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(Hearing resuned at 1:50 p.m)

CHAI RVAN BURACK:  Good
afternoon. Yes, it's raining outside, but that's
not necessarily the reason why | have sonebody
sitting next to ne different fromwho was here
before. 1'd like to introduce Kristin C ouser,
who is an associate of M ke lacopino. Kristin
wll be here for about another hour, hour and a
hal f or so this afternoon. MKke had to step out
to deal with another matter. But we do expect
M ke back | ater.

| amat this tine going to
make a very special exception to the process that
| told you all we would be followng here with
respect to public corment. W have one
i ndi vidual in the roomwho, due to his unusual
schedul e and comm tnents, has asked to be able to
very briefly address the Commttee, solely as
public comment. This is not an opportunity for
question and answer. But | wsh to assure any
ot her nenbers of the public who are here who w sh
to speak, that there will be an opportunity for
others who wi sh to do so before we cl ose these

proceedi ngs. And again, |'mhoping to be able to
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cl ose these proceedi ngs by Friday.

So at this tinme, I1'd like to
ask if Raynond Burton, Executive Councilor for
District No. 1, would like to briefly address us
w th public comrent.

Whenever | call his phone and

get his voice nail, the nessage al ways says,
"Pl ease keep it brief.” And | know, Council or,
that you will do the sane thing.

MR. BURTON: M. Chairnman,
Menbers of the Site Evaluation Commttee, first
of all, I comend you on the work that you do.
You are trying to bring together a decision here
fromvarious points wthin state governnent and
w t hout state governnment. | appear in support of
this project in Berlin, New Hanpshire. Having
represent ed Androscoggin Valley now for 32 years
at the end of this termas a nenber of the New
Hanmpshi re Executive Council, this project has
| ocal support. There is wood waiting to be
processed, and there are people waiting to find
work. And that's ny three points | woul d nake,
M. Chairman. And, again, thank you, Menbers of

the Site Evaluation Commttee, in the work that
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you conti nue to do.

CHAI RMAN BURACK: Thank you
very much, Councilor Burton. Appreciate you
taking the tinme to be with us here today.

Ckay. We will nowreturn to
t he questioning of the panel of w tnesses that we
have before us, M. Bartoszek and M. Strickler.

And Attorney Roth, would you
pl ease proceed.

MR, ROTH: Thank you, M.

Chai r man.
CROSS- EXAM NATI ON
BY MR ROTH:
Q Stop ne if I"mventuring into confidentia
information, but | saw sonewhere a

suggestion that you were anticipating a
financial closing in January of next year.
s that --

A (Bartoszek) We'd expect to close the
financial closing of the project financing
by the end of this year.

Q By the end of this year?

>

(Bartoszek) Correct.

Q And obvi ously, you're confident you're going
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[WITNESS PANEL: STRICKLER/BARTOSZEK]

to make that, given the information you
provi ded before about Key Bank?
(Bartoszek) Yes, we have a high degree of
confi dence in the financing.
And in your experience in the financi al
markets in the past year or two, with
speci al reference towards this past year,
what fi nanci ngs of bi omass projects have
cl osed of this nagnitude?
(Bartoszek) wWell, M. Roth, | think, if I
recall correctly, in response to a simlar
question in the technical session, | think
we may have provided sonme details on that.
lt's alittle difficult for me to recount,
off the top of ny head. | can tell you that
a very large transaction, referred to as
Nacogdoches Power, was acquired by a
sout hern conpany | believe this past year.
It's a 100-negawatt project in Texas. Not
sure about all the financial details
associ ated with that transaction.

Over the past few years there have been
a nunber of |arge power project financings.

Probably woul d be easier to get you
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[WITNESS PANEL: STRICKLER/BARTOSZEK]

A

information as a followup than to try to
recount themoff the top of ny head.
Ckay. But other than the Nacogdoches
project, you can't think of anything
specific in the past year that you can tel
us about where financing has cl osed on a
bi onass project?
(Bartoszek) Well, | guess it's fair to say
that transactions of this type are often not
publicized or widely publicized. So, no, |
guess the answer is, no, | can't tell you
specifically. But it doesn't nean that they
haven't occurred.
Ckay. And with respect to Nacogdoches, is
that a project finance, or is that a
conpl eted project just being refinanced or
sol d?
(Bartoszek) It's a project financing.

| also can tell you that there is
anot her large project, | believe, planned or
proposed by the sane devel oper of
Nacogdoches in Florida. | don't recal
exactly where.

(Strickler) Gainesville.
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[WITNESS PANEL: STRICKLER/BARTOSZEK]

A (Bartoszek) Gainesville, Florida. And I'm
not sure of the status of the financing of
the project. But it is, again, a very |large
project, approximtely 100 negawatts, that
received -- ny recollection is they received
over the last year -- entered into a power
purchase agreenment with a local utility in
Fl ori da.

Q For your reference, your counsel very
hel pfully included as Exhibit 57 what | ooks
like a Wb site print about the Nacogdoches
facility in Texas. And Exhibit 58 | ooks
| i ke a press rel ease about the
Gai nesville --

CHAI RVAN BURACK:  Counsel ,
these are Applicant's Exhibits 57 and 58 to which
you're referring?

MR. ROTH: That's correct.

CHAI RMAN BURACK: Thank you.
BY MR ROTH:

Q All right. Now, you're hoping, | inmagine,
to obtain sone of the investnent tax credit
noney that's avail able through ARRA. |

assune you were here the other day when we

10
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[WITNESS PANEL: STRICKLER/BARTOSZEK]

11

were di scussing that briefly --

(Bartoszek) Yes.

-- where | was asked to actually remenber
what ARRA stood for?

(Bartoszek) It's the Anmerican Recovery and
Rei nvest nent Act.

And are you famliar wth that program or
what you need to get that noney?

(Bartoszek) I'mgenerally famliar, yes.

Can you describe that process a little bit
and what you're hoping to get fromit.
(Bartoszek) As the programcurrently stands,
the requirenent in order to receive the

i nvestnment tax credit, which is a tax

credit -- actually, ny recollection -- is it
30 percent?

(Strickler) Yeah.

(Bartoszek) Thirty percent of the capital
cost of the project can be taken as an
upfront grant or tax credit. The

requi rements to neet the program are that

t he project commence construction by the end
of the year. And there's sone specific

gui delines as to what constituents
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[WITNESS PANEL: STRICKLER/BARTOSZEK]

commencenent of construction. There are

al so sone alternatives of commencenent of
construction that involve capital
expenditures. But | probably would refer
you to the -- 1'd rather not recount al
those i n specificity, but --

For exanpl e, anong those alternatives, isn't
it true that you can -- if you, | think,
start the manufacture of the key conponent
before the end of the year, that that would
qualify you for investnent tax credits, at

| east for that conponent?

(Strickler) If it nmet a certain anount of
noney and it was a non-cancel abl e purchase
order, yeah.

Ckay. O you could start construction, put
t he shovel in the ground and --
(Strickler) Exactly. Continuous --

And sort of in your business nodel, in your
m nd, anyway, what are you hoping -- how
much are you hoping to sort of get a hold of
fromthis progran? How nmuch? How many
dol | ars?

(Bartoszek) Well, as we've discussed, the

12
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[WITNESS PANEL: STRICKLER/BARTOSZEK]

overall capital budget of the project is
somewhat fluid because the EPC contract
hasn't been finalized. Based on an
approxi mate construction cost in the hundred
to $120 mllion range, presunably | ooking at
a credit in the $30 to $40 mllion range.
And | guess | don't want to be overly
cunber sone about this, but to kind of
briefly explain again the sort of breakdown
in the corporate structure, PIJPDis the
owner of the assets, the physical assets and
t he physical property. One of the reasons
that arrangenent is commonly set up that way
iIs so that that entity can receive the tax
benefits.
So PJPD would be the Applicant and the one
| ooking to recover this noney; correct? |Is
t hat what you're sayi ng?
(Bartoszek) PJPD, as the property owner,
woul d receive the tax credit. However, nore
likely than not, it will be a capital item
wWth respect to the project. So if the tax
credit is received, it will be part of the

overall capital structure of the project.

13
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[WITNESS PANEL: STRICKLER/BARTOSZEK]

14

But on which side? The left side or the
right side, | guess, is what |I'mtrying to
get at, based on what you just said.
(Bartoszek) It will be contributed
presumably as equity to the project.

Ckay. Now - -

(Bartoszek) Probably also worth noting that
in the cal cul ati ons we've done to date and
in the financial nodel we've supplied as
part of the request for information that's
consi dered confidential, we have not

i ncl uded assunptions with respect to the ITC
due to the uncertain nature as to whether or
not we'll qualify for it.

Right. | noticed that, and I'll ask you
about that in the confidential session.

So that 30 percent, or $40 mlli on,
wll conme in to PJPD and be used sonehow by
the Applicant in this proceeding as part of
the equity investnent? |I'mstill alittle
confused about how t hat worKks.

(Bartoszek) Well, ny assunption would be --
and, again, we don't know that we're

definitively going to get it. So at best,

{ SEC 2009- 02} [DAY 3 - PM SESSI ON] {08- 25- 10}




© o0 ~N oo o b~ w N

N RN N NN R R R R R R R R R
A W N P O ©O OO N OO O »d W DN -~ O

[WITNESS PANEL: STRICKLER/BARTOSZEK]
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we have to nake an assunption at this tine.
If you go back up the left side of the
chart, you see the source of the equity
capital. And you go back up to NewCo,
NewCo' s contri buting cash equity to finance
t he devel opnent of the project. So, as |
menti oned earlier, we contenplate we
recei ved an all ocation of New Market Tax
Credits, which will result in new additional
equity going into the project. And
simlarly, I would expect that if we are
able to get the proceeds of the ITC, agai n,
that woul d be additional equity contribution
on the part of PJPD, or one of those
entities to the equity of the project.
So, you actually brought ne to a question |
was going to ask you, and that is: The ITC
and the New Market Credit, are they going to
stay in the project, or are they going to be
used to essentially return investnent to
NewCo i n response to their having paid noney
into build the project? Because as |
under st and both of these, certainly the ITC

you don't get until you're done wth
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[WITNESS PANEL: STRICKLER/BARTOSZEK]
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construction? Correct? Then you go
operational --

(Strickler) That's right.

-- and the New Market cones in over a
seven-year period. |Is that your
under st andi ng?

(Bartoszek) The New Market Tax Credit is a
seven-year program but it's effectively
noneti zed so that there's an upfront
contribution to the project. So we're
projecting a gross contribution from New
Market Tax Credits of approximtely

12 mllion. And fromthat, you would
subtract the two and a quarter mllion |
menti oned earlier that would be avail able as
a community | oan fund, and the other

$500, 000. And that noney woul d basically
stay wwth the New Market allocatees. It
woul dn't be given to us at all. And it
woul d be given to themto finance those
programs in the community. So that gets you
down to a net anopunt of roughly 9 mllion,
and that would be the additional equity to

t he project.
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[WITNESS PANEL: STRICKLER/BARTOSZEK]

17

And the question was: Does that nobney stay
in the project, or is that going to be
returned to the NewCo i nvestors?

(Bartoszek) | can't answer definitively on
the part of NewCo. But | would say
typically you woul d expect the noney to stay
in the project, because it's going to be
part of the inducenent for the | ender in
order to make his commtnent to the project.
CGeneral ly, people who are going to commt or
act as senior |enders and commt

consi derabl e capital like that are not going
to want to see a lot of capital exiting the
deal on the part of equity. They're going
to want to see as nmuch noney stay in the
deal as possi bl e.

Now, when you began, when you were first

i ntroduced to us, | thought -- and maybe |
just heard you wong -- but | thought |
heard you say the New Market was going to be
44-1/2 mllion.

(Bartoszek) That's right. It's alittle
conplex. But the overall, the allocation --

the New Market Tax Credit Programis a
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[WITNESS PANEL: STRICKLER/BARTOSZEK]

A
Q

18

program of the U S. Treasury Departnent in
which entities invest in conmunity

devel opnent entities, who, in turn, nake
fundi ng avail able to projects in | owincone
communi ties, so the purpose of which is to

i ncentivize econom c devel opnent in

| owi ncome communities. The gross anount of

the New Market Tax Credit allocation is 44.5

mllion. But without going into a | ot of
detail, the net anbunt that flows to the
project is approximately the 9 mllion I
outlined and the other approximate 3 mllion

that goes to the community. The bal ance is
basically additional noney contri buted by
the project as equity to the New Market.

So, basically, part of our senior debt we
will allocate to make up that bal ance of
that 44.5 mllion in order to get those
equity proceeds. So we got to put in noney
to get noney.

l"mstill confused. So, the New Market
Credit is 44 mllion.

(Bartoszek) It's 44.5 mllion.

O that, after you take out the comunity's
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[WITNESS PANEL: STRICKLER/BARTOSZEK]

share, you get 9 mllion.

(Bartoszek) That's right.

Can you try to explain again what happens to
the other, like, 30 mllion?

(Di scussi on between panel nenbers.)
(Bartoszek) Yeah. R ght. One point to
consider is that the tax credit itself is
taken and nonetized, so that it's basically,
in consideration for the cash that conmes to
the project, a party who has the tax need is

buying the tax credit and nonetizing it.

But it's not -- they're not getting

44 mllion in benefit for 12 mllion in
contribution. It's a -- 1 can't really say
exactly what the spread would be. But | can

tell you that in the overall capital
structure, part of the 44.5 mllion would be
conprised of a B Tranche of our senior debt,
and then the bal ance of the 44.5 mllion is
the equity conponent which flows to the

pr oj ect .

Ckay. So, in essence, the Treasury, the
United States Treasury, through this New
Market Tax Credit, is going to be a B

19
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20

Tranche | ender to the project?

(Bartoszek) No, it's third-party | enders who
buy tax credit for investnent tax credit.
Ckay. | think | understand that.

(Bartoszek) And Perhaps if we have the
representative fromKey Bank, if he's
avai |l abl e this afternoon, he nay even be
able to give you a better explanation of how
the B Tranche is associated with the New

Mar ket Tax Credit, since he's the guy who
woul d be structuring that.

Ckay. That's fine. | think I know enough
about it to nove along to other things.

Now, as | understand the -- one of the
tests for the New Market Tax Credit is the
accountability, which would require
menbership on the board by either residents
of the |l owincone communities or, in fact,
| owi ncone persons. Do you anticipate that
Laidlaw w |l have Berlin residents on the
boar d?

(Bartoszek) I think that refers to the
communi ty devel opnent enterprise, M. Roth.

| don't believe that refers to the ultimte
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reci pient of the funds, because, as |
nmentioned earlier, the funds for the
community are not given to us; they're held
by the community devel opnent entity who
i nvests themon the part of the all ocatees
to benefit the community. So |I'mpretty
sure that's what that's referring to.

Q So the 44 and the -- so you're not really
the recipient of the New Market credits.

You' re just one of the beneficiaries of

t hent?

A (Bartoszek) That's correct.

Q Ckay. Now that nmakes nobre sense to ne than
bef or e.

Now, there was sone talk this norning
about how nany jobs there will be, and there
was sone di scussi on about whether there was
sone relation to the nunber of jobs to the
nunber of tons of wood, in response to a
question from Conm ssioner Stewart -- |
should say Director Stewart. Sorry.

MR ROTH. Didn't nean to put
you in the wong spot.

BY MR ROTH
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22

And the answer was not totally clear, other
than M. Bravakis believed there would be
200 jobs as the infrastructure is rebuilt.

I s that your understanding, that there w !l
be 200 jobs in the woods in Coos County?
(Bartoszek) My understanding is that you're
obvi ously going to have prinmary jobs at the
plant. W projected that to be

approxi mately 40 jobs. Then there's a
certain amount of secondary economn c benefit
fromthe creation of an enterprise |ike
this. And there are a nunber of ways to try
to estimate that. And what we've tried to
do is refer the Commttee to third-party
esti mates, such as the one prepared in
connection with the PSNH filing, and al so
the one which | believe can be found on the
Massachusetts Departnent of Energy Wb site.
The basic synopsis of that is that they

proj ected approxinately three jobs per
megawatt of power. So that would equate to
210 jobs. It's actually two jobs per
megawatt and then an additional job for each

of those two jobs that are created.
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And you haven't done any i ndependent study
of your business nodel and your business
pl an on actual job creation in the North
Country of New Hanpshire. You're just
relying on this sort of generalized nodel
from Massachusetts.

