Service, the State of Maine, and
the US Fish and Wildlife Service (“KHDG Agreement”) (attached to the Comprehensive
Settlement as Exhibit B). These parties are all co-signatories to the Comprehensive Settlement.

~ In addition to résolving disputes régarding the need for, design of, and timing of fish
passage facilities at the KHDG members’ dams, the KHDG Agreement provides $4,750,000 from
KHDG members for anadromous fisheries restoration in the Kennebec River, including funding
for restoration of alewife, shad, blueback herring, and salmon, certain eel studies, and costs
incurred by the State in connection with removing Edwards Dam; and provides for the
amendment of certain fish passage obligations at KHDG members’ projects. This funding will
facilitate removal of the Edwards Dam, finance other significant and necessary fish restoration
activities in the river, and facilitate a settlement agreement that incorporates basin-wide
considerations for fish restoration. These activities will speed restoration of certain target fish
species, which is needed to ensure that KHDG fish passage structures will continue the
restoration of the targeted species to their historic habitat. Thus, the funds provided by KHDG
members and the other terms of the KHDG Agreement providing for both interim and permanent
fish passage measures are intended to assist the State in meeting its restoration goals and
_ objectives for the target species.

? These conclusions are explained more fully in the KHDG Members’ Application for Incorporation of
Settlement Terms into Existing and Proposed Licenses, and the Joint Comments of the Kennebec
Coalition, Federal Agencies and the State of Maine in Support of the KHDG Members® Application for
Incorporation of Settlement Terms into Existing and Proposed Licenses (attached to the Comprehensive
Settlement as Exhibits J and M, respectively).



C Additional Funding Arrangements Through Involvement of Other Entities Not
Parties in FERC Proceedings

The Bath Iron Works Corporation (“BIW”), a corporation organized and existing under
the laws of the State of Maine, has applied for State of Maine and federal environmental permits
as part of a major shipyard modernization project that requires BIW to fill or partially fill fifteen
acres of the Kennebec River in Bath, Maine. In order to mitigate and compensate for the loss of
" “anadtomous fisheries habitat from that fiii, oh May 26, 1998 BIW signed The Edwards Dam
-~ Removal Fund Agreement Among Bath Iron Works Corporation, National Fish and Wildlife
Foundation, and the State of Maine (“BIW Agreement”) (attached to the Comprehensive

- -_Settlement as Exhibit C). This. Agreement commits BIW to provide.a total of $2.5 millionto a

fund administered by the National Fish and Wildlife Foundation to pay for Edwards Dam
removal once BIW receives permits for its modernization project from the US Army Corps of
Engineers and the Maine Department of Environmental Protection. The funds from BIW are
necessary to accomplish removal of Edwards Dam. The removal of Edwards Dam will restore
river habitat important to fish species such as shortnose sturgeon. The Kennebec Coalition, the
NMEFS, the State of Maine, and the USFWS believe that this improved habitat more than
compensates for the river habitat that will be lost as a result of BIW’s expansion.

The National Fish and Wildlife Foundation (“NFWF”), a federally chartered not-for-
profit corporation governed by the laws of the District of Columbia, wishes to assist the Parties
in removing the Edwards Dam and restoring the anadromous and catadromous fish species in the
Kennebec River. On May 26, 1998, NFWF, the State of Maine and other Parties signed the BIW
Agreement, and The Kennebec River Restoration Fund Agreement Among Members of the
Kennebec Hydro Developers Group, National Fish and Wildlife Foundation, the US Fish and
Wildlife Service, the National Marine Fisheries Service, the Kennebec Coalition and the State of
Maine (attached to the Comprehensive Settlement as Exhibits C and D, respectively), in which
NFWF agrees to administer the funds deposited in special accounts with NFWF by KHDG
members and BIW, with these funds being used for anadromous fisheries restoration in the
Kennebec River, including funding for restoration of alewife, shad, blueback herring, and
salmon, certain eel studies, and costs incurred by the State in connection with removing Edwards
Dam. NFWF further agrees to administer other funds that may be secured for Kennebec River
fish restoration activities. NFWF’s role will ensure that funds are available when the State needs
them for its committed activities.

In summary, pursuant to this Comprehensive Settlement, at least $7.25 million will be
deposited with NFWF by BIW and KHDG members to be used to finance removal of the
Edwards Dam and related activities and other fish restoration efforts in the Kennebec River, with
priority placed on dam removal.



