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GAS TRANSPORTATION CONTRACT
FOR FIRM TRANSPORTATION SERVICE

BETWEEN
PORTLAND NATURAL GAS TRANSMISSION SYSTEM

AND WAUSAU PAPERS OF NEW HAMPSHIRE, INC.

This Gas Transportation Contract ("Contract") is made as of the ~'It.. Day of
#4 vJS.m eM by and between the Portland Natural Gas Transmission System, a Maine

general partnership, (herein "Transporter") and Wausau Papers ofNewHampshire, Inc., a Delaware
corporation, (herein "Shipper")(Transporter and/or Shipper are sometimes referred to herein as
"Party" or '"Parties"), pursuant to the following recitals and representations:

WHEREAS, the Federal Energy Regulatory Commission ("FERC") has on September 24,
1997, issued a Certificate of Public Convenience and Necessity ("Certificate") authorizing
Transporter's proposal in Docket No. CP96-249-000, et al., to construct, own, operate, and maintain
a natural gas transmission system, including any laterals and related facilities required to deliver gas
at the delivery point(s) described in Schedule 2 appended hereto ("Delivery Point") for the account
of Shipper (herein "System").

WHEREAS, Transporter has accepted the Certificate, Shipper acknowledges that the terms
of the Certificate do not have a materially adverse effect on Shipper, and Transporter and Shipper
acknowledge that the terms of this Contract are consistent with the Certificate.

WHEREAS, Shipper intends to obtain and install, or cause to be obtained and installed, aJl
equipment necessary to enable Shipper's Groveton, New Hampshire plant facility to utilize gas
transported through Transporter's System.

WHEREAS, Shipper has entered into natural gas supply arrangements for the delivery of
suchgassupplyfor the account ofShipperto the receipt point(s) described inSchedule 1 appended
hereto to ("Receipt Point"), and for the receipt ofsuch gas at the Delivery Point for utilization in
its Groveton, New Hampshire plant; and

WHEREAS, Transporter intends to accept delivery of gas at the Receipt Point (s) and to
transport such gas on behalfofShipper to the Delivery Pointes), subject to the terms and conditions
of this Contract and Transporter's gas tariff as approved by the FERC (the "FERC Tariff') and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
assumed, Transporter and Shipper agree as follows:
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ARTICLE I - PRECONDITIONS

1. (a) Transporter has received, or shall apply for or cause to be applied for and use
reasonable best efforts to obtain from any governmental and regulatory authorities having
jurisdiction, such authorizations or exemptions (herein "Regulatory Approvals") as are necessary:
(i) to enable Transporter to construct, own and operate and to provide transportation services on
Transporter's System for the account of Shipper and others, and (ii) for the perfonnance of the
transactions herein contemplated or for any othertransactions necessary for the perfonnance ofthose
herein contemplated. The Parties' obligations hereunder are subject to the receipt ofany Regulatory
Approvals to the extent such Regulatory Approvals are necessary to fulfill such obligations.

(b) Shipper and Transporter agree that each shall support, without financial
obligation or commitment to incur costs to do so, the applications for necessary Regulatory
Approvals filed by the other and shall make any demonstrations to suchregulatory and governmental
agencies which may be reasonably requested by the other Party; provided, however, that, subject
to the provisions of Section l(c), nothing herein shall restrict Shipper's right to advance in any
proceedings such positions on Transporter's rates, tariffs and tenns and conditions of service as
Shipper deems to be in Shipper's best interest.

(c) For the period oftime extending from the date ofthis Contract to one (1) year
after the Service Commencement Date, Shipper shall: (i) not oppose the certification or construction
ofany facility expansion, extension or addition to Transporter's System, (ii) not oppose the phasing
ofcertification or construction ofTransporter's System and (iii) support (withoutfinancial obligation
or commitment to incur costs to do so) the rolled-in rate treatment of facilities described in
subparagraphs (i) and (ii) of this paragraph (c); provided however, that the certification or
construction ofany facility, the phasing ofcertification or construction ofany facility, or the roll-in
ofthe costs ofany facility referenced in this Section 1(c) shall not adversely affect, in Shipper's sole
judgment, the service to shipper-contemplated by tlllsCol1.tract, an.dshalIIlotil1creaSeiherate paid
or payable by Shipper to Transporter under this Contract.