(Bartoszek) W have very detail ed
projections with respect to our direct

enmpl oynent. It's harder, obviously, to
esti mate secondary benefits. But we felt
that the npbst conservative way would be to
defer to third parties who obvi ously spent
sone tine and have sone expertise in making
t hese esti mat es.

And yesterday, | believe, M. R chnond
testified that he thought that the
infrastructure for putting crews into the
woods i n the North Country to provide fuel
for your facility would -- could be rebuilt
by the tine you're up and running in 32
nont hs or so. Do you expect that to happen
in the absence of an actual demand? Are
peopl e going to go out and invest nobney in

t he equi pnent before the demand is actually
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present, say two or three years in advance?
(Bartoszek) | think it's |ike any other

busi ness opportunity. People are going to
see this as a good opportunity, and they're
going to try to capture it. So | expect

t hat naybe they won't invest two years in
advance, but as the project draws closer to
commerci al operation, certainly they'll be
maki ng -- presunably be naki ng those
investnents. And as | nentioned, the |oan
fund that we're -- that's part of the New
Market Tax Credit certainly, | believe, wll
play a role in that.

And do you think that there's the |ikelihood
t hat, because of M. Richnond's or

Cousi neau' s supply chain that is bringing up
chi ps from Massachusetts, staging themin
Henni ker, bringing themup here, you know,
doing -- he has a fairly intricate and

i nteresting nechani smfor bringing fuel
around. Do you think that because of that
process and that |ogistics, that the nunber
of jobs could decrease in the North Country?

(Bartoszek) No. | nean, | think you've
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heard extensive testinony that the gane --
both from M. R chnond and ny col | eagues --
that the gane plan is to get the fuel as
close to the facility as possible. Cdearly,
that is in the econom c best interest of the
facility, to keep down transportati on costs.
So I''mnot going to contradi ct what folks
who are probably nore know edgeabl e about
this have asserted.

And is it your understandi ng, or do you
agree with what was testified to earlier by
M. Bravakis, and M. R chnond, | guess,

that pulp -- that the demand for pul pwood --
where the denand is high, the price goes up?
(Bartoszek) I think it's a | ogical

suppl y-denmand argunent, that in the North
Country, if there is a higher demand for
pul p, that you're going to have -- that
that's going to create upward price pressure
on wood chips. Seens |ike a | ogical
assertion.

Ckay. Now, | think it was M. R chnond who
testified this norning about NewPage. And

he said they've weathered a | ot of tough

25
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conpetition, but nowthey're -- | think
there was t he suggestion that perhaps, you
know, nobody should be betting on their

conti nued existence. But do you think that
NewPage is probably sort of breathing a sigh
of relief while Fraser is gone and they've
got kind of the wood supply to thensel f?
(Bartoszek) You're really kind of asking me
to delve into areas where |'ve got really
little know edge, M. Roth. | nean, | would
say, as a general argunent, you woul d think
a business -- when a busi ness has

di m ni shed, conpetition presumably m ght be
better for them or it m ght not be, as

we' ve heard earlier argunments, that creation
of infrastructure, in the case of wood
chips, could benefit conpetitors. So it's
really tough for ne to draw a concl usi on or
to agree or disagree with your assertion.
Ckay. | mght be done. |'mjust checking.
(Bartoszek) My fingers are crossed.

All right. | think I"'mall set for the tinme
bei ng. Thank you very mnuch.

CHAl RMAN BURACK:  Thank you,

26
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At t or ney Rot h.

Ckay. Now going to have an
opportunity for nenbers of the Subcommttee to
ask questions of these panelists. Wwo would Iike
to start?

MR ROTH. |I'msorry. | did
see one nore.

CHAI RVAN BURACK: Pl ease
pr oceed.

BY MR ROTH:

Q As you understand the busi ness nodel of the
conpany, Yyou're obviously seeking a permt
to operate up to 70 negawatts. That's your
nanepl ate capacity. And you've got
basically 60 negawatts of capacity factor

t here. That's correct; right?

A (Strickler) Seventy negawatts is the gross

input. W need to generate power to operate
all the equipnment within the plant. So
that's what the -- that's where the 63
megawatts cones from

Q Si xty-three.

A (Strickler) Around seven or eight negawatts

of internal -used power.
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The question | have is, if -- you know, we
understand that sort of wood in/power out,
lots of wood in, lots of power out. |If you
needed to, or if there was a good reason, or
if there was a reason to, could you operate
at -- you know, profitably, could you do it
at, say, 50 negawatts? Could this project
work wth a 50-negawatt |icense?

(Strickler) I nean, econonics would suffer
from what we projected.

Ckay. And | guess the last is, there was
sone tal k about the railroad. And have you
budgeted or conme up with a figure for what
it's going to cost to re-establish the
tracks and get that working again?
(Strickler) Could you repeat the question?
' msorry.

There was sone tal k yesterday about use of
the railroad spur to connect to the St.

Law ence and Atlantic Railroad line. Do you

have a budget for how nmuch it's going to

cost for you to re-establish that |ink?
(Bartoszek) I"'mnot sure if that falls
W thin our overall capital budget. | know
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we've had -- we've talked to the railroad
and explored this as a potenti al
opportunity. But I'mnot sure in what depth
we' ve gone regardi ng esti nates.
A (Strickler) I'mnot aware of any estimates
ei t her.
MR. ROTH. Okay. Now that's
really all. Thank you.
CHAI RVAN BURACK: Thank you,
Att orney Rot h.
All right. W're now going to
t ake questions fromthe Subcommttee. Wo would
like to start? M. Harrington, please.
| NTERROGATORI ES BY MR, HARRI NGTON:
Q Just getting back to these tax credits
again. | got alittle bit confused there.
Are you getting the investnment tax credit,
as well as this New Market Tax Credit, the
30-percent investnent tax credit?
A (Bartoszek) Yes. They're two separate
pr ogr ans.

Q So you're eligible for both prograns.

>

(Bartoszek) Yes, | believe so.

Q And you'll be taking the 30-percent

29
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investnment tax credit, as well as this New
Mar ket Tax Credit that canme out to be about
9 mllion. So, 30 percent of the ITC will
be on what figure, approxi mtely?
(Bartoszek) On the -- well, the Treasury
Departnent presumably has defi ned what
qualifies for the tax credit. So |'ve just
ki nd of roughly based it on an estimate of
our constructi on budget and excl uded the

ot her costs for reserved funds and things
like that. So, based it on roughly a $110
to $120 mllion budget.

And do you have to subtract the New Market
Tax Credit off of that before you take the
30 percent, or do you take it off of the
full 1107?

(Bartoszek) No, they're --

| realize they're two separate prograrns.
But sonetines if there's sone type of a tax
break or --

(Bartoszek) Is there a doubl e-di ppi ng?
Yeah, doubl e-di p.

(Bartoszek) Right. And | understand that

certain prograns would preclude you from
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taking one tax credit and then taking

anot her, essentially precluding you from
doubl e-di pping. But these are two very
separate and distinct prograns. So the |ITC
is geared toward incentivizing creation of
alternative energy generation, whereas the
New Mar ket Tax Credit Programis geared
toward revitalizing | owincone conmunities.
So they're two very separate and di stinct
tax credits. And it's ny understandi ng that
you do not need to make any substracti on,
one fromthe other

So you're going to be getting sonmewhere in
the vicinity of $40 mllion in tax credits
bet ween the two prograns.

(Bartoszek) Yes. Well, just to be clear, as
| believe Attorney Roth pointed out, we're

not the actual recipient of the tax credit.

The tax credit wll go to an entity who has
a tax need, who, in turn, wll purchase the
tax credit, and then the proceeds will fl ow

to the project; whereas, the ITCis received
by the project based on its capital costs.

(By M. Harrington) GCkay. One nore thing
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on your structure. And | alnbst hate to go
into that. But I'mjust trying to figure
out, if I look at the chart, NewCo Energy
Conpany owns a hundred percent of everybody,
apparently, that actually has any ownership
in the plant, not sonmeone they're hiring to
manage a contract or sonething |like that.

So if there's a major decision that has to
be made, it's a million-dollar, $10 million
decision, and it's got to be nade today, who
gets the phone call? Soneone at NewCo, or
whoever the head of NewCo is, which | still
haven't been able to figure out? O is that
done at Laidlaw? O how does that work?
(Bartoszek) Well, if I may, it's not very
much different than it was before. So,
NewCo was al ways up here as the equity
investor. And NewCo nmade the investnent to
acquire the project assets, the physica
assets of the plant, as | explained earlier,

because that's a good deal for them because

they will get a | ease paynent fromus as the
| essee, and they will receive tax benefits.
| understand. |I'mnot asking you to repeat
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t hi ngs, because of tine purposes, but --
(Bartoszek) And then over here, on this
side, we are the Applicant nmaking those
decisions. And we will continue to
basically -- we will continue to nmake those
deci sions now. Qbviously, NewCo's directors
and our directors, upon closing of the
transaction, will be the sanme. So there

w ||l be certain governance requirenments.

And obviously, the board will give direction
to managenent. But | woul d expect that the
conpany's officers will make decisions in
the sane manner as they made them before.
Thank you. And you don't need to pull this
out. But on Exhibit 35, Page 2, it talks
about the PPA. It says the PPA is an
essential elenent of the project, as far as
obt ai ni ng fi nanci ng goes.

So, to nmake it real clear, it sounds as
if, if the PPAis not approved, or it gets
approved in a much different manner than
it's now witten, that would put the project
on dead st op.

(Bartoszek) It certainly wouldn't be good

33
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for the project. | nean, | guess in your
alternate scenario, where it's approved in
sone other form | guess we have to see what
that was. But certainly, it probably
definitely wouldn't be good if it was
rejected. And it probably wouldn't be good
if it was nodified.

And I'"'mjust trying to get a feel for your
busi ness plan going forward here. You're
planning to build a new power plant. And
based on the figures we've been ki cking
around, it's going to be somewhere in the
vicinity of about $2300, $2400 a kil owatt
installed. You have to go through a
permtting process, all this other stuff
that hasn't been done. And in the region,
in New Engl and ri ght now, people are buying
and selling fairly new, nore efficient --
nore efficient than this plant by quite a
bit -- conbined-cycle gas plants for around
$400 a kilowatt, which is drastically |less
than you're proposing to build a new one.
What's the business plan that allows you to

go forward and build a new plant in the sane
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mar ket for $23- to $2400 a kilowatt, where a
pl ant that's gone bankrupt is wlling to
sell for $400 a kilowatt?

(Bartoszek) Well, that's a great question.

| nmean, what creates the incentive for a
plant like this is the desire to see the
shift in this country and in this region to
sources of alternative energy. So,
certainly the RPS is, we think, a very smart
deci sion on the part of the State of New
Hanpshire and creates incentives for
projects like this. Because the thought
process of let's build lots and |ots of gas
pl ants, we've gone through that cycle
before, when everybody believed gas to be
really, really cheap and ran out to build a
| ot of natural gas plants; and the result
was trenendous dependence in the northeast
on natural gas, and when natural gas prices
went up dramatically, was an incredible

i npact on ratepayers. So, again, | kind of
think there's a nunber of good reasons why
we need a plant like this, including

di versification of our overall sources of
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energy and a shift to alternative energy
sour ces.

Ckay. | would comment that natural gas
prices also did go down substantially --
(Bartoszek) Absol utely.

-- and total cost of electricity in New
Engl and over the last -- from 2008 to 2009
was cut in half, nostly due to decreases in
natural gas prices. So that's a huge
decrease in cost to ratepayers.

(Bartoszek) Absolutely. But |I'm sure you
probably agree, it's a fairly volatile
commodity --

Certainly has been in the past.

(Bartoszek) -- and that volatility creates a
lot of difficulties in terns of nanagi ng

t hat kind of business or getting financing
for that kind of business.

Moving to the, | guess we're calling it the
WPA, the wood price adjustnent. W' ve heard
from well, | guess we certainly have to
call himan expert -- he's certainly the
nost expert person |'ve ever heard on

dealing wth all this wood and noving it
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around and what it cost, M. R chnond. And
he basically said, for various reasons, the
net result is that the cost of wood going to
Schiller is going to be basically the cost
of wood going to the Berlin plant. So, even
t hough we've had -- | understand the reasons
that you said, that having the cost based on
Schiller's cost |lets Public Service nonitor

t he prudency of their purchasing rather than

relying on you to do that; in effect, if you
both buy well, in the sense that you're both
using the sane supplier, in all |ikelihood

the price of the wood is going to be very,
very cl ose to each other.

(Bartoszek) | agree with that.

So if the price of wood goes up for
Schiller, it's probably going to go up for
you; if it goes down for Schiller, it's
going to go down for you.

(Bartoszek) Certainly that is the assunption
we' ve nade, yes.

Ckay. Now -- and | just want to nmake sure
we all agreed on that one.

Now, one of the things that happened in

37
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New Hanpshire a few years ago i s we
restructured the electric nmarkets. And
there was sone di scussion earlier on whether
this was good for the ratepayers or bad for
the ratepayers. But one of the nain driving
factors behind the restructuring of the
electric markets was to nove the risk of

el ectrical generation fromthe ratepayers to
mer chant generators.

Now, since you're not a utility, you
have to be a nerchant generator, because
there is no other option. But it seens to
me, under the circunstances, you are trying
to shift with Public Service all of the risk
associ ated with the generati on, various
t hings that cause risk, back to the
r at epayers.

(Bartoszek) Well, M. Harrington, that's a
great question. |It's kind of a policy
argunent, really. Gobviously, we're an

i ndependent generator. And there are a |ot
of good things associated with independent
generators: Di stri buted generati on,

creation of conpetition. And | guess

38
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di fferent people would have different
vi ewpoi nts on that.

But the main reason, |'d cone back to
t he point we made about the PPA. The PPA is
a necessity to create a certain stream of
cash flows, to create financing. And if you
don't create the new plants, if you don't
provi de nechanisns to all ow new plants to
get financed and new generation to cone
online, ultimately it would have a
detrinental inpact on ratepayers, because if
ener gy consunption goes up and we don't have
plants built to serve those needs.

So | wouldn't agree that we're shifting
at all. W're just trying to create a
contract -- trying to create a nechani sm
that allows the certainty of cash flowto
allow the project to be financed. 1In the
absence of that, it would be very difficult
to finance the project.
But I mght just state that right now
there's certainly nothing except a huge
surplus in generation in New England -- in

fact, the forward-capacity market cleared
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the floor price with 18 percent nore
generation than was required. So we're
certainly not in any imredi ate need of new

generation in New Engl and.

(Bartoszek) Well, if I mght respond?

Sur e.

(Bartoszek) | nean, certainly, that's --
obvi ously, nobody has a crystal ball. W

can't know what the future of generation's
going to look |ike or energy needed in the
region's going to look |like. But, again, |
m ght circle back to the fact that this is
part of the RPS of the State of New
Hampshire. So it's not just an argument of
do you need a new power plant or do you need
nore electricity. |It's diversification of
the portfolio of electricity in the state of
New Hanpshire to include alternative
sour ces.
And | guess I'Il -- well, I'lIl save that one
to the | ast.

| f your conpany were to nove forward
wth this and -- let's say the plant got

built, and in a couple years fromnow there
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was sone i nproved technol ogy that woul d
all ow you to invest capital into your plant.
And let's say we were tal king efficiency of
somewhere in the vicinity of 25 percent.
Let's say you could boost that up to 28 or
29 percent. You would increase your
profits, given the PPA structure, wthout
getting into any of the confidential stuff.
Your profits would go up quite a bit on
that; would they not?

(Bartoszek) It's hard to say, to answer the
hypot hetical. But | would expect whatever
ki nd of new technol ogy woul d probably cost a
| ot of noney, too. So the capital cost

m ght offset increased profitability.

Any increase in profits due to increased
efficiencies in the plant would not change
your PPA with Public Service.

(Bartoszek) | don't believe so, no.

Ckay. So, again, seens |ike ratepayers are
bearing the risk here, but they don't get
the benefits of increased efficiencies of

t he future.