III.  Action Sought From FERC

The actions outlined in the Comprehensive Settlement are necessarily intertwined. All
Parties recognize that fulfillment of these shared goals is dependent upon realization of the
separate underlying settlement agreements among various Parties, and upon regulatory approval
_____ from FERC and other federal, state and local permitting agencies approving the activities
- — - anticipated in these agreements. -Therefore the Parties agree to cooperate to secure expeditiously,
and in no way hamper or interfere with, the issuance of the approvals addressed in the
Comprehensive Settlement.

Implementation of this Comprehensive Settlement depends on several actions being taken
by FERC. One fundamental action that the Parties are requesting through this document is that
FERC approve this Comprehensive Settlement pursuant to FERC Rule 602. Certain additional
events must occur sequentiaily for the goals of the Comprehensive Settlement to be met and for
the terms of the Comprehensive Settlement and related agreements to remain in force. Many of
these events relate to needed actions that are within the control of FERC, and require FERC
approval and FERC oversight. To initiate these actions, nine filings are being made today with
FERC concurrent with the filing of this Comprehensive Settlement: Five related to the Edwards
Dam license transfer and four related to the seven hydropower projects owned by KHDG
members. These are:

A

Regarding the Edwards Dam license transfer:

(1) Edwards, the City of Augusta and the State of Maine are applying to transfer
the Edwards Dam license to the State of Maine;

(2) The Kennebec Coalition, the NMFS, and the USFWS are filing comments in
support of this application;

(3) Edwards, the City of Augusta, the Kennebec Coalition, the NMFS, the State
of Maine, and the USFWS are moving to stay all decisions and obligations in the
Edwards license proceeding pending FERC’s action on the Edwards Dam license
transfer application;

(4) Edwards and the City of Augusta are filing a notice withdrawing their
requests for rehearing and all other pending motions regarding licensing of the
Edwards Dam effective upon the transfer of the license to the State; and

(5) Edwards, the City of Augusta, the Kennebec Coalition, the NMFS, the State
of Maine, and the USFWS are requesting that FERC hold a technical conference
on dam removal.



Regarding the KHDG license amendments:

(1) The KHDG members are filing a joint application to incorporate the applicable
terms of the KHDG Agreement into the existing or proposed licenses of the
KHDG members;

- -(2) The Kennebec Coalition, the NMFS, the State of Maine and the USFWS are

filing comments in support of this application;

(3) The Kennebec Coalition, KHDG members, the NMFS, the State of Maine, and
the USFWS are moving to stay, pending FERC’s decision on this application,
current fish passage obligations in the licenses for the Ft. Halifax, Benton Falls,
Lockwood, UAH-Hydro Kennebec, Shawmut and Weston licenses and any action
on the fish passage aspects of Central Maine Power Company’s Rehearing
Request dated December 26, 1997 of FERC’s Order Issuing New License for the
Ft. Halifax Project; and

(4) KHDG members are filing a notice withdrawing all pending motions and
appeals regarding KHDG fish passage obligations effective upon FERC’s
issuance of amended or proposed licenses for the seven hydropower projects
owned by KHDG members.

The Parties respectfully request that FERC approve, on an expedited basis, four of these

nine filings: The Edwards Dam license transfer application, the application relating to fish
passage obligations of the KHDG projects, and the two stay motions. As discussed above, the
Parties also request that FERC approve the Comprehensive Settlement. The Parties believe that
'FERC action must be taken in the order and on the schedule described below if the terms of the
Comprehensive Settlement are to be met.*

Specifically, the Parties respectfully request:

First, that FERC rule on the two motions to stay on or before June 24, 1998. This ruling
will serve to hold in abeyance all related actions pending FERC’s decisions on the other
motions. We respectfully request that FERC rule on these pleadings within thirty (30)
days in order to allow due consideration of all other pleadings filed with this
Comprehensive Settlement.

Second, that FERC approve the Comprehensive Settlement pursuant to FERC Rule 602
on or before September 1, 1998. This approval will ensure consolidated implementation
of all related FERC actions. The requested September ruling deadline is based on the

*In order to illustrate the Parties’ desired time schedule for FERC action on this Comprehensive

Settlement, a proposed timeline for settlement-related actions is attached to this document as Exhibit 1.
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need for prompt FERC action on the Edwards Dam license transfer application and the
application regarding the KHDG members’ licenses, discussed below. To ensure that
FERC does not pre-judge the Edwards Dam license transfer application or the application
regarding the KHDG members’ licenses by approving the Comprehensive Settlement in
advance, the Parties respectfully request that FERC rule on the Comprehensive
Settlement, the Edwards Dam license transfer application and the application regarding
the KHDG members’ licenses at the same time.