2 .. Transporter expects to commence transportation service to Shipper from the Receipt
Point(s) to the Delivery Point(s) on or about November 1, 1998 ("Service Commencement Date").
Transporter agrees to promptly notify Shipper, in writing, ofany expected delay ofone (l) month
or more in its November 1, 1998 Service Commencement Date, or any later anticipated Service
Commencement Date previously indicated in such a notice by Transporter, and Transporter's
notice(s) will state both the reason(s) the delay is expected and the later Service Commencement
Date anticipated by Transporter.
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(a) If Transporter notifies Shipper that it anticipates a delay in its November 1,
1998 Service Commencement Date oftwelve (12) months or less, but that Transporterwill continue
to proceed to do whatever is necessary to commence transportation services to Shipper at a Service
Commencement Date occurring on or before November 1, 1999, then this Contract will not be
subject to termination as a result of such notice. If Transporter at any time notifies Shipper that it
anticipates a delay in the Service Commencement Date beyond November 1, 1999, Shipper may
terminate this Contract withoutfurther rights or obligations hereunder. In the event that any required
Regulatory Approval, other than the FERC Certificate, has not been obtained and accepted by
November I, 1999, then either Party may thereafter, at its option, terminate this Contract by giving
ninety (90) days written notice to the other Party of its intention to terminate. Unless all such
required Regulatory Approvals are obtained during the ninety (90) day notice period, or such
additional period as the Parties shall mutually agree, this Contract shall terminate effective upon the
expiration of said period and shall thereafter be ofno further force and effect; provided, however,
that in no event shall a Party have a right to terminate this Contract if the failure to obtain such
Regulatory Approval is caused by the failure ofthe Party seeking the required Regulatory Approval
to act in a timely manner and/or to use reasonable efforts to obtain such approval.

(b) Transporter will provide notice to Shipper when each of the following
milestones is met: (i) project financing has been completed; (ii) materials to construct the pipeline
lateral, metering, or similar facilities, required to provide service to Shipper have been ordered; (iii)
contract(s) for the construction of Transporter's System, including facilities required to provide
service to Shipper have been executed and completion dates (to be disclosedin the notice to Shipper)
have been set; (iv) materials to construct the pipeline lateral, metering, or similar facilities required
to provide service to Shipper have been delivered on site.

(c) The start of construction on the work program that includes the lateral
facilities required to provide service to Shipper shall be deemed to occur subsequent to the
occurrence of milestones (i), (ii), and (iii) set forth in Section 2(b), after all permits required to
construct the pipeline lateral, metering or similar facilities required to provide service to Shipper
have been obtained, and as of the date construction contractors are released by Transporter to
commence construction. As soon after such start of construction as possible, Transporter shall
provide written notice to Shipper confirming the Service Commencement Date ("Notice of
Readiness"). Within thirty (30) days of receiving the Notice of Readiness, Shipper may provide
written notice to Transporter changing the Service Commencement Date to a date no earlier than the
Service Commencement Date in the Notice ofReadiness and no later than fourteen (14) mpnths after
the date Shipper receives the Notice of Readiness. If Shipper does not provide such notice, the
Service Commencement Date shall remain as stated in the Notice ofReadiness, provided, however,
that ifShipper is subsequently able to commence service on a date no more than sixty (60) days prior
to the Service Commencement Date determined as a result ofthe foregoing notice(s), Shipper shall
so advise Transporter, and Transporter, ifable to do so but without obligation and in Transporter's
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sale discretion, shall cooperate to accommodate Shipper's need to test and commence operation of
Shipper's new equipment by providing start-up transportation service at levels below that specified
in Schedule 1 hereto prior to the Service Commencement Date. IfTransporter does not deliver the
Notice ofReadiness prior to July 1, 1999, then Shipper may terminate this Contract without further
obligation.

3. Subject to (i) the receipt of all Regulatory Approvals on the part of Transporter
necessary to perfonn its obligations hereunder, and (ii) the receipt by Transporter of financing
commitments necessary for construction of Transporter's System, in a fonn satisfactory to
Transporter in its reasonable discretion, Transporter shall promptly commence the construction of
Transporter's System. Transporter's construction of the facilities required to provide service to
Shipper shall not be dependent upon TranspOIter's ability to roll-in the costs of such facilities, or
upon the construction, or treatment of the costs, of any lateral facilities constructed by Transporter
for any other shipper(s), and Transporter shall use reasonable best efforts to complete all facilities
required to provide service to Shipper at the same time as Transporter's System. The Parties
acknowledge that Transporter is not required to take any action that is inconsistent with
Transporter'sFERC Tariff, or which, in Transporter'sdetennination, could adversely affect the in­
service date for Transporter's System.