(Bartoszek) Well, but again, | nean, wth
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all due respect, that is speculation. W
don't know that there will be those in the
future. And then, of course, it's going to

requi re sonmebody to take a business risk and

say -- you know, let's say to get that
efficiency you' ve got to spend $30 milli on,
and then to earn that $30 nillion back you

got to run the plant for 10 years in order
to get payback on your investnent. So,
sonebody's going to have to make a deci si on
at sone point in the future of whether or
not it makes sense to invest in those

t echnol ogi es.

Cenerally, the project financing
contenpl ates that the plant's going to
operate the way it's designed and built for
the termof the contract. That's one of the
reasons why the contract is a necessity and
why the cash flows are predi cated upon the
termof the -- or projected based upon the
termof the contract.
| guess ny point I'mtrying to nake here is,
under a previously structured nmarket, this

woul d have been -- had vertically integrated
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utilities. And the utility at that point
woul d basically have sone type of fue

adj ust nent cl ause, just |ike you have now
The cost of fuel goes up, they get to
collect nore for the rates; the cost of fuel
goes down, they charge nore. But they're
wlling -- their costs don't really change.
They just get conpensated for whatever the
fuel costs are. Very simlar to the
agreenent you have with Public Service.

Now, if for sone reason the cost of
fuel goes up, the ratepayers are going to
pay nore. And that's the risk they're
taking. They seemto be taking the risk
involved with this. And | don't see you
peopl e having the risk. You have the
advantages with this contract of being a
regulated utility, but you're not regul ated
by anybody. And | just think that -- that
just strikes me as obviously --

CHAI RVAN BURACK: M.

Harrington, if I may, we're here to ask
questions. |Is there a specific question

associ ated wth that statenent?
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BY MR HARRI NGTON:

Q

One | ast question. Wuld your conpany be
wlling to build this plant if your conpany
takes the risk rather than the ratepayers?
(Bartoszek) | believe that the conpany's
taki ng an enornous financial risk. To date,
| believe we've invested close to
$14 million in this project. And that
nunmber goes up every day, and will go up and
up until we get to a financial closing. And
then at that point, again, private investors
are going to conmt a hundred-sone- odd
mllion dollars to this. So I think there's
a lot of risk being taken by the project and
its proponents.
Al right. Thank you.

CHAI RVAN BURACK: Thank you,

M. Harrington.

G her nenbers of the

Subcomm ttee wth questions? M. Northrop.

MR. NORTHROP: Thank you.

| NTERROGATORI ES BY MR NORTHROP:

Q

| just have actually one question. It's

really nmore of a clarification than a
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question, and it involves the New Market Tax
Credit and how that inpacts the Gty of
Berlin.

Just correct nme. M/ understanding is
that Laidlaw Berlin Biomass will be
receiving a 2.25 million [sic] part of the
New Mar ket Tax Credit, and that will form
the basis of a comunity | oan fund that the
City of Berlin will nmanage? And al so, |
think part of that 2.5 mllion [sic] wll
al so include a $500, 000 conmunity
devel opnent grant that the Cty of Berlin
wll also be managing? Am| correct in
that? |Is that an accurate -- | just want to
see how this --

(Bartoszek) | don't think the City of Berlin

w |l be managing the | oan fund. M
understanding is -- and | can clarify this
during the break. But | believe the

managenent remains with the all ocatees, the
communi ty devel opnent enterprises. And |

bel i eve that they have sone requirenents to
have sonme i ndependent third parties invol ved

in the managenent. The funds don't cone to
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us. They stay with the allocatees or with
sone disinterested third party who's charged
w th overseeing the disbursenent of those
funds or the use of those funds.

And t he $500, 000, ny understanding is
that is going to be able to be used in the
conmuni ty.

Ckay. Are the allocatees -- have they been
created yet or identified, or is that -- |
guess if not, then who would do that, and
when woul d that take place? 1|s there sort
of a process or a nechanismthat would --
(Bartoszek) Yeah. To becone a conmunity
devel opnent enterprise, you have to be
approved by the U S. Treasury Departnment.

So one of theminvolved in this process
woul d be the New Hanmpshire Busi ness Fi nance
Aut hority, probably an entity well known to
you. So they are already in existence. And
t hey have al ready, ny understanding is,
approved the allocation of these tax credits
to the project.

Ckay. And this nay be another question for

the people fromBerlin. But the North
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Country Council, is that also an entity that
m ght be an all ocatee of these --

A (Bartoszek) | don't believe so.

Q Ckay.

CHAI RMVAN BURACK: If I may, is
t here sonewhere a |ist of who the all ocatees are
at this point? |Is that sonmething that's public
record at this tinme?

MR. NEEDLEMAN: | don't know
if it is. If we could find out at a break? W
actual ly had sonebody here for a couple days who
knew everyt hi ng about these things.

MR BARTOSZEK: |'mpretty
sure we could get that to you, M. Chairnman.

CHAI RVAN BURACK:  Ckay. It
woul d be hel pful if you could provide that to us.
It would be hel pful information. Thank you.

MR, NORTHROP: |I'mall set.

CHAI RMAN BURACK: Ckay. Thank
you.

G her questions at this point?
Ms. Miuzzey, go ahead.
| NTERROGATCORI ES BY DI R. MJZZEY:

Q Earlier today when you were descri bing al
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t he groups that had been invol ved --
conpani es, LLCs and peopl e who were invol ved
now -- | believe you said that Laidlaw
Energy woul d have a consulting contract on
an ongoi ng basi s?

(Bartoszek) No. Mself and M. Bravakis and
M. Kusche, in testinony that you'll hear |
guess |l ater or tonorrow, the officers of

LBB, of the Applicant, will have an ongoi ng
agr eenent whi ch governs our conti nued

i nvol vement with the Applicant. So, not the
corporate entity, Laidlaw Energy G oup.
Mysel f individually, M. Bravakis

i ndividually, M. Kusche individually, wll
enter into a consulting agreenment with the
Applicant to continue to provide those
services to the Applicant.

So you as officers of LBB will have a
consulting contract wwth LLB -- LBB.
(Bartoszek) Yes, that's right.

Can you descri be what your duties would be
under that contract? O is that sonething
we need to talk about in the confidenti al

sessi on?
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(Bartoszek) |I nmean, | don't think it's
really confidential. | nean, generally, ny
role is to continue in the sane role as
before. It's not -- in ny experience, it's
not really uncommon to have sone sort of an
enpl oyment agreenent, whether you're an
equity holder or not an equity holder in an
enterprise. So it's really just a

formalization of ny role with the conpany in

the formof a contract -- or in the form of
a consulting agreenent. But ny
understanding -- and it is in draft form

It hasn't been finalized yet. But ny
understanding is the intent is basically
that we are to continue in the sanme rol es as
we were in previously for the Applicant.

As you were prior to the upcom ng
transacti on.

(Bartoszek) Prior to the closing of the
transaction, to continue in the sane role as
CEO and vice-president -- ny role as CEO and
M. Bravakis' and M. Kusche's role as

vi ce-presi dents and corporate officers.

Thank you.
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A (Bartoszek) You're wel cone.
CHAI RVAN BURACK: Director
Miuzzey, any other questions? You're all set?
DR MJZZEY: |1'mall set.
Thank you.
CHAI RVAN BURACK: M. Wight.
| NTERROGATORI ES BY MR WRI GHT:
Q Just one quick question. | recognize this
may be somewhat in the future. But earlier
t here was sone di scussi on about the paynent
of property taxes fromthe project to the
City of Berlin. And |l was just curious if
the facility anticipates in the future if it
apply for property tax exenptions under
R S. A 72:12-a for either air or water
pol | uti on-control equi pnent?
A (Bartoszek) | don't know the answer to that.
| could try to get back to you.
CHAI RMAN BURACK:  Ckay.
Anyt hi ng el se?
MR V\RI GHT: No.
CHAI RMVAN BURACK: M.
Bart oszek --

CVSR. | GNATI US: Go ahead.
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CHAI RVAN BURACK: Go ahead i f
you'd |ike.
CMSR. | GNATIUS: Ckay. Thank
you.
| NTERROGATORI ES BY CNVSR. | GNATI US:
Q In nost imediate foll owup, did I
understand correctly when you said, in

response to Ms. Mizzey, the officers of LBB

w |l have a consulting contract with LBB?
A (Bartoszek) Yes, | believe so. Yes.
Q So your role as officer of the conpany
doesn't involve -- routinely woul dn't

i nvol ve the work that you would be doing as
a consultant? It's baffling to me why you
need a contract to performthe duties of an
of ficer of the conpany.

A (Bartoszek) I think it's not unconmmon at all
to see a conpany's officers or a chief
executive work in that rol e under sone sort
of a formal contract. I'msure if you were
to research, you know, many ot her conpani es,
you would find that oftentines there's sone
sort of enploynent agreenent. Keeping in

mnd, we're selling our equity holdings to
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anot her party now, and that party presumably
wants to have certain rights with respect to
our enploynent if we fail to performour
duties or if, you know -- | think safe to
say that it's probably always in the best
interest of parties to be able to reduce the
understanding to sone kind of agreenent, to
ensure everything is clear between the
parties.

But your -- after the transaction, you w ||
be CEO of --

(Bartoszek) O the Applicant.

-- of the Applicant.

(Bartoszek) And |I'm CEO of the Applicant

now.

So if the board' s dissatisfied, they can
termnate you? |If the board's not

di ssatisfied, you continue on? | just don't
under st and why you need an addi ti onal
consulting agreenent to do your duty as CEO
of the Applicant.

(Bartoszek) Again, I'"'mnot -- | want to try
to answer the questi on. But | nean, |'ve

had enpl oynent agreenents in the past for
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conpanies that |I've worked for. And to ne,
it's kind of a commonplace thing. 1It's not
unusual for soneone to say | want to have an
agreenent that governs what you're going to
do for ne, how you' re going to do it and
what happens if you don't do it.

Ckay. Wien is the transaction due to take
pl ace, the reorgani zati on of the entities?
(Bartoszek) We fully expect it's going to

cl ose on or prior to the 31st of this nonth.
Thank you. You're right. That was
testified to yesterday.

And there's been sone di scussi on of
this before, but can you just describe again
what was the inpetus for Laidl aw Energy
G oup to be out of the corporate picture
her e?

(Bartoszek) Laidlaw Energy Group i s an
indirect equity holder in the project. It
was never a direct equity holder in the
proj ect, because it holds its equity in the
project through its ownership of --
ownership interest in another LLC. And

since -- and that ted liability conpany owns
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the Applicant right now So it's owned

bet ween Lai dl aw Energy G- oup and the entity
shown in the original organi zational chart.
And those entities are selling their equity
to another party. So when they -- when that
entity sells its equity to NewCo, Laidlaw
Energy Group, as an indirect sharehol der, as
a shareholder in the conpany that's selling
the equity, will no | onger be an equity
holder. It's sinply, | think, just
clarifying that.

And where do Novus Energy and Northstar end
up in the reorgani zation or as a result of

this transaction?

(Bartoszek) I'msorry. Those are two ot her
entities that are -- | should have been
cl ear.

So the ownership of the Applicant,
Lai dl aw Berlin Bi oPower, is owned 100
percent by Lai dl aw Bi oPower, which is owned
50 percent by Laidl aw Energy G oup,
25 percent by Novus Energy, LLC and
25 percent by Northstar Energy, LLC. So

when those entities sell their shares in the

54

{ SEC 2009- 02} [DAY 3 - PM SESSI ON] {08- 25- 10}




© o0 ~N oo o b~ w N

N RN N NN R R R R R R R R R
A W N P O ©O OO N OO O »d W DN -~ O

[WITNESS PANEL: STRICKLER/BARTOSZEK]

Applicant to NewCo, they are -- they've sold
their equity, so they're no | onger equity
hol ders. And the officer of Novis is M.
Bravakis; the officer or the nenber -- the
managi ng nmenber of Northstar is M. Kusche;
and I'm the chief executive of Laidlaw
Energy G oup; hence, our execution of the
consulting agreenents to remain in our roles
for the Applicant.

So after this transaction, M. Bravakis and
M. Kusche will no | onger have an equity
interest in the Applicant.

(Bartoszek) That's correct.

And in addition, the equity interest that
Honmel and held will also be renbved as a
result of this transaction.

(Strickler) That's correct.

(Bartoszek) That's correct.

Honel and Renewabl e.

There was nention, M. Bartoszek, that
you said you thought -- you weren't certain
whet her you would qualify for the investnent
tax credit. |Is that due to the timng

I ssues, or are there other reasons why you
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think you may not qualify?

(Bartoszek) It's the timng issue we're
concer ned about.

So that's the end of 2010 that you've got to
nmeet one of those tests of under
construction or other alternate tests.
(Bartoszek) That's right.

And you also said, "as the law currently
stands."” |Is there discussion of extending
any of those deadlines that m ght be of
assistance if things are del ayed for you or
anyone el se?

(Bartoszek) Certainly | know t here have been
sone di scussions in Congress. But it's

not -- it's hard to say howthat's going to
end up.

How about the New Market Tax Credit? |Is
there also a deadline to remain an all ocat ee
under that?

(Bartoszek) That's a good question. Those
credits need to be utilized by the... |
believe it's technically Novenber 15th. But
| know under certain circunstances it can be

extended to the end of the year. So we are
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under a simlar end-of-year deadline wth
respect to the New Market Tax Credits.
CHAI RVAN BURACK: Sorry. If |

may? You said end of 20157

MR BARTOSZEK: No. I''m
sorry, M. Chairman. M/ understanding is that
the deadline to utilize the New Market Tax

Credits is Novenber 15, 2010. But | am-- it's

nmy understanding that there's also certain

ci rcunstances that basically can extend that

until the end of the year. So ny point is, |

bel i eve we are under the sane year-end deadli ne
to utilize the New Market Tax Credits as we are,
as the law currently stands, wth respect to the
| TC.

CHAI RMAN BURACK: Thank you
for the clarification.

BY CVSR. | GNATI US:

Q So if the project is not up and runni ng by
the end of the year -- not up and running
and operational -- but noved to whatever
qualifying criteria there are to neet that
deadl i ne, do the New Market Tax Credit

noni es go back into a pool to be reall ocated
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to other projects?

(Bartoszek) I'm not sure how that works with
respect to the allocatees. |I'mnot sure if
it'"'s lost or -- | knowthat -- and this is
just anecdotally. [|'ve been told in the

past by representatives of allocatees that
they're often gauged by the Treasury
Departnent, with respect to future

al l ocations, based on their past ability to
utilize the tax credit. So | guess it's
sort of conmmobn sense that if you're able to
put tax credits to work and create econom c
devel opnent activity, the Treasury
Departnent's probably likely to consider you
next year when they give out their
allocation; and if you're not very
successful in doing that, they m ght not.

But that's strictly anecdotal .

What woul d the inmpact on the project be if,
for whatever reason, you were not able to
nmeet the qualifying criteria for one or both
of those tax credits?

(Bartoszek) That's a good question. As |

mentioned earlier with respect to the
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financial nodel that we provided in the
confidenti al docunents, we've not included
either of those, taking credit for either of
those in that financial nodel.

But to give you the response | got from
Key Bank when | discussed this with them
the basic response is every bit of equity of
this type is helpful to the financing of the
transacti on. So, certainly it's -- it
creates a nore likely closing of the --
financial closing of the project financing
to have these than to not have these.
Is there a contradiction in renoving sone of
your equity partners fromthe project at
this stage, if people want to see as nuch
equity as they can and you're now taki ng
three equity players out of the picture --
four, actually, | suppose, if you consider
Lai dl aw Energy G oup?
(Bartoszek) Well, no, because we're not
taking equity out of the project conpany.
This is all occurring sort of one |evel up,
bet ween -- anong the sharehol ders of the

Applicant. So there's not -- there are no
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dollars com ng out of the Applicant. This
is basically -- to put it quite sinply:
Mysel f and M. Kusche and M. Bravakis and
ot her people involved with our organi zation
have worked for a nunber of years to devel op
this project. And over tine, as we've
reached certain mlestones, the value of the
project as it stands has increased. And
this is a business arrangenment anong the
partners to those equity holdings. But it
doesn't detract anything fromthe equity of
t he project.

I mght also just add to that, that the
timeliness of this is really coincidental.
But once we decided to do this, we wanted to
try to get it done really prior to this
process, but at |east during the process, so
that we could -- the Commttee woul d be
fully aware of it. W didn't want to do it
after the fact because we thought that would
be perceived negatively. W wanted to fully
disclose it to the Conmttee.