Third, that FERC rule on the transfer of the Edwards Dam license from the Licensees to
the State of Maine on or before September 1, 1998. For the license transfer to take effect,
several events must occur either prior to FERC’s approval of the license transfer
application, or after FERC approval but before the license transfer takes effect on or
immediately after January 1, 1999. These contingencies are discussed further in Section
V of the Comprehensive Settlement and its Exhibit A. For the Comprehensive
Settlement to accomplish the purposes intended by the Parties, it is critically necessary
that FERC rule on this transfer application within a few months and significantly before
January 1, 1999.

Fourth, that FERC rule on the KHDG members’ application relating to fish passage
obligations at the seven KHDG projects on or before September 1, 1998. Based on
contingencies in the Edwards Dam Agreement and the KHDG Agreement, FERC’s ruling
on the application by the KHDG members must be made either contemporaneous with or
- soon after FERC’s ruling on the Edwards Dam license transfer application, but before the
Edwards Dam transfer takes effect on or immediately after January 1, 1999. Also on
September 1, 1998, the Parties respectfully request that FERC rescind the Compliance
Letter regarding KHDG member licenses issued March 26, 1998 by the Director of the
Office of Hydropower Licensing. In the event that FERC does not approve the Edwards
Dam license transfer application or the application regarding the KHDG members’
licenses under conditions that are consistent with the terms of the Edwards Dam
Agreement and the KHDG Agreement prior to June 1, 1999, then the KHDG Agreement
becomes null and void, at which time it is anticipated that FERC would be required to
resolve again the issues regarding the need for, design of, and timing of fish passage
facilities at the KHDG members’ projects.

The Parties are also requesting that any FERC orders and/or license terms issued pursuant

to this Comprehensive Settlement should be worded, where possible, with language identical to

or consistent with this Comprehensive Settlement and underlying agreements. If FERC issues a
final order inconsistent with terms in the Comprehensive Settlement, contingency provisions of

the Comprehensive Settlement and underlying agreements may make the underlying agreements
and this Comprehensive Settlement null and void.

In addition to the actions discussed above, certain of the Parties will also be seeking

action by FERC in reviewing and approving a dam removal plan that enables the Edwards Dam



to be removed in the summer of 1999. Those Parties are seeking to hold within thirty (30) days a
technical conference with FERC to discuss steps necessary for FERC approval of a dam removal
plan, as requested in the pleading attached to the Comprehensive Settlement as Exhibit I. The
State of Maine will then be filing documents with FERC and other permitting agencies to obtain
approval of a dam removal plan. Those Parties are committed to support the method of dam
removal already extensively evaluated in studies by FERC and other parties to the Edwards Dam
proceeding, described in the May, 1997 Report to FERC by the Oak Ridge National Laboratory,
and relied upon by FERC staff in its recommendation for dam removal made in the Final
Environmental Impact Statement, Kennebec River Basin, Maine (July, 1997). The State of
Maine, supported by the Parties, will be seeking FERC approval of a license surrender
application based on that plan,

REQUEST FOR PUBLIC COMMENT

The Parties recognize that at least one of the FERC filings associated with this
Comprehensive Settlement requires FERC to provide an opportunity for public comment, and
that FERC may in its discretion provide such public comment opportunity for other FERC filings
associated with this Comprehensive Settlement. To ensure coordinated public review of this
Comprehensive Settlement, the Parties request that the Commission as soon as possible provide
notice of a single thirty (30) day opportunity for public comment on the application to transfer
the Edwards Dam license and the application regarding the KHDG members’ licenses. To
accommodate the Parties’ request for expeditious release of these notices of public comment,
draft notices are attached to these two applications.

CONCLUSION

The undersigned Parties respectfully request that the Commission: (1) provide a single
thirty (30) day public comment opportunity on the Application for Approval of Transfer of
License regarding the Edwards Project and the Application for Incorporation of Settlement
Terms into Existing or Proposed Licenses of the KHDG members, attached to the
Comprehensive Settlement as Exhibits E and J, respectively; (2) approve this Comprehensive
Settlement; and (3) rule on the associated filings in an expedited and coordinated fashion.