ARTICLE II - SCOPE OF CONTRACT

4. Subject to the terms and conditions of this Contract, Transporter hereby agrees to
provide to Shipper, and Shipper hereby agrees to accept and pay for, fIrm natural gas transportation
service on Transporter's System under Transporter's RateSchedule FT and its FERC Tariff, as that
Rate Schedule or FERC Tariffmay be changed from timefo time; provided, however, that nothing
herein shall restrict Shipper's right to advance in any proceedings such positions on Transporter's
rates, tariffs and terms and conditions ofservice asShipper deems to be in Shipper's bestinterest.

5.. Beginning on the Service Commencement Date and each Day thereafter on which
Shipper and Transporter schedule Gas for transportation hereunder, Shipper shall cause the
Scheduled Quantity, up to the Maximum Daily Quantity (MDQ), to be delivered to Transporter at
the Receipt Point(s).

6. Beginning on the Service Commencement Date and eachDay thereafter, Transporter
shall make the Scheduled Quantity available to or on behalf ofShipper at the Delivery Point(s) on
a finn basis.

7. Su~ject to the provisions of Transporter's FERC Tariff, Shipper shall be solely
responsible for securing faithful perfonnance by gas supplier(s) and/or any applicable upstream or
downstream shippers and transporters in all matters which may affect Transporter's performance
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hereunder, and Transporter shall not be liable hereunder to Shipper as a result of the failure ofgas
supplier(s) and/or any applicable upstream or downstream shippers and transporters to so perform.

ARTICLE III - RESERVATION OF FIRM TRANSPORTATION CAPACITY

8. Shipper hereby reserves the right to cause Transporter to receive from or for the
account ofShipper at each Receipt Point on any Day such quantities of Gas up to the MDQ for such
Receipt Point as set forth on the currently effective Schedule I appended hereto and Transporter
shall make available to or on behalf of Shipper at each Delivery Point on any Day such quantities
of Gas up to the MDQ for such Delivery Point as set forth on the currently effective Schedule 2
appended hereto. Schedules 1 and 2 are hereby incorporated as part ofthis Contract.

9. Transporter shall make available to Shipper the service reserved under this Article
III on the Days and for the quantities of Gas for which such service has been reserved, subject to
Shipper's compliance with the tenns and conditions of this Contract.

ARTICLE IV - ALLOCATION OF OFF-PEAK CAPACITY

10. On any Day during theperiod from April I through October 31 (Off-Peak Period) that
System Capacityis not otherwise scheduled under any Rate Schedule, such capacity will be allocated
pro rata to Rate Schedule FT shipper(s) whose Gas Transportation Contracts have initial terms of
twenty (20) Years or longer and, to the extent such shipper(s) has under its contract Maximum
Contract Demand during the Off-Peak Period, based on those shippers' annual reservation charges
under Rate Schedule FT.

ARTICLE V - RATE

11. For each Month, Shipper agrees to pay the Recourse Rate, or a negotiated rate
mutually agreed to in writing by Shipper and Transporter, multiplied by the sum ofthe Receipt Point
Scheduled Quantity or Quantities during such Month; provided, however, that in the event that
Transporter determines, in its sole discretion or as provided in Section 16 ofthis Contract, on a basis
that is not unduly discriminatory, or otherwise pursuant to this Contract to render service on behalf
of Shipper for a discounted usage rate, Transporter shall notifY Shipper in writing of the amount of
such discounted usage rate, the Day(s) on which such rate shall be in effect and the quantities to
which such rate applies. For each MMBtu of Scheduled Quantity to which a discounted usage rate
applies, as set forth in Transporter's notice, Shipper agrees to pay and shall pay the applicable
discounted usage rate.

12. For each Month Shipper agrees to pay the Recourse Rate, or a negotiated rate
mutually agreed to in writing by Shipper and Transporter, multiplied by the Shipper's Maximum
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Contract Demand, as specified in this Contract; provided, however, that in the event that Transporter
determines, in its sole discretion or as provided in Section 16 of this Contract, to render service on
behalfofShipper for a discounted reservation rate, Transporter shall notify Shipperin writing ofthe
amount of such discounted reservation rate, the Day(s) on which such rate shall be in effect and the
quantitiesofwhich such rate applies. For each MMBtu ofthe Maximum Contract Demand to which
a discounted reservation rate applies, as set forth in Transporter's notice, Shipper agrees to pay and
shall pay the applicable discounted reservation rate.

13. Shipper agrees to pay and shall pay all applicable charges, including in-kind gas as
necessary to accommodate Measurement Variance Quantities, specified in Rate Schedule FT;
provided, however, that nothing herein shall restrict Shipper's right to advance in any proceedings
such positions on Transporter's rates, tariffs and terms and conditions ofservice as Shipper deems
to be in Shipper's best interest.