Well, | was wondering about the timng. So

t hank you for bringing it up.
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You said it's coincidental to this
process. Tell nme if I"'mwong. MW
assunption was that, if you get it to this
stage and, as you say, you put significant
funds to get to this stage, and that if it
never -- the project never was financed,
never went to construction, you would be
rei nbursed what you've been paid, and that
it was not coincidental but was very geared
towards the timng of the status you brought
the project to to this state. Is that
i ncorrect?

(Bartoszek) Yeah, that's not quite correct.
The... I'"msorry. | just kind of -- | don't
think 1've had enough caffeine this

af t er noon.

Gbvi ously, we reached a business
arrangenent that we felt worked for all the
parties. And we do -- I'msorry. Can you
just restate the question?

Sure. And you're allowed to space out every
now and again. This is hard.

"1l tell you ny assunption and you can

tell ne if this makes any sense or not:
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That part of what's going on here is that
you're at a significant crossroads in the
project. You' ve put considerable tine and
nmoney into it. And this transaction, due to
close the end of this nonth, would be to
all ow you and the other equity nenbers, who
no longer will be equity owners, to be
cashed out, effectively, for what they put
in, be reinbursed for that; and then the
project will go forward, if it's successful

in obtaining financing into the future, but

t hat your upfront expenses wll be
recover ed.
(Bartoszek) Ckay. |1've got it now. So, two

poi nts: Part of the reasoning behi nd

this -- and | think it's probably one of the
maj or reasons behind this -- as | nentioned
earlier, there are a |lot of parties involved
in this. Wen you see us all go out of the
room we all go out as a team W all go
out into one roomtogether. But there are a
ot of different entities. There's

Honel and, there's Laidlaw, there's all these

different groups which are really forned for
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corporate purposes, for liability purposes.
But | think we all kind of act as one big
team And certainly a big part of this is
to try to streamine that and nake one
organi zati on be the owner. So |I'mthe CEO
The buck stops with ne. 1'mthe
deci sion-maker. And |I'mreporting up to one
board, and that's that. And that is, we
feel, beneficial for a lot of reasons, from
an accountability standpoint, from an
oper ati onal standpoint, froma financing
standpoint, to be able to clearly
articulate, just as | think you fol ks have
asked here: Who's in charge?

And then certainly to your other point,
W t hout going into confidential details,
it's not about being reinbursed or anything
li ke that. When you value equity of
sonet hing, you're going to | ook at the
potential future cash flows that sonething
m ght generate to that equity, and then
you're going to apply certain di scount
factors based on the risks, or the perceived

risks. CQbviously, as the project noves
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forward toward financial closing and
comrencenent of construction and
comrencenent of operation, the risks go
down, down, down.

So, for us, we feel it's also a good
busi ness arrangenent that allows us to
remain a part of this, what we feel is a
really good project that we've owned for a
long time and taken very far al ong, but also
be able to realize sone, you know, benefit
for our work.

I n your testinony on Exhibit 33, Page 8 --
and if you want, | can just read you the
sentence rather than scanble for the
docunents. But that's where it is.
(Bartoszek) Sure.

There's a reference to the REC pricing that
l'd like you to clarify. At the top of
Page 8 it says the price for such RECs --
these are the ones that PSNH w | |

purchase -- is based on the New Hanpshire
Al ternative Conpliance paynent. Wat does
t hat sentence nean?

(Bartoszek) It would be hard for ne to
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clarify that a lot further w thout being --
| think it would be nore appropriately done
in the confidential session, if you don't

m nd.

All right. That's fair. Thank you.

On the materials that you submtted in
response to a request fromthe Chairnan at
t he begi nning, or naybe the end of the first
day, of who the participants are in NewCo
and who the officers are in the various
entities -- and that's been marked as SEC
Exhibit 1 -- | wanted to ask you about a
coupl e of the people who appear quite often
in that exhibit and are also in sone of the
ot her project devel opnent docunents.

Ri chard Cyr, C Y-R, appears as a nenber
of the board of NewCo, as a nenber of the
board of Laidlaw Berlin Bi oPower, as the
manager of Aware Energy Fundi ng, and as a
manager of PJPD. |Is that correct?
(Bartoszek) Yes, | believe that's correct.
And he also lives in New Hanpshire?
(Bartoszek) That's correct.

Can you tell us nore about M. Cyr? | know

{ SEC 2009- 02} [DAY 3 - PM SESSI ON] {08- 25- 10}




© o0 ~N oo o b~ w N

N RN N NN R R R R R R R R R
A W N P O ©O OO N OO O »d W DN -~ O

[WITNESS PANEL: STRICKLER/BARTOSZEK]

66

we have a brief paragraph about him  But
he's obviously a significant player in the
this whol e project picture.

(Bartoszek) I know M. Cyr as a very
successful businessnman. And, obviously, his
bi ography is included in the docunents. |I'm
not sure, really, what nore you' d like to
know. | think he's a very well-respected
busi nessman in New Hanpshire. And it's hard
for me to speak for him unless there's

anyt hing nore specific you're | ooking for.

| don't have any information to the
contrary. | just really don't know.
Experience wth energy facilities?
(Bartoszek) I think that the individuals --
certainly M. Mieller, who has extensive
experience in Accenture's utility practice,
and M. Ferree, who has extensive

experi ence, hands-on experience buil di ng
power plants -- bring trenendous oversi ght
experience to the board of these

organi zations. |It's not untypical to see --
or atypical to see soneone with just a

general strong busi ness background on a
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board of directors who nay not necessarily
have i ndustry-specific experience to
function as a director of the conpany, to
bring that viewoint.

So, M. Cyr is a very successful
busi nessman in his own right. | don't know
that he has specific energy-industry
experience, other than his investnments in
this project.

Q M. Desrosiers is also a nane that's |isted
here as a manager of NewCo, and al so says
he's from New Hanpshire; correct?

A (Bartoszek) Correct.

Q And | don't -- | think there is a brief
paragraph. |'ve forgotten. Can you tell ne
nore about M. Desrosiers?

A (Bartoszek) I know M. Derosiers' job is
mai nly adm nistrative. | don't believe he
hol ds any board positions of oversight wth
respect to our organization.

MR. NEEDLEMAN: |I'msorry to
interrupt. | had nentioned to M. |acopino

bef ore we had lunch that Keith Mieller is

actually here from NewCo. And to the extent that
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the Commttee would find it helpful to hear from
himat any point, he is available as well.
CMSR. | GNATI US:  Thank you.

And he is a nenber of the NewCo Energy board and

an i nvestor?

MR. NEEDLEMAN: Yes. And al so
on the oversight board of LBB.
CVBR. I GNATIUS: Al right.

Thank you.

BY CMBR. | GNATI US:

Q Are sone of the key people in this project
al so participants in other projects of
your s?

A (Bartoszek) No. W forged this business
relationship solely with respect to this
project. W certainly considered other
busi ness arrangenents, but we don't have any
ot her fornmal business arrangenent i n another
project at this tine.

Q So, PIJPD isn't part of other biomass
ventures that you may have either operating
or under devel opnent ?

A (Bartoszek) No. Quite to the contrary.

These are all speci al -purpose entities
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formed for the express purpose of ownership
in this project. So they would not hold any
ot her investnents in any other activities.
And the principals involved in those?
Simlarly not involved? | know PIJPD, for
exanple, may be a single entity,
si ngl e- purpose entity. But the people
i nvolved in that, or Aware Fundi ng, for
exanple, are they part of sort of a team
you' ve worked with in other projects?
(Bartoszek) That's really how | was
answeri ng your question. Certainly we have
a relationship wth these fol ks that we' ve
formed over the | ast couple years. And we
consi dered ot her business arrangenents, but
we have no other fornmalized business
arrangenents at this point.
| think every other thing | have relates to
confidential matters, so that's it for now
| appreciate your tine.
(Bartoszek) Thank you.

CHAI RMAN BURACK: Thank you

very nmuch, Ms. Ilgnati us.
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| NTERROGATORI ES BY CHAI RVAN BURACK:
Q M. Bartoszek, I'mgoing to give you a

little bit of an interm ssion here to catch

your breath, and we'll talk to the Mytag
sal esnan -- the Maytag repairman, | shoul d
say.

A (Bartoszek) That's great.
Q Seens to be wondering why he's here,
per haps.
M. Strickler, could you
pl ease summari ze for us what it is that you
bel i eve, first, Honel and, and then Fi browatt,
brings to the table in terns of expertise and
qualifications to enable us to get this job done?
And before | do that, | seem
to -- before |I ask you to answer those questions,
| seemto recall that we do have your brief
bi ogr aphy sonepl ace here. Can you refresh our
recol |l ection where that is, perhaps?
A (Strickler) I think in ny testinony, anended
testi nony of August 16t h.
Q And that is exhibit?
A (Strickler) Exhibit 52.
Q Exhi bit 52. Thank you
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Can you sunmari ze for us, please -- and
again, we're looking at the first page of
your anended testinony, which, again, is
Exhi bit 52.

Can you summari ze your educati onal
backgr ound.

(Strickler) Sure. | have a B.S. in
mechani cal engineering fromthe University
of Del aware. | have a prof essional
engineer's license fromthe State of

Del aware. |'ve been working on Fi browatt
projects since 2000, and prior to that

wor ked on other alternative energy projects
as a devel oper, construction manager and
oper ati ons manager for 10 or 15 years prior
to that.

So has your entire professional |ife been
spent in the arena of energy and alternate
ener gy?

(Strickler) Yes, it has.

Thank you. And you joined Honel and i n what
year ?

(Strickler) Actually, if |I start with

Fi browatt --
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Sur e.

(Strickler) -- |1 started with themas a
consultant in '99 and becane their first
enpl oyee in the United States in 2000.

Honmel and purchased or acquired Fiberwatt's

interest in the US. in 2003, | believe. So
| becane an enpl oyee, effectively -- or
we're still an enpl oyee of Fi browatt, but

Honel and owns Fi browatt as a hol di ng
company.

And what has been the | argest project that
you have worked on devel opnent of since you
joined Fibrowatt?

(Strickler) The Fibrom nn project in Benson,
M nnesot a. It's a 55-nmegawatt, poultry
wast e and sone bi omass project in M nnesota.
And what was your role with respect to that
proj ect ?

(Strickler) I was responsible for the

devel opnent of that project and the
construction and operations, and continue to
be responsible for the operations of that
proj ect today.

Did that project -- simlar to the way this
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was proposed to be handl ed, did that project
i nvol ve a pre-EPC contract and an EPC
contract?

(Strickler) Absolutely sane approach was
used. As being involved in this project,
Homel and' s been involved in this project
well over a year now. So we brought that
approach to this project, going in and
entering into a pre-EPC contract in advance
of a full EPC contract.

Is it the expectation of the parties that
you personally, M. Strickler, wll renmain
i nvolved in this project --

(Strickler) Yes.

-- through the next 26, 32 nonths, assum ng
it receives a certificate?

(Strickler) Yes, and will continue during

t he operations phase as well is ny
expectati on.

What are you anticipating to be your role
during both of those two phases?
(Strickler) Utimtely responsible for
provi di ng the service under the agreenents

that we've outlined today under the

73
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constructi on services and devel opnment --
construction services agreenent. U timtely
responsi ble for neeting those obligations
and perform ng the work that's dictated
under those agreenents, which is essentially
t he devel opnent services and conpl eting the
devel opnent of the project; and then
oversight of the construction of the

project -- essentially, overseeing the EPC
contract wwth B & W and then, foll ow ng
that, operations, ultimately responsi ble for
t he operation services agreenent, naking
sure that we conply, live up to all the
obligations and responsibilities under that
agreenent on behalf of Fi browatt COperations.
So if | can summari ze, you effectively are
going to be the key person, the lead for the
entire project devel opnent teamin

over seei ng Babcock & Wl cox's work to

actually get this project up and running.

(Strickler) To be clear, | will be
responsible, ultimately responsible. | have
constructi on managers, | have operations

vi ce-presidents that work for me that w ||
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be i nvolved in each of those phases,
providing their specific expertise, their
specific experience that they bring to the
table in those areas, including operations,
engi neering and process reviews. W have a
fairly significant, for a small conpany, a
signi ficant engi neering presence and
background of all of our people that work
under ne.

Thank you. |s Ronald Davies one of those
peopl e --

(Strickler) That's right. Correct.

-- you woul d be relying upon?

(Strickler) Yes, during the operations.

| note that in Footnote 19 at the bottom of
Pages 90 to 91 of exhibit -- Applicant's
Exhibit 1, there's a fairly extensive

bi ography, or biographical information
regardi ng M. Davi es.

Is it your expectation that M. Davies
is going to be noving to New Hanpshire as
part of this process?

(Strickler) As | testified earlier, what we

do is we have -- we will have a pl ant

75
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manager who will be in Berlin every day, you
know, ultinmately responsible for the
day-to-day operations of the facility, who
wll report to M. Davies.

And M. Davies will remain in M nnesota?
(Strickler) No. He's in our corporate
offices in Pennsyl vani a.

And where will your offices be during the

time of the devel opnent of the project?

(Strickler) I'll be in our corporate offices
in Pennsylvania. |If |I mght add?
Pl ease.

(Strickler) That's the sane structure we now
have with our Fi brom nn project, where the
pl ant manager is on site in the town of
Benson every day. He reports to Ron Davi es.
And | woul d say that, based on ny
experience, this is a typical approach. It
brings -- it allows us to have one person be
able to bring, through Ron Davies, all of

t he necessary resources to bear to assi st

t he plant nmanager in the operations of the
pl ant, whether it be environnental, whether

it be engineering or technical, whether it
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be any kind of construction activity that
m ght be required during operations.
Thank you. | apologize, as | did not
structure ny question here very well of you.
But | started with a question relating to
what you feel these two entities, Honel and
and Fibrowatt, bring to the table in terns
of experience and qualifications. W' ve
gone through vari ous aspects of that.

Is there anything that you think is
i nportant for the Subcommttee to be aware
of wth respect to either of these entities,
beyond what we've al ready di scussed here?
(Strickler) I think I mght add that, during
t he constructi on phase, the oversight role
that we're going to be playing, it's a
functi on we've done before with respect to
the M nnesota project, we're doing on other
projects that we develop -- or, in fact,
ot hers m ght develop. And we've got a core
group of people who work together to nake
sure that the contract is adhered to, that
any issues that m ght cone up under that

contract, be technical or even non-techni cal
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matters, are dealt with effectively and
quickly. At the end, our role is to nake
sure the plant gets built on tinme and within
budget, and maki ng sure the EPC contractor
conplies with all the requirenents.

Thank you. Now, as | understand it, the

Fi browatt project you described is a poultry
litter project?

(Strickler) That's correct.

The other projects -- and |I've been online
and | ooked at other aspects of the Fibrowatt
Wb site. Qher projects that you're
exploring, am|l correct, are all related to
poultry litter?

(Strickler) That's correct. | would say
that in M nnesota and -- the M nnesota
project and all of the other projects,
poultry litter projects we're involved wth
do use a certain anount of bio -- of wood
chips, simlar fuel we'd use here in the LBB
project. And so we're very famliar with
handl i ng and operati ng and conbusti ng wood
waste of the nature we're going to be using

here in the Berlin project.
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Q So you feel that your conpany collectively
has the experience with construction and
operation --

A (Strickler) Correct. Absolutely.

Q Just let ne finish ny question.

A (Strickler) I"msorry.

Q You feel your conpany has the experience and
qualifications to be able to nanage the
construction of and the operation of a
facility such as that's being discussed here
in Berlin?

A (Strickler) Absolutely.

Q Thank you. GCkay. W' ve worked the Myt ag
repai rman here.

M. Bartoszek, if you don't mnd, |I'd
like to just cone back to you for a few
m nut es here.

CHAI RMAN BURACK: And t hen
we'll take a break, unless anybody has further
questions of this panel, and we will then turn to
Ms. Lafl amme.

BY CHAI RVAN BURACK:

Q

But M. Bartoszek, | wonder if you would

pl ease do the sane for us as M. Bravakis
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did yesterday -- and that is, |let your hair
down a little bit and tell us about your
backgr ound.

We heard earlier that you attended both
Rut gers and DePaul University but did not
graduate fromeither of those institutions;
is that right?

(Bartoszek) That's correct.