Respectfully submitted this 26th day of May, 1998,

/

WILKINSON, BARKER, KNAUER & QUINN
2300 N Street NW

Suite 700

Washington, DC 20037

(202) 783-4141

Counsel for Licensees Edwards Manufacturing Co., Inc
and the City of Augusta
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Mark Dworkin

General Manager

UNITED AMERICAN ENERGY

50 Tice Boulevard

Woodcliff Lake, NJ 07675

For UAH-Hydro Kennebec Limited Partnership

Lewis Flagg

Commissioner (Acting)

MAINE DEPARTMENT OF MARINE RESOURCES
21 State House Station

Hallowell Annex-Baker Building

Augusta, ME 04333-0021

(207) 624-6550

For the Maine Department of Marine Resources

President and fef Executive Officer
CENTRAL MAINE POWER COMPANY
Edison Drive

Augusta, ME 04330

(207) 621-3521

For Central Maine Power Company

%(/ DY

Anton P. Giedt

NATIONAL OCEANIC AND ATMOSPHERIC ADMINISTRATION

One Blackburn Drive

... Gloucester, MA 01930-2298

(978) 281-9289

Counsel for National Marine Fisheries Service
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Lee Perry
Commissioner

MAINE DEPARTMENT OF INLAND

FISHERIES AND WILDLIFE

41 State House Station, 284 State Street

Augusta, ME 04333-0041

(207) 287-5202

For the Maine Department of Inland Fisheries and Wildlife

%eraid C. Poulin

President

KENNEBEC HYDRO RESOURCES, INC.
General Partner, Merimil Limited Partnership
Edison Drive

Augusta, ME 04330

(207) 621-3521

For Merimil Limited Partnership
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égvan Richert J

Director

MAINE STATE PLANNING OFFICE
38 State House Station

Augusta, Maine 04333

(207) 287-6077

For the Maine State Planning Office
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- Daniel Squire- 4
WILMER, CUTLER & PICKERING
2445 M Street, NW
-- ‘Washington, DC 20037-1420
(202) 663-6060
Counsel for the Kennebec Coalition
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Judith Stolfo
USDEPARTMENT OF THE INTERIOR
One Gateway Center, Suite 612

Newton, MA 02158

(617) 527-3400

Counsel for the US Fish and Wildlife Service
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Robert Swanson /

President

RIDGEWOOD MAINE HYDRO CORPORATION
General Partner

Ridgewood Maine Hydro Partners, L.P.

947 Linwood Avenue

Ridgewood, NJ 07450

(201) 447-9000

For Ridgewood Maine Hydro Partners, L..P.

Scott Thomas

HYDRA-CO ENTERPRISES
General Partner

Benton Falls Associates

c¢/o CMS Generation

330 Town Center Drive
Dearborn, MI 48126

(313) 436-9403

For Benton Falls Associates
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Judith Stolfo

US DEPARTMENT OF THE INTERIOR
One Gateway Center, Suite 612

Newton, MA 02158

(617) 527-3400

Counsel for US Department of the Interior

Robert Swanson

President

RIDGEWOOD MAINE HYDRO CORPORATION
General Partner

Ridgewood Maine Hydro Partners, L.P.

947 Linwood Avenue

Ridgewood, NJ 07450

(201) 447-95000

For Ridgewood Maine Hydro Partners

i

Thomas A, McNish
HYDRA-CO ENTERPRISES
General Partner, Benton Falls Associates
c¢/o CMS Generation
330 Town Center Drive
Dearbom) MI 48126
(313) 436-9403
For Benton Falls Associates
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- SIUBMITTAL OF COMPREHENSIVE SETTLEMENT AND EXPLANATORY

May 26, 1998
May 27, 1998

June 9, 1998

June 15, 1998

June 24, 1998

June 30, 1998
July 13, 1998
July 15, 1998

September 1, 1998

September 15, 1998

October 1, 1998

January 1, 1999

February-March, 1999

April 15, 1999

May-August, 1999

October 15, 1999

STATEMENT PURSUANT TO FERC RULE 602
AND REQUEST FOR EXPEDITED CONSIDERATION

EXHIBIT 1
P ) Timeline for Settl -Related Acti

Parties sign Lower Kennebec River Comprehensive Hydropower Settlement Accord

Parties submit motions and other filings with FERC to begin implementation of the
Comprehensive Settlement.

FERC orders a Technical Conference on dam removal to be convened on June 30, 1998.

Notice of public comment issued on Edwards Dam license transfer application and the
application regarding KHDG members’ licenses.

FERC approves stay of: (1) Edwards’ obligations under the Order Denying New License and
Requiring Dam Removal: (2) current KHDG fish passage obligations contained in the licenses
for the Ft. Halifax, Benton Falls, Lockwood, UAH-Hydro Kennebec, Shawmut and Weston
projects; and (3) Commission action on Requests for Rehearing in both proceedings.

FERC holds Technical Conference on dam removal.
1998 field season study plans finalized (if any additional studies needed).

Deadline for public comments on Edwards Dam license transfer application and the application
regarding KHDG members’ licenses.

FERC approves: (1) Comprehensive Settlement; (2) Edwards license transfer application (with
contingencies); and (3) the application regarding fish passage obligations at the KHDG
members’ projects. FERC rescinds the Compliance Letter issued March 26, 1998 regarding
KHDG licenses.

State submits: (1) license surrender application with dam removal plan to FERC (subject to
FERC approving Edwards license transfer to the State); and (2) applications to the US Army
Corps of Engineers, Maine Department of Environmental Protection, and the City of Augusta
for permits to remove Edwards Dam.

Assuming that no requests for rehearing or other appeals are filed objecting to FERC’s Orders,
withdrawal of all KHDG motions and requests for rehearing becomes effective.

State submits letter to FERC informing FERC that ali license transfer contingencies have been
met. The Edwards license is transferred to the State of Maine. Withdrawal of all Edwards and
City of Augusta motions and requests for rehearing becomes effective.

Permits for dam removal issued by the US Army Corps of Engineers, Maine Department of
Environmental Protection, and the City of Augusta.

FERC issues license surrender order conditional on completion of dam removal and site
remediation plan.

Dam removal and site remediation.

FERC issues final license surrender order.
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SUBMITTAL OF COMPREHENSIVE SETTLEMENT
AND EXPLANATORY STATEMENT PURSUANT TO
FERC RULE 602 AND REQUEST FOR EXPEDITED

CONSIDERATION -

EXHIBIT 2

Lower Kennebec River Comprehensive
Hydropower Settlement Accord



LOWER KENNEBEC RIVER
COMPREHENSIVE HYDROPOWER
SETTLEMENT ACCORD

In consideration of the commitments made by the parties in the Settlement Agreement
Among Edwards Manufacturing Co., Inc., the City of Augusta and the State of Maine
Concerning the Edwards Dam in Augusta, Maine, the Agreement Between Members of the
Kennebec Hydro Developers Group, the Kennebec Coalition, the National Marine Fisheries
Service, the State of Maine, and the US Fish and Wildlife Service, the Edwards Dam Removal
Fund Agreement Among Bath Iron Works Corporation, National Fish and Wildlife Foundation,
and the State of Maine, and the Kennebec River Restoration Fund Agreement Among Members of
the Kennebec Hydro Developers Group, National Fish and Wildlife Foundation, the US Fish and
Wildlife Service, the National Marine Fisheries Service, the Kennebec Coalition and the State of
Maine (all attached hereto), and the commitments further made by the Parties in this Lower
Kennebec River Comprehensive Hydropower Settlement Accord (*Comprehensive Settlement”),
the undersigned Parties agree as follows:

PARTIES

I. The Parties to this Comprehensive Settlement (“Parties”) are:

A.  The City of Augusta (“the City”), the municipal government for the City of
Augusta, Maine, chartered by the State of Maine, and a co-licensee of the
Edwards Hydroelectric Project (FERC No. 2389);

B. Edwards Manufacturing Company (“Edwards”), a corporation organized under the
laws of the State of Maine, owner of the Edwards Dam hydroelectric facility, and
a co-licensee of the Edwards Hydroelectric Project (FERC No. 2389),

C. The Kennebec Coalition, an association comprised of the following member
organizations, all of whom are or were intervenors in the Federal Energy
Regulatory Commission (*FERC") Edwards Dam proceeding, the KHDG
members’ Request to Amend License Conditions, dated April 1997, and the
relicensing proceedings for Central Maine Power Company’s Ft, Halifax and
Weston Projects:



American Rivers, a not-for-profit corporation organized under the laws of
the District of Columbia;

2. The Atlantic Salmon Federation, a not-for-profit corporation organized
under the laws of the State of New York;

3. Kennebec Valley Chapter of Trout Unlimited, a State of Maine member
chapter of Trout Unlimited;

4, The Natural Resources Council of Maine, a not-for-profit corporation
organized under the laws of the State of Maine; and

5. Trout Unlimited, a not-for-profit corporation organized under the laws of

the State of Michigan;

The Kennebec Hydro Developers Group ("“KHDG"), an association comprised of
the following members:

1.