What did you do after you left school, and
what has been your trajectory? Wat has
been your professional |ife or other
experiences that m ght be relevant to what
we're tal king about here today that has
brought you to this point today?
(Bartoszek) Thank you, M. Chairnman. |
spent about 10 years in the securities

i ndustry, where | worked initially with
Merrill Lynch and with Bear Stearns and
OQppenhei ner & Conpany.

My first job, basically |I sold
securities to corporate and institutional
clients. Then, as | noved on in ny career,
when | got to Oppenhei ner & Conpany, | sat

on the munici pal bond tradi ng desk, and
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started to work with larger institutions.
One such client, the LeFrak Organi zation, is
a large real estate devel opnent conpany in
New York City, probably one of the

| argest --

Sorry. Wat was the nane of the conpany?
(Bartoszek) L-E, capital F, R-A-K.  Probably
one of the |argest privately-held rea

estate concerns in probably in the U S
Started to get involved nore in project

fi nance, where nunicipal bonds were utilized
to finance private activity purposes; and
simlarly, when I went on to First Al bany
Cor poration, which is another regiona

br oker-dealer in New York, held a simlar

rol e.

Wien | went on subsequently to a firm
by the nane of Ricklen & Associates, | went
there wwth the purpose of starting a project
finance group. And nyself and sone
col | eagues focused specifically on raising
capital, acquisitions, divestitures and
providing financial advice in connection

wth najor capital projects.
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One of the clients | represented and
one of the projects that I was involved in
that was very successful, we worked with a
conpany call ed KM5 Energy, which we
subsequently represented in connection with
the initial public offering of the KMs Power
| ncone Fund. Basically, we acted as
financial advisor to KM5 in connection wth
t he accunul ati on of several different
power - gener ati on assets and then the
acqui sition of a large, municipal
solid-waste facility based in Ontari o,
Canada. W financed the acquisition of that
wth initial -- by arranging initial capital
and then subsequently a large initial public
offering in Canada of the KM5 Power | ncone
Fund. And | continued to represent other
siml ar independent power producers of that
type, in addition to doing other types of
financing of nmajor capital projects.

Anot her exanpl e of one of our clients
woul d be the CanFi bre organi zati on,

K-A-N F-1-B-R-E [sic], who constructed

medi um density fiberboard facilities in both

82
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New York and in Riverside, California.
These were projects that were underwitten
W th tax-exenpt bonds in excess of a hundred
mllion dollars, both of which were
underwitten by Merrill Lynch. And we acted
as financial advisor to CanFibre in
connection with the assenbly of that project
financing and the successful financing of
t hose projects.

| went on to -- part of ny business
i nvol ved | guess what are commonly call ed
wor kout s, where you work wi th arranging
financing for turnaround-type situations or
stress situations. So | took a role as CEO
of a brokerage and asset nmnagenent firm
WR Lazard, Laidlaw & Mead. And the
pur pose of that role was to oversee the --
well, It was to attenpt to reorgani ze the
firm or, if unsuccessful, to oversee the
di sposition of the firms assets. And
that's what we ultimately did. The firm had
somewhere between 3 and 4 billion in assets
under managenment at the tine, in addition to

a broker-deal er business. And we basically
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had to unwi nd and wi nd down t hat
transaction. So, acted as a representative
of the conpany in its bankruptcy filing in
t he Southern District of New YorKk.

And ultimately, after w nding down that
project, | formed -- at that tine is when |
f ormed Lai dl aw Ener gy.

What year would this be now?

(Bartoszek) Be 1999.

Thank you.

(Bartoszek) So, 1999, | was asked to
represent a client who was seeking to sell a
power plant. And we -- in the state of New
York. And we went around and tried to find
buyers. And the responses we got were

never -- weren't very attractive. So,
havi ng done transactions for a nunber of
years, you sonetines find how you do a | ot
of work for little glory. Transactions fall
apart many times and get put back together.
So that started pronpting ne to think that
perhaps this would be an attractive

acqui sition opportunity, to start nmy own

busi ness endeavor. So | raised sone
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capital. | contributed equity and arranged
sone debt financing, and we acquired that --
or | acquired that power plant, which I
owned and operated for a few years.

And again, this power plant was what? Wat
was its nane and where was it | ocated?
(Bartoszek) This is called Laidlaw Energy
Environnental. |It's |located in
Ellicottville, New York.

Thank you.

(Bartoszek) So we bought the facility in
1999, and we operated for a few years as a
natural gas-fired facility. And we were --
you know, | guess you' d say we were faced

wi th a nunber of chall enges. The natural
gas mar ket place -- prices of natural gas

i ncreased dramatically during the tine of
our ownership. And notw t hstandi ng our
holding a long-term-- or holding a contract
for natural gas, the providers of natural
gas to the facility decided not to honor

t hat agreenent; so we were forced to try to
find alternatives. And it was at that point

t hat we approached the New York State Energy
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Research and Devel opnent Aut hority and

di scussed the idea of converting the
facility to biomss fuel. Got a very good
reception. But ultimately, this was an idea
that our lenders didn't want to go for. So
we ultimately ended up selling our equity
interests in that project profitably and
nmoved on to other ventures. At that point |
formed Lai dl aw Energy G oup, with the

obj ective of focusing on alternative energy
proj ects.

We al so subsequently reacquired the
Ellicottville project and spent a nunber of
a years trying to continue to operate it as
a bionmass facility. But basically in 2003,
we shifted our focus entirely to beyond
alternative energy projects and acquiring
equity interest in alternative energy
projects and in developing projects of this
t ype.

Thank you for that conprehensive background.
It's hel pful to understand your background
in the financial industry, because | think

it helps us to understand how it is you
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m ght be able to explain a few other things
to us now.

Trying to understand why you woul d have
formed the Aware Fund to provide funding to
PIJPD. Why wasn't funding provided directly
to PJPD by funding entities?

(Bartoszek) Well, M. Chairman, | didn't
formit. But ny understanding is it's just
sinply tolimt liability, just to -- NewCo
woul d I end -- invest noney in Aware; and
Aware, in turn, would |l end noney to PIJPD to
formalize that arrangenent to record the

| oan between the two entities, and to limt
liability between the vari ous
speci al -purpose entities. It's a pretty
common approach in the power industry to
have these nmultiple special -purpose entities
for limting liability purposes.

Thank you. 1'd like to ask you to turn now
to Commttee Exhibit 1A which was provided
to us this norning. This is entitled "NewCo
Energy, LLC, (a Devel opnent Stage
Enterprise) Bal ance Sheets."” This is as of

Decenber 31, 2009 and August 16th, 2010.
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And it reads "Unaudited.” Do you have that
docunent in front of you? It's just a

one- page docunent.

(Bartoszek) Yes, sir.

Thank you. Could you please, very briefly,
and as succinctly as you can, wal k us

t hrough this docunent and explain to us what
is being -- what we're being told about the
assets and liabilities and equity positions
of NewCo Energy specifically.

(Bartoszek) Well -- certainly. NewCo is we
see at the top of the chart. And since the
transaction for the acquisition of the
interest of the -- nenbership interest of

t he Applicant has not yet closed, that is
not incorporated into this financial
statenent, but the entities down the |eft
side of the chart would be. So this is a
consolidated -- or actually -- I"msorry. |
believe it is a consolidated bal ance sheet.
It's not marked as such.

So I"'msorry. Just to be clear, this
essentially is showi ng us the assets and

liabilities relating to Aware Fund and PJPD.
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Thi s does not include Laidlaw Berlin

Bi oPower, LLC s assets; is that correct?
(Bartoszek) That's correct.

Thank you.

(Bartoszek) But it would reflect the

i nvestnent in Laidlaw Berlin Bi oPower,
because, as you nay recall, NewCo was the
equity funding to LaidLaw Berlin Bi oPower.
So, presunably that would be refl ected on
t his bal ance sheet.

So if we can just -- maybe I'Il just try to
| ead you through it here.

If we go down to, first, current
assets, cash and cash equivalents, there's
$100. That's the equity that's essentially
been put in as cash initially; is that
right? What does the $100 represent?
(Bartoszek) Yes. Essentially, it's just a
pl acehol der for cash on the bal ance sheet.
As the cash has been contributed to NewCo,
it's being deployed to finance the ownership
of the assets you see under property and
equi pnent, and to fund those devel opnent

cost s. So it doesn't -- as a
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speci al - purpose entity, it does not hold a

| ot of excess cash.

Thank you. So the next heading here is
Property and Equi prent at Cost. And the
first line is construction in progress,

| ands and buil dings. And for both 2009 and
2010, do you agree that it shows a figure of
$5,579,577? Wat does that nunber
represent?

(Bartoszek) My understanding is that
represents the acquisition, cost of the
acquisition of the forner Burgess M|
assets, as well as costs contributed to the
devel opnent of the project.

Thank you. And the next |ine, equipnent,
shows $623,801. Wat is that?

(Bartoszek) Again, M. Chairman, it m ght be
best to explain that all three |ines
include -- or certainly the top two lines --
| and and buil di ngs, and the second |i ne,
equi pnent, includes costs associated with
the acquisition of the physical assets of
the former Burgess MI| site separated into

two categories: Land and buil di ngs, and
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noveabl e equi pnment.

Thank you. And the next |line, then,

devel opnent costs, appears that that figure
fromthe 2009 date to the 2010 date

i ncreased by sone $3 mllion. And that's
construction in progress, devel opnent costs.
Can you explain to us why that increased
over that tinme frane?

(Bartoszek) Sure. That reflects capitalized
capital contributions to the devel opnent of
the project. So, as cash is being
contributed from NewCo to LBB for the

pur poses of paying for the devel opnent of
the project, it's being put on the bal ance
sheet, and it's capitalized on the bal ance
sheet as an asset.

Ckay. Thank you. Under the O her Assets
heading there is a line for investnent
deposit, and it shows $0 i n 2009, but

$500, 000 in 2010. What does that $500, 000
represent?

(Bartoszek) I'mnot sure. W do have
deposits for coll ateral purposes with

| SO New England. But |I'mnot sure if it's
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that entry.

| should probably note that this
bal ance sheet was prepared by NewCo. So it
was not prepared by nyself, so |I'm not
necessarily famliar with every entry on
her e.

CHAl RMAN BURACK: Ckay. [|I'm

going to ask counsel if they' d |l et us know what

that figure represents.

BY CHAI RVAN BURACK:

Q

Do you know what the next line, $21,439 in
security deposits represents?

(Bartoszek) | don't.

Ckay. Thank you.

Can you briefly summari ze for us what
your under standi ng m ght be of the
liabilities and nenbers' equity section of
this bal ance sheet is?

(Bartoszek) Presunmably, M. Chairman, that
represents the capital contributions of the
vari ous people you saw listed in the other
part of the exhibit, the fol ks who are
identified as the current and forner

Accenture Uility G oup nenbers --
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basically, the capital contributed by the

i nvestors of NewCo.

Thank you. So, would it be your

under standi ng -- or would you concl ude from
| ooking at this, that the total equity
avai l able to this project through NewCo
Energy as of Decenber 31, 2009 was

$9, 155, 215? |Is that correct?

(Bartoszek) Correct.

This is just nenbers' equity?

(Bartoszek) Yes. Correct.

And that the total liabilities and nenbers’
equity as of Decenber 31, 2009 was
$9,482,309; is that correct? |'mjust

| ooking at the bottomline of that first
page.

(Bartoszek) Oh, yes. I'msorry. Correct.
Ckay. Thank you. And then as of August 16
of 2010, the total equity had increased; is
that correct?

(Bartoszek) Yes, that's correct.

And what did that increase to?

(Bartoszek) My understanding is that would

be additional investnent.
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Ckay. So the additional investnent resulted
in an increase to $9, 405, 215; right?
(Bartoszek) Correct.

And there was al so an increase in the
liabilities there as well in 2010; is that
right?

(Bartoszek) That's correct. The additi onal
capital contributed to finance devel opnent
costs. The additional approximtely

$3 mllion in devel opnent costs was
represented on the bal ance sheet as a | oan;
and hence, it resulted in the increase in
the current liabilities colum to offset the
increase in the devel opnent costs line item
on the assets section.

So what's your understandi ng, then, of the
total liabilities and nmenbers' equity as of
August 16, 2010? Wat's that doll ar anount?
(Bartoszek) $13, 044, 931.

Thank you. |Is there anything about this

bal ance sheet that you think would be

i mportant for this Commttee to understand

t hat we have not di scussed?

(Bartoszek) | think the only thing |I m ght
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point out -- and |'mnot sure to what extent
this touches on information in the
confidential session, M. Chairman -- but ny
under st andi ng and ny recollection is there
are additional capital commtnents avail abl e
to the project from NewCo under certain
contracts that | believe have been provided
confidentially. So the equity you see

refl ected here nmay not account for those
addi tional contributions that are avail able
as equity to the project.

But your understanding is that we would be
able to ascertain that by | ooking at, would
it be the NewCo nenbershi p agreenent or the
-- where woul d those be articul ated?
(Bartoszek) | believe that it is referenced
in the devel opnent agreenent or the
anendnment to the devel opnent agreenent

provi ded as one of the confidenti al

docunents to the Commttee.

Thank you.
(Bartoszek) | also -- namybe correct ne if
l"mm staken. | think it mght al so have

been nentioned in response to one of the
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interrogatories, | believe, fromPublic
Counsel. It was identified as a certain
amount of additional capital that was
identified as being available to the project
as of that date of that response.

Q Thank you.

MR. NORTHROP: I'msorry if
this has al ready been asked. But |ooking at all
of this, is really the only asset that belongs to
Lai dLaw Berlin Bi oPower the |ease?

MR. BARTOSZEK: Cenerally --
and | don't nmean to be -- to give you a clever
answer. But nmaterial contracts coul d be
consi dered assets. So they nay not be bal ance
sheet assets. But, for exanple, the power
pur chase agreenment, which is -- to which Laidl aw
Berlin Bi oPower is a counter-signatory, obviously
presents value to LBB and is, therefore, an
asset, although may not be reflected on the
bal ance sheet. Simlarly, the | ease would not be
refl ected on the bal ance sheet. But that
statenent is basically correct. The materi al

contracts are the primary assets of LBB
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| NTERROGATORI ES BY MR | ACOPI NO

Q

A

So where do the parties go if the situation
ari ses, where do they go to seek
conpensation if there's, for instance, a
viol ation of your certificate, there's a
viol ati on of your agreenent with the Cty or
any of the other agreenents that you' ve
made?

(Bartoszek) Well, it's alittle bit
chal l enging to answer because it sounds |ike
you're sort of asking ne for a | egal
conclusion. But |I'd say that, obviously,
limted liability conpanies are forned for
the purpose of Iimting liabilities. So the
Applicant's going to contain all assets of
the project. And it depends on what
snapshot in tinme you look at. If you | ook
at the as-constructed plane, it's obviously
going to contain all the assets of the --
That's not. That's going to belong to PJPD
under this; right? The equipnent, the

buil ding, the land all belongs to PJPD.

It's leased to Laidlaw, correct?

(Bartoszek) Well, the senior |ender, the
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A

fol ks who financed the project are going to
hold the assets, all of the assets,

i ncluding material contracts, as coll ateral
for that loan. So what | think is
ultimately going to happen -- or what |I'm
quite sure is ultimately going to happen is
you're going to see the consolidation of
these entities at the tinme financing occurs,
so that the |l ender ensures that he's
adequately coll ateralized; and presunably,
that entity is going to assune all of the
obligations of the Applicant, if it's not
the Applicant itself to which everything is
consolidated into. Mre than likely, it's
going to be a newy forned,
bankr upt cy-renote, special -purpose entity.
Qbvi ously, everything's going to be assi gned
to that entity as the project conpany. So
ultimately, that entity -- that one entity
I's going to be responsi ble for everything.
So what you're telling us is that there wll
be another restructuring that will occur at
the tinme that you cl ose on your financing.

(Bartoszek) Restructuring is probably not

98

{ SEC 2009- 02} [DAY 3 - PM SESSI ON] {08- 25- 10}




© o0 ~N oo o b~ w N

N RN N NN R R R R R R R R R
A W N P O ©O OO N OO O »d W DN -~ O

[WITNESS PANEL: STRICKLER/BARTOSZEK]

99

the correct word. | nean, as part of a
financial closing, the investors nay require
a newy fornmed speci al - purpose entity
because they woul d be concerned about

hi storical or contingent liabilities. So
really what they're going to do is they're
going to want a brand new speci al - pur pose
entity that's going to hold everything at
that tinme. So | wouldn't characterize that
as a restructuring. | would characterize
that as kind of a customary way a financi ng
of this type is done.