Lh

Central Maine Power Company, a corporation organized under the laws of
the State of Maine, and owner of the Fort Halifax, Shawmut and Weston
hydropower projects (FERC Nos. 2552, 2322, and 2325) that are affected
by this Comprehensive Settlement;

- ‘Merimil Limiied Parinership, a parinership organized under the laws of

the State of Delaware, and owner of the Lockwood hydropower project
(FERC No. 2574) that is affected by this Comprehensive Settlement;
UAH-Hydro Kennebec Limited Partnership, a partnership organized under
the laws of the State of Maine, and co-owner/agent of the Hydro-
Kennebec hydropower project (FERC No. 2611) that is affected by this
Comprehensive Settlement;

Ridgewood Maine Hydro Partners, L.P., a partnership organized under the
laws of the State of Delaware, and owner of the Burnham hydroelectric
project (FERC No. 11472) that is affected by this Comprehensive
Settlement; and

Benton Falls Associates, a limited partnership and owner of the Benton
Falls hydroelectric project (FERC No. 5073) that is affected by this

Comnrehensive Settlement:
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The National Fish and Wildlife Foundation (“NFWEF"), a charitable, not-for-profit
corporation established by the National Fish and Wildlife Foundation
Establishment Act, P.L. 98-244, as amended (16 U.S.C. section 3701 ef seq.);

The State of Maine (“"the State"), acting by and through the Governor of the State

of Maine, the Maine Department of Inland Fisheries and Wildlife, the Maine

Department of Marine Resources, and the Maine State Planning Office, a state of

the United States of America. The State is or was an intervenor in the FERC
Edwards Dam proceeding, the KHDG members’ Request to Amend License
Conditions, dated April 1997, the original license proceeding for Ridgewood

2



Maine Hydro Partners’ Burnham Project, and the relicensing proceedings for

" Centrai Maitie Power’s Ft, Halifax and Weston Projects;

The US Department of Commerce, through the National Oceanic and
Atmospheric Administration, National Marine Fisheries Service (“NMFS"), which
is or was an intervenor in the Edwards Dam FERC proceeding, the KHDG
members’ Request to Amend License Conditions, dated April 1997, and the
relicensing proceedings for Central Maine Power’s Ft. Halifax and Weston
projects; and

The US Department of Interior, through the US Fish and Wildlife Service
(“USFWS"), which is or was an intervenor in the Edwards Dam FERC
proceeding, the KHDG members’ Request to Amend License Conditions, dated
April 1997, and the relicensing proceedings for Central Maine Power’s Ft. Halifax
and Weston projects.

COMMITMENTS

The Parties to this Comprehensive Settlement make the following commitments:

1. Edwards Dam License Transfer

A,

All Parties agree to support the transfer from Licensees Edwards Manufacturing
Company and the City of Augusta (*Licensees”) to the State of Maine, effective

H ]

- -January 1, 1999, of all licensing rights and responsibilities granted and imposed
- - by-FERC for the Edwards Dam license (FERC No, 2389), consistent with the

terms stated in the Settlement Agreement Among Edwards Manufacturing Co.,
Inc., the City of Augusta and the State of Maine Concerning the Edwards Dam in
Augusta, Maine (“Edwards Dam Agreement”), signed May 15, 1998. This
Agreement is attached hereto as Exhibit A. The State agrees only to accept the
gift of the Edwards Dam and related properties, and transfer of the license, if all
licensing rights and responsibilities granted and imposed by FERC for FERC
license No. 2389 in effect on the execution date of the Edwards Dam Agreement
are transferred to the State. All other Parties agree not to object to this provision.

To achieve license transfer, the following pleadings shall be filed with FERC by
the Parties named below:

1. Joint application to transfer the Edwards Dam license No. 2389 to the

e —oeao- State-of Maine, filed by Edwards, the City of Augusta and the State of

Maine. This Application is attached hereto as Exhibit E.



IL.

2. Joint comments in support of the joint application of Edwards, the City of

Augusta and the State of Maine to transfer the Edwards Dam license, filed
by the Kennebec Coalition, the NMFS, and the USFWS. These
Comments are attached hereto as Exhibit H.

L

Joint motion to stay all decisions and obligations in the Edwards license
proceeding pending FERC’s action on the Edwards Dam license transfer
application, filed by Edwards, the City of Augusta, the Kennebec
Coalition, the NMFS, the State of Maine, and the USFWS. This motion is
attached hereto as Exhibit F.