Sort of a custonary restructuring.

The reason | ask is because it's not
unconmon in our orders to require that, if
there's a change of ownership, that you have
to cone back and present that to the
Committee. So | ask for that reason.

The other reason | ask is, if there's a
viol ation of any of the conditions of the
certificate, is NewCo Energy -- which
appears to be where the noney actually is --
is NewCo Energy going to be the entity to

whom the Site Eval uation Commttee shoul d
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look if there's sone kind of violation or

sonet hing that invol ves problens with the

pl ant ?
(Bartoszek) Well, the project conpany is
the -- I'"'mnot trying to suggest a change of

ownership. That's probably why | shied away
fromusing the term"restructuring."

Clearly what we're trying to show here
is somebody's selling their equity and
sonebody's buying it. If you want to call
it restructuring, whatever you want to cal
it. I'"'mnot trying to suggest that that's
going to occur again at the financial
closing. I'msinply trying to suggest that,
while | can't tell you exactly, sone entity
is going to have to hold all of the
coll ateral at closing, at financial closing.
And that entity is either going to be the
Applicant or it's going to be sone i medi ate
successor to the Applicant forned at the
closing for that express purpose, and it'l|
be basically all the sane peopl e who assign
all of this to that. So nmaybe |I'm giving

you too nuch information. But | would say
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the Applicant is the one who's ultimtely
going to be responsible for everything.

No, sir. I'mtrying to get all of the

i nformation, because | think it -- we've
seen nany energy projects cone through this
Commttee. And you mght say that this is
typical. But this is not that typical, at

| east to what we've seen in this Commttee.

| nmean, we've seen a |l ot of special-purpose
entities that sort of go up the |adder. But
where you have sort of these two arms coni ng
off of where the real assets are with NewCo
and then this | ease-back arrangenent, that
is different than this Commttee has seen in
a very long tinme, and that's why |I'm aski ng
about it.

And | guess the question is: |Is NewCo
wlling to guarantee the conditions of the
certificate?

(Bartoszek) Well, | can't --

Or do you know?

(Bartoszek) I'd have to -- | can't answer
t hat questi on.

MR | ACOPI NGO | have no ot her
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questi ons.

CHAI RMAN BURACK:  Any ot her
questions at this tine?

MR, HARRI NGTON: Just one
f ol | ow up.

CHAI RVAN BURACK: M.

Har r i ngt on.

| NTERROGATORI ES BY MR, HARRI NGTON:

Q Ri ght al ong what you just said, it has to do
with Public Counsel 2, which is the
agreenent for addressing the PCB
contam nation. This kind of goes along wth
what M. lacopino was just tal king about.

G ven that PJPD wll actually own the
| and, are they the ones who are going to be
t he assigned -- assignee under this
agreenent with Fraser? O is it going to go
to Laidlaw, who will run the project? |
guess they | ease the property?

A (Bartoszek) That's correct. The |essee is
responsi bl e for paying all obligations of
the project and for taking responsibility
for all -- any of the obligations under

t hose agreenents.

{ SEC 2009- 02} [DAY 3 - PM SESSI ON] {08- 25- 10}




© o0 ~N oo o b~ w N

N RN N NN R R R R R R R R R
A W N P O ©O OO N OO O »d W DN -~ O

[WITNESS PANEL: STRICKLER/BARTOSZEK]

103

So they woul d be responsi ble to pick up
Fraser's responsibilities under this
agreenent wth the EPA.

(Bartoszek) I'mnot sure. Fraser's
responsibilities --

I"mreferring to Public Counsel's Exhibit
No. 2, which is an agreenent for addressing
PCB contam nation on the T1l Transfornmer area
in the Burgess MII. And it says anybody
who i s an assigned under the agreenent, is
Fraser's assigned under the agreenent. And
I'"mtrying to determine if that's going to
be Laidl aw or PJPD or NewCo Energy.
(Bartoszek) My understanding -- and we nmay
need to do a little clarification. But ny
understanding is that issue is currently
managed by Fraser, though it may sit on our
physi cal property. It is dealt wth and
handl ed by Fraser. So, financi al
responsibility I believe is the
responsibility of the Applicant. But the
actual responsibility for maintaining the
area in question is Fraser's. That's ny

understanding. But we nay need to clarify.
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Q Can you get back to us on that, please?

MR. NEEDLEMAN: Actual ly, |
may be able to clarify that now |t was one of
t he questions the Committee asked us yesterday.
And | neant to go over it this norning with M.
Frecker and forgot to do that.

When we | ooked at it | ast
night, | believe the way it works is that PJPD,
as the owner of the property, is the successor
and assigned. Prior to the tinme that this | ease
I s executed at closing, under the devel opnent
agreenent, Laidlaw is the current operator of the
site and has responsibility for maintaining the
integrity of the Tl area, which essentially neans
just respecting the fence |Iine and ensuring that
t he i npervious cap on the site remains in place
and that has been done.

Laidlaw w I | have the sane
responsibility under the | ease when that is
executed. And the devel opnent of the site as
it's contenpl ated, and as you see in that
drawing, is that it will not in any way affect
that area. And | think during the site tour that

area was actually pointed out to you. So that's
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ny under standing of how this wll work.

MR. HARRI NGTON: And again, so
Laidlaw will be responsible for maintaining it in
its present status; but PJPD, as the owner of the
|l and, will have responsibility for what? Not hing
or --

MR. NEEDLEMAN. Well, PJPD, as
t he purchaser of the land, fromNEDC | think it
was, becones assignee under the agreenent. But
PJPD t hen has the arrangenent where Laidlaw is on
the property. PIPDis not. So PJPD had to
ensure that whatever entity was on the property
respected the integrity of the Tl area. And they
do that initially through the devel opnent
agreenent and then subsequently through the
| ease.

MR. HARRI NGTON: But if there
was a problemw th non-conpliance with this
agreenent, it would be the responsibility of PJPD
to renedy that; maybe getting Laidlaw to do
sonet hing, but they're the ones held responsi bl e.

MR. NEEDLEMAN: | think that's
correct. | nmean, ultimately, they're the

property owner. They nmust be responsible. They
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may have contractual recourse to LBB, but they're
still responsible.
MR, HARRI NGTON: Thank you.
CHAI RVAN BURACK: Thank you,
M. Harrington.

W will take a 10-m nute
break. And we will cone back here at five
m nutes of four, and we will do our best -- we'll
see how | ong the questioning goes. W'Il|l do our

best and see if we can get through Ms. Laflamme's
testi nony here. W appreciate everybody's
pati ence. Thank you.
(Di scussion off the record.)

CHAI RVAN BURACK: Go back on
t he record.

| apologize. | didn't check
to see if anybody had additional questions for
t hese f ol ks.

D d you, Counsel, have
additional direct for these --

MR, NEEDLEMAN: Not at this
poi nt .

CHAI RVAN BURACK:  Ckay. Do

ot hers have additional questions?
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MR. RODIER  Just a few

CHAI RMAN BURACK:  Ckay.

Again, | made a commtnent to Ms. Laflamme that
we woul d do everything we could to get through
her testinony today. | hope you gentlenen are
avai |l able still tonorrow?

MR. BARTOSZEK: Yes, sir.

CHAI RMAN BURACK:  Ckay. I
think that's what we'll have to do. So we'll
have to take Ms. Lafl amme next and we'll have to
cone back to wap up this panel.

MR. NEEDLEMAN. That's fi ne.

CHAI RMAN BURACK: Ckay. Thank
you.

(Wher eupon a recess taken was 3:55
p.m, and the hearing was resuned at
4:10 p.m)

CHAI RVAN BURACK: We're goi ng
to resune here. And before we hear from our next
wWitness, I'mgoing to ask Attorney lacopino to
mar k a coupl e of docunents for the record.

(Lai dl aw Exhi bit 38A marked for
identification.)

(Cty of Berlin Exhibit 5 marked for
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identification.)

MR | ACOPI NO.  Yes, Your
Honor -- M. Chairman. |'ve been provided with
an additional exhibit, a confidential exhibit
fromthe Applicant. |1've been advised that it
was i ntended to be presented in their exhibit
book that they provided, although it was |eft out
by accident. So what we've done is we' ve marked
it as Applicant Exhibit 38A, Confidential. And
' mgoing to pass that out to Commttee nenbers.
If you could put that in your notebook
Section 38. The ones |' m passi ng out, though,
aren't marked.

Al so, M. Chairnman, we were
provi ded today with an anended versi on of
exhibit -- of Cty of Berlin's Exhibit No. 1, and
t hat has now -- the anended version has been
marked as Berlin 5. And | understand that Ms.
Laflanme will be testifying about that exhibit
and per haps differences between that exhibit and
Exhibit 1. Now, just so the record' s clear and
t he Comm ttee understands, this Berlin 5, the
title that is printed on the cover still says

"Cty of Berlin Exhibit 1"; however, it's been

{ SEC 2009- 02} [DAY 3 - PM SESSI ON] {08- 25- 10}




© o0 ~N oo o b~ w N

N RN N NN R R R R R R R R R
A W N P O ©O OO N OO O »d W DN -~ O

anended, and the anended versi on has been narked
as Exhibit 5. So you want to keep your copies
mar ked accordingly. And that's it for new

exhi bits.
CHAI RMVAN BURACK: Ckay.

Attorney Van Qot, please proceed.

MR VAN OOT: First, 1'd like

to thank the Chair and the Commttee and the

other parties for allowing Ms. Laflamme to go on

at this tine so that she can go back to her work

and, in this case, back to her vacati on.
CHAI RVAN BURACK: Before you
proceed, | realize we need to have the w tness

t ake an oath, be sworn.
(Wher eupon the witness was duly sworn
and cautioned by the Court Reporter.)
PAMELA E. LAFLAMVE, SWORN
MR. VAN OOT: Thank you very
much.
DI RECT EXAM NATI ON

BY MR VAN OCOT:

Q Ms. Laflamme, would you pl ease, just for the
record, state your nane and title.
A My nane is Panela Laflame. | amthe Cty
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Pl anner for the Cty of Berlin.

And are you the sponsor for the Gty of
Berlin Exhibits No. 1 and now 5, 1 through
57?

Yes.

And can you tell the Commttee whether there
have been any significant changes to Cty of
Berlin Exhibit No. 1 regarding the proposed
stipulations with LaidLaw Berlin Bi oPower,
LLC since the exhibits were subnmitted to the
Conmi ttee on August 20t h?

Yes.

And can you pl ease sunmari ze t hose
signi fi cant changes.

Yes. Okay. So what is now Exhibit No. 5,
in Part 111, ItemNo. 1, Truck Traffic

| ssues, the first four sentences have been
revised to read as follows: "Laidlaw shal
not all ow wood fuel deliveries between the
hours of 9:00 p.m and 5:00 a.m weekdays.
Lai dl aw shall not all ow wood fuel deliveries
before 8:00 a.m or after 6:00 p.m on
Saturdays. All deliveries are expressly

subject to the noise |levels specified in
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Part Il, No. 1. And Laidlaw agrees to

nmoni tor noise levels at the property |line on
weekdays between 5:00 a.m and 6:00 a.m In
the event that noise |levels at the property
i ne on weekdays between 5:00 a.m and

6: 00 a. m exceeds 60 deci bels, and such
excesses are clearly attributable to fuel
deliveries that are bei ng nmade, then Lai dl aw
shall not allow wood deliveries before

6: 00 a.m on weekdays."

Thank you. Are there additional significant
changes to the proposed stipulation filed
wth the Conmitee?

Yes. Also Exhibit 5, Part IV, No. 1,
Community Benefits. The follow ng sentence
has been inserted following the fourth
sentence: "In the event that the R ver Walk
desi gn devel oped by the Cty does not neet
Lai dl aw s expectati ons upon said revi ew and
comment, and the Gty does not wish to make
further nodifications in response to the
City's cooments, the parties agree to submt
the dispute to private resolution process."”

Actually, | think there's a typo. It should
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be --
A Thank you.
Q -- "in response to Laidlaw coments."
A Lai dl aw, yes. That would be right.

CHAl RVAN BURACK: |'m sorry.
We don't see that at all in the version that was
just provided to us. So, again, could you --
you're on Page 6 of this agreenent?

MS. LAFLAMVE: Ch, no. |'mon
page -- oh, yeah. No, |'mon Page 3.

CHAI RVAN BURACK:  You are on
Page 3.

MS. LAFLAMMVE: O No. 5. On,
wait. I'mnot on Page 3 of No. 5. I'mon ny
Page 3. But you're in Exhibit 5.

CHAlI RVAN BURACK: We're on
Exhi bit 5.

MS. LAFLAMMVE: That's on
Part IV, Item No. 1, which is on Page 6, perhaps,
of the docunent you're hol di ng?

CHAI RMAN BURACK: That's
correct.

MS. LAFLAMMVE: And that was

followng the fourth sentence.
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CHAI RVAN BURACK: There's | ong
sentences here. You're starting --

M5. LAFLAMVE: Yes. Starts
with the word "additionally" on Page 7 in the
m ddl e of that very | ong paragraph.

CHAI RMAN BURACK: Yes. Ckay.

MS. LAFLAMME: Am | correct,
Peter? Excuse ne?

MR. VAN OOT: ' msorry.
There may be sone confusion. At |east on our
copy, on Page 6 there's a |ong paragraph. And it
begins with the sentence, "In the event that the
Ri ver Wal k desi gn devel oped by the Gty does not
neet Laidl aw s expectations, and the Cty does
not wi sh to nake further nodifications, the
parties agree to submt the dispute to private
resolution process.” That is in our --

MR. SCHNI PPER: Is that in
t here?

CHAI RMAN BURACK: That is in
there. It's just that we heard Ms. Lafl ame
I nsert sone additional words after the terns
"further nodifications.” At least that's what I

t hought | heard.
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MR, SCHNI PPER: I n that

case --
(Court Reporter interjects.)
MR. VAN OOT: ' msorry.
Thank you. What is in certificate -- Exhibit

No. 5 would be the | anguage that woul d stand.
CHAI RMAN BURACK: Thank you.
MR. VAN OOT: Thank you.
BY MR VAN OOT:
Q Now, if you could please proceed with the
addi ti onal changes under Part |V-1.
A Yes. In addition, the funding obligation of
Lai dl aw under Part |V, where we're still at
No. 1, has been revised to provide that,
“Lai dl aw shal | provide $325,000 to rei nburse
the Gty for its design costs and permtting
costs, which such renai nder of the $325, 000
bal ance shall be placed into a naintenance
fund accessible to the Gty for use in the
mai nt enance of the R ver Wal k and ot her
costs and expenses incurred relating to the
site eval uation process."
Q And are there any other significant changes

to the stipulations?
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A Yes. In Roman Nuneral -- the sane Ronman
Numeral -- sorry, Comunity Benefits.
Part 13 of Community Benefits: "The funding
by Lai dl aw has been established at an anpunt
not to exceed $125, 000."

Q Thank you. And are you now prepared to
adopt City of Berlin Exhibits No. 1 through
5, as so revised, on behalf of the Cty of
Berlin?

A Yes.

MR. VAN OOT: Ckay. Actually,
there is one other additional revision that was
provided in the copy of -- in Exhibit No. 5. And
if I may, for the record, if |I could please read
it, M. Chairman, into the record and ask if you
woul d al so adopt these changes --

CHAI RVAN BURACK:  Sure.

MR. VAN OOTI: -- this change.
And this was actually in response to sone
questioning that was provided, | believe, on
Monday. And that's a new Paragraph 14 under
Part IV. And I'Il just read it, if | may, for
the record and then ask the witness if she'll

confirmit.
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It reads as follows: "Laidlaw
shall regularly consult with and informthe city
fire departnent on its energency and safety
procedures, and shall naintain and subnmt to the
city's energency planning conmttee and fire
departnment material data safety sheets, paren,
MSDS, cl ose paren, for any hazardous chem cal s
used or stored at the facility."”

BY MR VAN OOT:

Q Woul d you confirmthat that also -- that
change has al so been added --

Yes.

-- to the exhibit?

Yes. Thank you.

o > O »

Thank you. So now are you prepared to adopt
the Gty of Berlin Exhibits No. 1 through 5,
as so revised, on behalf of the Gty of
Berlin?

A Yes, | am

Q Thank you. And can you provide a brief
sunmary of the City's objectives in
negotiating the stipulation with the

Appl i cant .

A Sure. Well, | would say prinarily it cones
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down to quality-of-life i ssues and
stewardship for the city; the health, the
wel fare of the community; econom c

devel opnent for the city. And the city, as
you can see in the stipulations, really did
focus on these quality-of-life issues --
such as noi se, the appearance of the
facility, the grounds, the surrounding area,
dust, traffic -- and worked really hard for
community benefits that will work to enhance
the community for not just the residents,

but visitors to the area. And as we've
said, this was froma |ot of people in the
community: A conmmunity group, planning
board and the city council.

Ckay. And also there's under the subsurface
scope of work under Part 1V-13, the
potential for |long-termredevel opnent and
revitalization of the site by providing sonme
baseline for the environnental conditions;
is that correct?

Absol utely, yes. That would be hel pful.

G eat .

Thank you.
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Q Thank you.

MR. VAN OOT: And the w tness
I's now avail abl e for cross-exam nation.

CHAI RVAN BURACK: Thank you.
Going to first turn to Applicant's counsel,

At t or ney Needl eman.

MR. NEEDLEMAN. Thank you. I
don't have any other questions. | just two
coment s.

One, | wanted to thank Ms.
Lafl amme and the City for working with us to
negotiate this. | think we reached a point where
we have sonething that both parties are happy
wth and can live with. And it's been a good,
producti ve process.

| also want to note that |
believe, if you look at Condition No. 13 in
Section |V, there's supposed to be an Exhibit 1D.
And |I'm not sure we have that attached.

MR SCHNI PPER  |'m sorry.
Wll, it's -- that isn't in the new packet. It's
in the original packet that was distributed on
Monday.

MR. NEEDLEMAN:. Ckay.
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MR. SCHNI PPER:. So this packet
| acks that. But the Conmttee has Exhibit 1D,
whi ch was submitted to the Commttee on Monday
nor ni ng.

CHAI RVAN BURACK: Can we --

MR. VAN OOT: For the record,
that's the scope of work for the Phase |1
environnental site characterization.

CHAI RMAN BURACK: And this is
a docunent dated August 10, 2010 from New Engl and
EnviroStrategies, Inc., addressed to you,

Att orney Van QOot ?

MR. VAN OOT: Yes, M. Chair.

CHAI RMAN BURACK: Thank you.

MR. NEEDLEMAN:  Thank you. |
have not hing el se .

CHAI RVAN BURACK: Thank you.

Attorney Rodier, do you have
sonething for this wtness?

MR. RODIER: No, we have no
questi ons.

CHAI RMAN BURACK: Thank you
very nmuch. Counsel for the Public?

MR. BROCKS: Thank you, M.
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CROSS- EXAM NATI ON

BY MR BROCKS:

Q Thank you, M. Laflame. A couple questions
about the riverfront wal k, which is great,
| think, incorporation of public access.

| believe the way the agreenent is
structured is that there's a paynent from
Lai dl aw of sonething |i ke $325, 000?

A Yes.

Q And that's going to cover sone of the
upfront design work and ot her things you may
have al ready started or conpl et ed.

A We have not started.

Q Ckay. Do you know how nmuch will be |eft
over for actual naintenance of the wal k? Do
you have an estimate of that?

A We only have a very prelimnary estimte as
to the cost of the design and the
construction oversight, and that cones up to
be 150,000, | believe. Sonmewhere in that
vicinity. And so the rest would be left for
us to devel op a nmai ntenance fund or what ever

el se to support the project.
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Ckay. And has the Gty or Laidlaw done any
ki nd of cal cul ati on on whether that's
sufficient for the nmaintenance, the

| ong-term mai nt enance of the access way?

| don't believe that that has actually been
figured out at this point.

Qobvi ously, the walk is going to be right
next to the industrial section right there,
but also right next to the ball fields on

t he sout hwest si de.

Hhrm hmm

So, any consideration of -- | knowit's
going to be closed during the w nter nonths,
| believe. But any consideration of
crime-prevention, |ike providing adequate
lighting or notion-sensor |ights or
sonething |ike that out there?

Lighting. W do want lighting in the plan.
W want lighting in the plan. 1'Il stop

t here.

| believe the testinony previously was that
the walk is going to go very cl ose and
actually abut on the Tl transforner site

that's fenced of f. Have studies al ready

121
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been done around that site, and maybe even
along the rest of the wal k, about whether it
can be constructed w thout disturbing
anyt hi ng under the ground or anything that
m ght cause a probl enf

The engi neer that gave us the initial
prelimnary proposal indicated that that
woul d cone up during the design process and
that they felt confident that they could
sonehow go around it. And | think that

m ght come up even in the prelimnary

| andscapi ng scope that Laidlaw -- actually,

it's one of the exhibits in here as wel .

And | assune that the wal kway is going to be
pavenent ?

No, it likely will not be paved. | don't
believe it will be able to. It's right

along the river, and | don't believe that
they're able to actually use pavenent due to
new shoreline protection rules.

Ckay. That was part --

That's what I'm |l ed to understand.

Yeah, that was part of ny question, too.

Several of the areas do overlap into at
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| east the 50-foot zone. Not all of it's
going to be, in sone respect, wthin the
shoreline zone, but --

Correct.

Have those prelimnary di scussions wth the
shoreli ne program and DES taken pl ace?
Only very, very prelimnarily through the
engi neer that we have talked to. He's had a
few si de conversati ons, but nothing fornal.
Ckay. Do you know what the surface is
that's proposed?

They indicated that they had just done a
project in Littleton. And I can't recal
what -- it's sone sort of, obviously,

non- pernmeabl e design. But it wasn't... |
can't recall. | don't renenber. But it
wasn't pavenent and it wasn't stone dust.
It was sonething that was nore perneabl e

t han that.

Well, | know DES has kind of a little pilot
going on in that parking lot with sone

per neabl e, | ooks |ike pavenent type of
material. | don't know if that's what

you're --
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We'd be willing to | ook i nto whatever
materi al works for the project.

Where does the, let's say, the northeast
side of the wal k connect to? Can you access
it fromboth sides right now, or do you have
to wait for further devel opnent to get out
on that --

We woul d have to wait for further

devel opnent to go further.

And the other side, like you said, cones out
on, what is it? Community Street --

Yes.

-- down there? And | assune there's no
opportunity in the future to continue the
riverfront portion because there's a
substati on or sonething kind of blocking on
the other side next to the ball field.
That's ny recoll ection, anyway.

There is sonmething that woul d probably
prevent it from being contiguous. But

per haps we could go around it again,
dependi ng on how nuch space there is between
that and the ball fields.

And the public parking for this access woul d
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be kind of down on Community Street a few
hundred feet?
Yes. That would likely be -- | forget which
exhibit. But there is nmention of a 17- or
so, approximately, space parking |ot that
can be used for the wal kway or for the ball
fields.
And do you know, is parking permtted on
Community Street? | ask that partly
because --
Community Street, | believe, yes.
That's good. Because | asked that partly
because | parked on that nyself. So |
wanted to know - -
Excel |l ent .
-- if I was doing the right thing.
That's fine.
Ckay. | think that's all the questions |
have.
Do you have any questions?
MR. ROTH. | have a coupl e.
CROSS- EXAM NATI ON

BY MR ROTH:

Q

| noticed there were a nunber of inportant
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restrictions -- things |ike noise,
appear ance and ot her things.

And | guess | should have said this
first. But | think, you know, from counse
for the public's perspective, we're gl ad
that the Gty got involved and worked out
such a nice agreenent. It actually made our
j ob sonmewhat easier, know ng that you had
capabl e eyes and your own attention on it.

The questions -- the first question |
have is, | noticed that there does not
appear to be any specified consequences for
the Applicant for failing to abide by any of
the limtations in here. Wat's your
under st andi ng of what would be the
consequences if, for exanple, the project
violated the noise limtations?
| do not know the answer to that.

MR VAN OOT: If | may, we

woul d anticipate that they would al so becone part

of the certificate and, therefore, could be

potentially enforced by other parties than the

Cty.

BY MR ROTH
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Q Ckay. My second question has to do wth
Part IIl -- or Part 1V, Paragraph 8. Do you
m nd readi ng that paragraph for the --
A Wiere are you? |'msorry.
Q Par agraph 8 of Part I|V.
A Ch, Part 1V.
CHAI RVAN BURACK: Can you gi ve
us a page nunber, pl ease?

MR ROTH: It's in the mddle

of Page 8.
A So you nean Item 8. Ckay. "To the extent
feasi bl e and econom cally reasonable..." is

that where we are?

Q Yes.

A Ckay. "...Laidlaw shall use its best
efforts to prioritize the purchase of wood
fuel from |l ocal owner/operators, so |long as
the fuel is procured fromtinber harvests
that adhere to Laidlaw s sustainability and
procurenment policies.™

Q Do you understand the use of the term "l oca
owner/operators” to nean residents of the
city of Berlin?

A | personally don't think of "local" that
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way. But | actually could say | don't
under stand the actual intent of this

parti cul ar phrase.

Ckay. Fair enough. And there was a | ot of
di scussi on about whether the Applicant was
going to -- or how much of its wood was
going to be sourced fromsort of the

i Mmedi ate vicinity, or Coos County, | guess.
And do you have an under st andi ng of what
that's -- what that is?

| do not.

No? Ckay. That's all.

Ckay.

Thank you.

You' re wel cone.

CHAI RVAN BURACK: Thank you.

Menbers of the Comm tee have questions for M.

Lafl amlme? M. Nort hrop.

| NTERROGATORI ES BY MR NORTHROP:

Q

| just have a few. And counsel for the
Public touched on this a little bit. This
is back to the river walk and the ATV trails
that are going to be devel oped.

Do they -- wll they connect to
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anyt hing that exists now, or are there
plans -- does the Cty of Berlin have pl ans
in the future to connect these to anything?
And how do these trails fit into the naster
plan for the city of Berlin?

Certainly. The ATV trail -- that's an easy
one. Actually, the ATV trail at the nonent
exists. W're one of the, or the only
community in the state that all ows ATVs on
its street at the nonent on a designated
trail that connects Jericho Mountain State
Park to ATV trails in the Townshi p,

Uni ncor porated Pl ace of Success.

In the wntertine, we do not allow
snowobi |l es on the street. And so the
snowmbile trail is what we would actual ly
probably be using this for, connect both
those trail systens. And that is part of
our master plan, to nmake recreation
connect abl e, sone connectivity between those
two large trail systens.

As for the river walk, the Cty, back
in 2003 or '04, had first initiated ideas

for a river walk on the westerly side of the
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river, with a vision of eventually com ng up
wth a loop of sone sort. And so anywhere
that we have been able to get the chance to
find spots for the river wal k on the east or
west side we've been going after. W
currently don't have funding for our
westerly side. But this easterly side would
end up being a first phase of what we
consider to be a nulti-part project.

Thanks.

You' re wel cone.

Just one nore question about the 17-space
parking lot. That's a brand new -- or is
that a brand new parking lot, and is there
any parking that goes on there now
haphazardly or --

There was in the past haphazard par ki ng.

But this would be a nore organi zed parki ng

| ot that woul d be accessible for both the
users of the ball field during sunmmrer

nont hs, the river wal k during the sunmer
nonths. And we actually haven't -- we're
not closed to the idea that we m ght use the

river wal k during the w nter nonths,
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dependi ng on design and agreenents that we
cone up wth.

Q Ckay. That was sort of another part of the
question. Wuld the parking |ot be
avai |l abl e both in the summer for the bal
field and sort of walking trials, and al so
in the wnter for snownpbiles or ATV --

A |'mnot aware of any limtation on the use,
because it will be turned over to the Gty
for the Gty's purposes to regulate, as far
as who parks there.

Q Ckay. Al right. Thanks.

MR, NORTHROP: No further
questi ons.
CHAI RVAN BURACK: Thank you.

M. lacopino and then M. Jannelle. 1'msorry.

M. Harrington and M. Jannelle. Looking at too

many pl aces at once.

MR HARRI NGTON: Be ny guest.
CHAI RVAN BURACK: No, go
ahead, M. Harrington.

| NTERROGATORI ES BY MR HARRI NGTON:

Q Sort of a followup to Public Counsel's

question. There's a lot of things in here
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that are sort of unique to Berlin, as
conpared to being internal to the plant,
having to do with noise ordi nances and so
forth. How would you anticipate those woul d
be enforced?

| think, as Attorney Van Oot said, we're
hoping that it's sonehow w apped into
conditions or stipulations laid out with
this project so that it's enforceabl e back
to this particular -- as far as |

understand, we're not going to be able to
have | ocal zoning to enforce sone of these
things, and that's why we want to tie it to
the certificate.

| didn't nean so nmuch as how it would becone
a regul ati on, but how that regul ati on would
be enforced. For instance: Wh0's going to
determne if the noise is above a certain

|l evel at a certain tine?

That's a great question. W actually have
asked, and Lai dl aw has agreed to providing
noi se-nonitoring stations in a couple

| ocations. It's on Page 2, Roman IIl, Item1

in the mddle of paragraph, that they wll
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agree to conduct additional noise-nonitoring
for informati onal purposes at designated
nmoni toring stations at locations in the city
to keep track of those particul ar issues.
And is there any provision that -- | haven't
studied this -- that if there were
conpl ai nts of noise, that Laidl aw would
agree to do sone additional nonitoring at a
particul ar | ocation?

The end of that paragraph indicates that
they will go good faith with us to identify
sources of such excesses and explore
appropri ate --

Thank you. That addresses ny concern.

You' re wel cone.

CHAI RMVAN BURACK: M.

Jannel | e.

| NTERROGATORI ES BY MR JANNELLE:

Q

Qobviously, this project's going to create a
lot of truck traffic, as I"msure you're
awar e.

Yes.

Are there specific routes that Berlin has

specified for Laidlaw to --
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Not for Laidlaw specifically, but we have
specific truck traffic routes within the
city for truck traffic to nove.

And given the level of traffic this project
will generate, the GCty's confortable with
t hose routes?

Yes, at this tine we are.

Ckay. | see under Ronan 111, under truck
issue -- or Truck Traffic Issues, Item3
says, "Laidlaw will develop a truck delivery
policy." Has that been devel oped yet? Have

you seen that?
| do not believe it has been yet devel oped.
| could be wong.
Thank you.
You' re wel cone.
CHAI RMAN BURACK: Ms. Il gnatius
Conmm ssi oner lgnati us.

CVBR. | GNATI US: Thank you.

| NTERROGATORI ES BY CVSR. | GNATI US:

Alittle bit nore on the noi se nonitoring.
It sounds as though Laidl aw has agreed to
conduct additional noise nonitoring at

specified sites. Do you have any equi pnent
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for noise nonitoring to do your own

I ndependent testing?

W don't at this tine.

Ckay. So you'll rely on their reports.

And is there a schedule of nonitoring?

No, not that I'"'maware of. Not at this
point. |It's going to probably be triggered
by a conplaint, I would inmagine.

Ckay. There's references to neasuring, |
think related to the truck deliveries, to
measure at the property line --

Hhm hmm

-- at five to six in the norning during
truck delivery periods; correct?

Hhrm hmm

That's on Page 5 of the agreenent. And the
property line -- it's a huge property.

Yes.

I s there an understandi ng between the Cty
and Lai dl aw of what |ocation that will be?
The | anguage just follows the GCGty's own
zoni ng, that we neasure noise at the
property line. So, no specific |ocation

al ong the property line has been set. So it
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woul d be al ong whatever point, | guess, on
the property line that soneone woul d

i ndi cate there was an i ssue with noise.

So those are sone of the details that the
City and the Applicant will have to work out
as the plant --

| ndeed.

-- woul d becone operational .

Yes.

And by testing at five to six in the norning
when truck deliveries are arriving, is that
in order to really |look at the noise of the

trucks, as opposed to the anbi ent background

noi se?

Yes, that would be definitely the issue at
that point. The Cty's own zoning -- no,
nothing. That's all right. [1'Il take that

t hought back.

| nmean, if there's sonething el se, go ahead
and thi nk about it.