Edwards and the City of Augusta agree to file with FERC a notice withdrawing
their request for rehearing and all other pending motions regarding the Edwards
Dam effective upon the transfer of the Edwards Dam license to the State
consistent with the terms stated in the Edwards Dam Agreement. This Notice is
attached hereto as Exhibit G.

The State, Edwards and the City agree to file with FERC a motion for stay of the
five year dam inspection requirement of the existing FERC license. If the motion
is granted, the State will conduct a dam safety inspection of the Edwards Dam
within ninety (90) days of the FERC order, pursuant to 37-B M.R.S.A. Secs.
1051, 1055. The State will file a copy of this inspection report with FERC within
thirty (30) days of the completion of this inspection.

Edwards, the City of Augusta, the Kennebec Coalition, the NMFS, the State of
Maine, and the USFWS agree to file with FERC a request for a Technical
Conference within thirty (30) days regarding Edwards Dam removal, as requested
in the Motion attached as exhibit 1.

Amendment of Fish Passage Obligations at Upstream Dams

A,

The KHDG members, the Kennebec Coalition, the NMFS, the State of Maine and
the USFWS agree to seek and support an amendment of fish passage obligations
in the existing or proposed licenses of the KHDG members’ hydropower projects
(FERC Nos. 2552, 2322, 2325, 2574, 2611, 5073, and 11472) in exchange for
partial funding of anadromous fisheries restoration in the Kennebec River,
including funding for restoration of alewife, shad, blueback herring, and salmon,
certain eel studies, and costs incurred by the State in connection with removing
Edwards Dam; and for certain other specified activities, consistent with the terms
stated in the Agreement Between Members of the Kennebec Hydro Developers
Group, the Kennebec Coalition, the National Marine Fisheries Service, the State
of Maine, and the US Fish and Wildlife Service (“"KHDG Agreement™), signed
May 26, 1998. This Agreement is attached hereto as Exhibit B.
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To achieve license conditions implementing the terms of the KHDG Agreement,
the following pleadings shall be filed with FERC by the Parties named below:

1. Application for Incorporation of Settlement Terms into Existing and
Proposed Licenses, signed by KHDG members to amend the current
license conditions regarding fish passage obligations in the Ft. Halifax,
Benton Falis, Lockwood, UAH-Hydro Kennebec, Shawmut and Weston
licenses and to recommend license conditions regarding fish passage
obligations for the original license for the Burnham Project. This
Application is attached hereto as Exhibit J.

2. Joint Comments in Support of the aforementioned KHDG Members’
Application for Incorporation of Settlement Terms into Existing and
Proposed Licenses, signed by the Kennebec Coalition, the NMFS, the
State of Maine and the USFWS. These Comments are attached hereto as
Exhibit M.

3.  Joint Motion for Continued Stay of Action, pending FERC’s decision on
the aforementioned KHDG members’ application to incorporate applicable
terms of the XKHDG Agreement into existing and proposed KHDG
licenses, of existing KHDG fish passage obligations and of FERC action
related to fish passage aspects of Central Maine Power Company’s
Request for Rehearing dated December 26, 1998 regarding the
Commission’s Order Issuing New License for the Ft. Halifax Project,
signed by the Kennebec Coalition, KHDG members, the NMFS, the State
of Maine, and the USFWS,. This Motion is attached hereto as Exhibit K.

KHDG members agree to file with FERC a notice withdrawing all pending
motions and appeals regarding KHDG fish passage obligations effective upon
FERC’s issuance of orders for the KHDG projects that are consistent with the
KHDG Agreement. This Notice is attached hereto as Exhibit L.

III. Removal of Edwards Dam

A,

Consistent with the terms of the Edwards Dam Agreement, the State of Maine
agrees to take all reasonable steps to seek permitting approval for removal of the
Edwards Dam. Upon receipt of all necessary permits, and consistent with the
terms of the Edwards Dam Agreement, the State of Maine agrees to remove in an
expedited fashion the Edwards Dam in compliance with all licensing rights and
responsibilities granted and imposed by FERC for FERC Project No. 2389.

The City of Augusta, the Kennebec Coalition, the NMFS, and the USFWS all
agree to use their best efforts and take all reasonable steps necessary and
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appropriate to ensure the State of Maine’s dam removal permit applications are
processed and approved on an expedited basis, and otherwise fully assist and
cooperate with, and in no way hinder, the State of Maine in its efforts to
accomplish dam removal in as expeditious a manner as possible. All other Parties
to this Comprehensive Settlement agree to cooperate reasonably, and in no way
hamper or interfere, with other Parties’ efforts to facilitate these proceedings.
KHDG members agree to publicly and actively support removal of Edwards Dam,
as recommended in the Final Environmental Impact Statement, Kennebec River
Basin, Maine (July, 1997) prepared by FERC in the Edwards Dam proceeding
("Kennebec River FEIS”), including stating such support in filings to FERC and
other governmental agencies with responsibility for granting regulatory removal.

The Kennebec Coalition and the State of Maine agree to support before FERC, the
US Army Corps of Engineers, the City of Augusta, the Maine Department of
Environmental Protection, and any other governmental agency a method of dam
removal consistent with that described in the May, 1997 Report to FERC by the
Oak Ridge National Laboratory and relied upon in the Kennebec River FEIS. To
the extent it is consistent with their obligations and determinations under
applicable law, including the Endangered Species Act, the NMFS and the USFWS
agree to support before FERC, the US Army Corps of Engineers, the City of
Augusta, the Maine Department of Environmental Protection, and any other
governmental agency a method of dam removal consistent with that described in
the May, 1997 Report to FERC by the Oak Ridge National Laboratory and relied
upon in the Kennebec River FEIS. All other Parties to this Comprehensive
Settlement agree either to offer similar support or not to object to this method of
dam removal.

IV. Dam Removal Financing

A.

Commencing on January 15, 1999, the KHDG members agree to provide
$4,750,000 in installments, the amount and timing of which are governed by the
KHDG Agreement, into a separate account established by the National Fish and
Wildlife Foundation for anadromous fisheries restoration in the Kennebec River,
including funding for restoration of alewife, shad, blueback herring, and salmon,
certain eel studies, and costs incurred by the State in connection with removing
Edwards Dam, with priority placed on dam removal.

In accordance with permits for its shipyard modernization project from the US
Army Corps of Engineers and the Maine Department of Environmental
Protection, Bath Iron Works (“BIW"), a corporation organized under the laws of
the State of Maine, will be providing a total of $2.5 million into a separate
account established by NFWF to pay for Edwards Dam removal, consistent with
the terms of The Edwards Dam Removal Fund Agreement Among Bath Iron
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Works Corporation, National Fish and Wildlife Foundation, and the State of
Maine ("BIW Agreement") This Agreement is attached hereto as Exhibit C. The

Larmama TITVIT o ammmme

-~ - —funds from BIW are necessary to accomplish removal of Edwards Dam, and are

therefore being used to mitigate anadromous fisheries habitat impacted by the
BIW modernization project.

C. NFWEF agrees to administer the funds deposited in special accounts with NFWF
by KHDG members and BIW, consistent with the terms of The Kennebec River
- oo - ---Restoration Fund Agreement Among Members of the Kennebec Hydro Developers
Group, National Fish and Wildlife Foundation, the US Fish and Wildlife Service,
the National Marine Fisheries Service, the Kennebec Coalition and the State of
Maine, and the BIW Agreement. These Agreements are attached hereto as
Exhibits D and C, respectively These funds shall be used for anadromous

At

- fisheries restoration in-the Kennebec River, inciuding funding for restoration of
alewife, shad, blueback herring, and salmon, certain eel studies, and costs incurred
by the State in connection with removing Edwards Dam. NFWF shall also
administer other funds that may be secured for Kennebec River fish restoration

activities.
V. Contingencies
A. The Parties agree that the following events must occur before the transfer of the

Edwards Dam license to the State of Maine becomes effective:

1.

FERC’s approval, with terms consistent with the Edwards Dam
Agreement, of the Licensees’ and State’s application to transfer all
licensing rights and responsibilities granted and imposed by FERC for the
Edwards Dam license (FERC No. 2389).

-..FERC’s receipt of a written notice from the State of Maine that BIW has

deposited $2.5 million in the Edwards Dam Removal Fund, or that the

---State has in its sole discretion waived this precondition.

FERC’s receipt of a written notice from the State of Maine that the State
has received confirmation that the title to the real property or interests
therein to be conveyed by Edwards to the State, including easements, have
insurable title, or that the State has in its sole discretion waived this
precondition,

FERC’s approval of the KHDG members’ application to incorporate
applicable terms of the KHDG Agreement into the Ft. Halifax, Benton
Falls, Lockwood, UAH-Hydro Kennebec, Shawmut licenses and into the
original license for the Burnham Project consistent with the KHDG
Agreement, unless this condition is waived by the State of Maine.
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