No, that's okay.

You have a master plan in Berlin.

Yes, we do.

This project is consistent wwth the master
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The Gty did a future | and use map whi ch
went along with our master plan and was j ust
approved in March of 2010. And that area is
| abeled -- | guess that's all we can call it
for now -- was | abeled and called for future
| and uses of industrial, commercial and
recreational along the whole 120-acre m ddl e
parcel. So | would say at this point it's
consi stent until we do anything el se

ot herwi se. And the property is zoned

I ndustrial business.

And one of the requirenents of this Commtee
is to determne if a proposed project is
consi stent with the orderly devel opnent of
an area. Do you have a view on that
criteria that we're supposed to eval uate?
It's the Gty's position that this fits in
wth the orderly devel opnment of the area.

So. ..

There was testinony or public coment at the
begi nning of this proceeding that the
econom ¢ devel opnent of Berlin would not be

enhanced by the project. There's been other

137
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public comment that it would be enhanced by
this project. What's the Cty's view on
whet her the econom c future of Berlinis
hel ped or hurt, or neither, with this

pr oj ect ?

Again, the Cty's position is that, indeed,
this hel ps with econom c devel opnent and
hel ps the community.

Has your econom c devel opnent corporation
taken a position on this project?

| believe they -- we don't actually have a
muni ci pal econom ¢ devel opnent depart nent.
But we do have a | ocal Androscoggin Vall ey
Econom ¢ Recovery Corporation, and | believe
they subm tted sonething just recently to

the Commtt ee.

And your --

| haven't seen it.

Your regional planning comm ssion, the North
Country Council, have they taken a position?
| don't believe they have. | don't renenber

seei ng anyt hi ng.
Finally, there are many different funds and

nunbers in your agreenent and in the
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testinony today. | want to be sure |
understand all of them

You have $125, 000 set aside for sone
subsurface conditions investigation for
further devel opnment.
Yes.
Is that for possible devel opnent of the rest
of the --
Site.
-- parcel of the old Burgess MII?
Yes. Yup.
Then there's the $325, 000 set aside for the
river wal k devel opnent and mai nt enance;
correct?
Yes.
Those two funds are separate fromthe
$500, 000 econom c devel opnent noni es t hat
M. Bartoszek testified to?
Yes, to ny know edge.
And who will hold that $500, 000 anount? Do
you know? Is it the City of Berlin or sone
ot her entity?
Whi ch anount ?

The $500, 000 f und.
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| do not know.
And then, in addition, there's a
$2.25 mllion amount of noney to benefit
Berlin. |Is that fair to say?
| don't know enough about it at this point.
Rel ated to the New Market Tax Credit.
Hrmm hmm  Exactl y.
So you don't knowif that wll be held by
the Gty or by a non-profit entity or --
From what | know about nmarket tax credits,
it would not be held by the City. It would
be hel d by whoever the econom c devel opnent
agency is that they're working wth.
At this point, have Gty representatives
been invol ved in any di scussi ons about how
best to use either of those two economc
devel opnent-rel ated funds?
Not to ny know edge, but there could be sone
di scussions going on that |I'm unaware of.
All right. That's all | have. Thank you.
You' re wel cone.

CHAI RVAN BURACK: Thank you.

Counsel, Attorney | acopi no

infornmse me that the Commttee did receive today a
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| etter fromthe Androscoggin Vall ey Econom c
Recovery Corporation, which | believe is the
entity you were referring to, M. Laflame --

MS. LAFLAMVE: Yes, it is.

CHAI RVAN BURACK: -- regarding
the project. And we wll be posting this, if we
have not al ready done so, posting a letter to
the -- on our Web site and providing it to
menbers of the Conmmittee.

There al so previously was a
letter, a comment letter submtted by the North
Country Council regarding this project, and that
is also in the public record for this project.

Do you know the date on which
that was filed, Attorney |acopino?

MR I ACOPINO North Country
Council was July 9th. And the Androscoggin
Val | ey Econom ¢ Devel opnent is dated August 12t h.
We just received it today. It was msdirected to
t he PUC.

CHAI RVAN BURACK: Thank you.
| NTERROGATORI ES BY CHAI RMAN BURACK:

Q Ms. Laflamme, |I'mjust |ooking at this

yell ow picture that's attached --
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-- to the exhibits to your testinony. This

is actually an attachnent, | ooks like, to

Exhibit 5. And | just want to confirmny

under st andi ng of what we're seeing here.
At the top here, this is the eastern

side of the property; is that correct?

Yes.

And that is showng the river wal k area?

Yes.

And that's the area to which the $325, 000

woul d apply; is that correct?

| ndeed.

Down bel ow here, this is essentially the

western side of the property?

Yes. Oh, no, no. Sorry. That's the

eastern side. The other side's the western

si de.

l"msorry. | had it backwards. You're

right.

No, that's okay.

So this is the western side here.

Yes.

This is the eastern side down bel ow.

142
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Correct.

And what is being constructed here and who's
going to pay for that work and who's
responsi ble for that?

That is where we would like the ATV trail to
go, snow nachine trail. And that woul d be
an easenent provided to either the |ocal
clubs or the state, whoever maintains the
trail, and be constructed by the | ocal clubs
and the state, whoever cones to do that

parti cul ar work.

And what woul d be the source of funding for
t hat ?

No i dea.

So this is not sonething that woul d be
funded - -

Correct.

-- by Laidl aw?

No.

Have there been any di scussions that you are
aware of by any l|local entities expressing
interest in doing this work and providing

f undi ng?

| know that the State is interested in
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there. So --
Q When you speak about the State, are you
speaki ng about the Bureau of Trails --
A Sorry. Bureau of Trails, yes.
Q -- in the Division of the Departnent of
Resour ces and Econom c Devel opnent.
Thank you.
A You' re wel cone.
CHAI RVAN BURACK:  Any ot her
questions, M ke?
MR. I ACOPINO Actually, | do
have just one questi on.
| just want to make sure |
understand. There's not a separate agreenent
that's signed by the Cty and the Applicant.
What you' re asking to be done with this docunent
Is for this to becone conditions of the
certificate, if one is issued by this Commtee.
MR. VAN OOT: If | may, yes,
that's what we would, both, I think -- "Il let
M. Needl eman speak for the Applicant. But that

is the intention of both the City and the
Appl i cant.
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| also should clarify for the
record that the city council has been regularly
bri efed on these stipulations as they've evol ved,
and as recently as |ast week. But sone of the
changes have just happened, and we expect to be
nmeeting with the city council to get their
ratification of the agreenent on behalf of the
Cty, or the Gty entering into the stipul ation.
And we expect to have that quite soon.

MR. NEEDLEMAN. And it is the
i ntention of the Applicant that whatever we end
up with be attached to the certificate.

CHAI RMAN BURACK: Thank you.
Any further questions fromany parties for M.
Lafl amme? |If not, we thank you very nuch for
bei ng with us today.

MS. LAFLAMVE: Thank you.

CHAlI RVAN BURACK: W
appreci ate your patience.

M5. LAFLAMVE: No problem

CHAI RVAN BURACK: | note that
it is approximately quarter of five. And | want
to get a sense as to -- M. Bartoszek and

M. Strickler are still here -- how nuch nore

145
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time or questioning do people think they m ght
have for these gentl enen.

D d you have anyt hi ng
addi ti onal ?

MR. NEEDLEMAN. Well, |
indicated that | didn't before. | think I mght,
though I'mnot sure |'mprepared to right now.

So if you decide to go forward, | guess I'll have
to forego. If we wait until tonmorrow, | may have
a few questions.

CHAI RVAN BURACK: I want to
get a sense as to others.

M. Rodier, do you have sone
addi ti onal questions you would |i ke to pose to
t hese gentl enen?

MR RODIER. No nore than 10
m nutes, 5 to 10 m nutes.

CHAI RVAN BURACK: Five to 10
m nut es?

Publ i ¢ counsel ?

MR. ROTH: Yeah, 5 to 10
m nut es.

CHAI RVAN BURACK: O her

nmenmbers of the panel ?
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(No verbal response)

CHAI RMAN BURACK:  Ckay. I
t hink what we will do, if this makes sense, is we
will shortly recess for the day, and we'll pick
that up very briefly tonmorrow norning. And if
you w sh to do your redirect first, Attorney
Needl eman, and then we'll do whatever other
questions folks may have. W wll then turn to
the testinony of M. Kusche and see how quickly
we get through that. Assuming that we're able to
conpl ete both of those by approxi mately
| unchtinme, possibly earlier -- | don't have a
sense yet. Maybe we can get a sense quickly from
folks as to how nuch tine they think they're
going to need with M. Kusche.

How much tine do you expect to
be with M. Kusche?

MR. NEEDLEMAN: I"1l be very
brief with him

CHAlI RVAN BURACK: So, 5 or 10
m nut es?

MR. NEEDLEMAN:. Yeah.

CHAI RVAN BURACK:  Ckay. M.

Rodi er ?
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MR. RODIER  Forty-five
m nut es.

CHAI RVAN BURACK: Forty-five
m nutes? Ckay.

Counsel for the Public, do you
have a sense as to what your |ikely questioning
wll be of M. Kusche?

MR. BROOKS: Between 20 and 30
m nut es.

CHAI RMAN BURACK: Ckay. And |
suspect nenbers of the Subcommittee will as well.

| think it's -- given all of
this, it's probably realistic to expect that we
shoul d be able to conplete the panel of M.

Bart oszek and M. Strickler tomorrow norning,
followed by M. Kusche, with a goal of, ideally
by lunchtime, possibly sooner, being in a
position to go into a cl osed session, or

non- public session, for us to be able to ask
questions specifically related to the content of
t he confidential docunents in this proceeding. |
wi |l announce -- work with Counsel |acopino, and
we' || announce a schedule as early as we can

tonorrow norning, in terms of the sequence in
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which we will take those docunents on. And we'l
try to sequence this so that we're able to
I ncl ude Cl ean Power Devel opnent at the begi nning
of the process. Wichever docunent it is, or
docunents, they would be entitled to ask
questions about, we'll cover those first, and
then we'll take the others up in series by
request to counsel and to nenbers of the
Commttee. So that we can try to do this as
efficiently as possible, we will ask our
questi ons about each of the docunents
separately -- that is, we'll work through a
particul ar docunment and get everybody's questions
about that docunent done and then nove on to the
next, if we possibly can. | understand there may
be sonme things that may relate to different
docunents. But | think that may be a nore
efficient way for us to get through this process,
certainly with respect to those docunents to
which M. Rodier woul d have an opportunity to ask
questi ons about.

MR. NEEDLENMAN: M. Chair, how
woul d you |li ke the witnesses to be avail able for

questioning? Do you want themall sitting up
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there? Do you want them conm ng and goi ng?

MR | ACOPI NO How many are
t her e?

MR. NEEDLEMAN.  Well, | nean,
it's conceivable that all five wtnesses nmay need
to speak to sone docunents, dependi ng on what
you're tal king about. | nean, they all touch on
sone of themin some way. Most of the
confidential docunents | think are financial and
probably pertain to M. Bartoszek and
M. Strickler. For exanple: The wood supply
agreenent would relate to M. Bravakis. The
vari ous docunents that were designated
confidential fromI|SO wuld relate to M. Kusche.
So it depends on how you handle it.

MR. BROCKS: M. Chairnman,
just by way of notice, we would antici pate that
we woul d want to ask M. Ri chnond sever al
questions. He did say that certain answers were
confidential, and we would |ike himavail able for
t hat .

MR. NEEDLEMAN: | forgot to
mention him

CHAl RMAN BURACK: M. Richnond
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w ||l also be avail abl e?

MR. NEEDLEMAN: | believe so.

MR Rl CHMOND: Yes.

CHAI RVAN BURACK: All right.
Very good.

| think probably what woul d
make the nost sense is just to have all the
gentl enmen here in the roomtoward the front, and
we'll try to work out an arrangenent so that we
can do this as efficiently as possible and not
have to have peopl e junping up and down and
novi ng around, if that nakes sense to everybody.

Any ot her questions from
counsel ? Attorney Rodier?

MR. RODIER  Yeah, M.
Chairman. And | really appreciate your comrent
about getting the topics out of the way in the
first part of the day before you go into
confidential session, because that would then
give ne an opportunity to |l eave. 1've got two
busi ness days to wite a brief after | get a
transcript. | got other things | kind of like to
do. So ny wish would be to put Mel Liston on

Friday norning at 9 a.m AmIl correct that these

{ SEC 2009- 02} [DAY 3 - PM SESSI ON] {08- 25- 10}




© o0 ~N oo o b~ w N

N RN N NN R R R R R R R R R
A W N P O ©O OO N OO O »d W DN -~ O

152

are the only two witnesses that would be left?

CHAI RMAN BURACK: Those woul d
be the only two wi tnesses renaining. So ny hope
and ny plan would be that we would be able to get
t hrough both of those w tnesses on Friday.

MR, RODIER  So that's what
I'd like to do, even if we end early tonorrow, iIs
cone at 9 a.m Friday; that way, | can be
rel eased to get sone other things done, rather
than sitting outside and waiting to see --

CHAI RVAN BURACK: I think that

makes sense, if that's agreeable to the other

parties.

MR. NEEDLEMAN. That's fine
W th us.

CHAI RVAN BURACK:  Ckay.
Attorney Rodier, we'll make that work. W'l|

make that happen.
MR. RODI ER  Thank you.
CHAlI RVAN BURACK: You're
wel cone.
Anyt hing el se? Very well.
MR. VAN OOT: M. Chairnman, we

may have sone |imted questions for M. Bartoszek
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regardi ng just the New Market Tax Credits in
followup to sone of the inquiries that were
asked earlier today. But ot her than that, |
don't believe we'll have extensive questioning
for any of the other w tnesses.

CHAI RMAN BURACK: Thank you.

MR. RODIER: There is one
other quick thing. The systeminpact study is --
| checked it -- for public disclosure. But |I'm
going to try to do ny cross-exam nati on of
M. Kusche by not getting into the protected
material. | don't think it's necessary, because
our prenarked Exhibit 5, | believe, conmes from
the 1SO Wb site. There was a public rel ease of
information that we think could very well -- we
fully expect would be sufficient for our
purposes. So | just wanted to nention that. |I'm
going to try very hard to make sure we don't have
to put a transm ssion into -- issue into the
confidential session.

CHAI RVAN BURACK: Thank you.
| appreciate that.

Again, | would ask all counsel

to please, with respect to -- and | believe
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peopl e have been doing this -- to try to ask all
the questions that you can in the public session
so that we limt the questioning in the

non- public session as nuch as we possibly can to
those itens that truly go to the content of the
confidential docunents in this proceeding. In
fact, we do have to limt it to that purpose.

MR. ROTH: M. Chairnman.

CHAI RVAN BURACK:  Yes.

MR. ROTH: Fi nal housekeepi ng
I ssue. This exhibit, was M. lacopino able to
determ ne that the printing thing would work?

MR TACOPINO W're going to
give it a try.

CHAI RMVAN BURACK: We will do
our best to have a copy nmade of this with the
assi stance of the Applicant, and once we've done
that, we wll have it marked as an exhibit of the
Appl i cant.

Is there anything further?

(No verbal response)

CHAI RMAN BURACK: Hearing and

seeing none, | thank you all, and we will stand

recessed until 9:00 tonorrow norning.
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(Lai dl aw Exhi bit 64 marked for

identification.)

(Wher eupon the Day 3, Afternoon Session

was adj ourned at 4:50 p.m)
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CERTI FI CATE

|, Susan J. Robidas, a Licensed
Short hand Court Reporter and Notary Public
of the State of New Hanpshire, do hereby
certify that the foregoing is a true and
accurate transcript of ny stenographic
notes of these proceedi ngs taken at the
pl ace and on the date herei nbefore set
forth, to the best of ny skill and ability
under the conditions present at the tine.

| further certify that | am neither
attorney or counsel for, nor related to or
enpl oyed by any of the parties to the
action; and further, that I amnot a
rel ati ve or enployee of any attorney or
counsel enployed in this case, nor am|l

financially interested in this action.

Susan J. Robi das, LCR/ RPR
Li censed Short hand Court Reporter
Regi stered Professional Reporter
N.H LCR No. 44 (RSA 310-A:173)
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