14. The Transporter shall not place into effect Recourse Rates under Rate Schedule FT
above those Recourse Rates identified as Case No. 1 in Transporter's November 1, 1996
Amendment filing at FERC, for a period of three years from the date service first begins on
Transporter's System.

15. For all capacity allocated to Shipper under Article IV herein, Shipper shall not pay
reservation charges but Shipper shall pay transportation usage charges, surcharges, fees, and other
charges allocated to such capacity or the quantities transported.

ARTICLE VI - DISCOUNTING

16. If Transporter discounts any transportation services,Sbipper will be entitled to a
discount,as setfoRhbe1oVi,onaperMMBwbasisJQ{a,l1ij:YfYltities QORtracted byShipper11:t1der this
Coutract for the ga-me period of time. If Tnmsporter so discounts service t.m.der any rate scBerJ.Hle
GlJtla.g the momhs of November throyg,b. Marchi Shipper vein be offered ~HJ e'll.lhraJ,eat l:lmt rat€
discol,:Ult 4uriag th~ same period of time fOle: tJae reQeipt and ooliv@£)r poiats Q@sigRateEl b;,r ghipper.
IfTransperter se discou.nts seryice dl::uing the offpeak months of April through Ootob€lf, SRipper
will be entitled t8 8: aiseouE:t~1 to Shipper's I:fl1j')utsEl Off Peak Rate minus the usi! rete proyiclee
to the otb.er £hippef, during th@ same pmod oftime for the Receipt <lad Delivery points designated
b:f :i;hipper. For pmp08€S ofthis paragraph, tll:e Impyted Of£: P~k Rate (lOR) shaH "be computed as
folloJ~'s,;

lOR EAR x 3(5) (')/R x 151)
214
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'Wflere AR is the Recomss Rate in effect for FT 8ervic€ and Vl.R is 1.9 K l~R. The disco] mt provision
in t1:Jjg paragraph ghall 2pply as long ag the ~ame formulary discouat desGribed her:ein applies to any
otl:ier finn shipper.

ARTICLE VII- RATE SCHEDULES AND GENERAL TERMS AND CONDITIONS

17. 'Ibis Contract and all provisions contained or incoTorated herein are subject to the
provisions ofR~te Sch..edules FT and oftoo General Terms and. Conditions ofTransperter's FEll"G
'fM'iff, a~ ~tteh may be revised or sUfJerseded from time to time, all ofwhkh by tl:l.is reference are
made a part hereof Ihe...GeneraLIenus and Conditions and the applicable Rate Schedule s4aIl
coct:wl in the evetli: ora conflict bebiveen the GeueralIeJ.:JJJs (plnd Cocditiolls or the applicable Rate

Sched.nle, and this Contract, with the exceptiou ofComract Sections 2,4,5,6,7, 3,9, 11, 12, 13,...
16, 19,20,22, emd 29, in whieJreases this Contract shall centre!. ¥lith the m~eeption efthe Co.ntraGt
Sec:tigns f8f€r8-SCeQ iu tbeprec@ding s€lnhmce, all too terms defif1ed in the TIanspOItef' s PERC Tariff
~aJl ha.ve the same meaning umerever llSeQ in this Comra.ct

ARTICLE VIII - TERM

18. Notwithstanding the definition in the FERC Tariff, the Service Commencement Date
under this Contract shall mean the Service Commencement Date as set forth in Section 2 hereof.

19. This Contract shall be effective as of the date first herein above written, and shall
continue in force and effect for an initial term oftwenty (20) Years from the Service Commencement
Date; provided, however, that Transporter shall be under no obligation to receive or to deliver any
quantities ofGas hereunder, and Shipper shall be under no obligation to pay for transportation, prior
to the Service Commencement Date.

20. After expiration of the initial term, this Contract shall continue in force and effect
Year to Year thereafter unless terminated by either Party upon twelve (12) Months prior
written notice to the other; provided, however, that if the FERC authorizes Transporter to abandon
service to Shipper on an earlier date, this Contract shall terminate as of such earlier date.

21. The termination of this Contract by expiration of fixed Contract term or by
termination notice provided by Shipper triggers pregranted abandonment under Section 7 of the
Natmal Gas Act as of the effective date of the termination.

22. Any provisionofthis Contract necessary to corrector cash-out imbalances or to make
payment under this Contract as required by the Tariff will survive the other parts of this Contract
until such time as such balancing or payment has been accomplished.
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ARTICLE IX - NOTICES

23. Any written statement, notice and/or request provided for in this contract or any
notice which either Party may desire to give to the other shall be in writing and mailed by registered
or certified mail or sent by a nationally recognized overnight courier service to the post office
address of the Party intended to receive the same, as the case may be, as follows:

Portland Natural Gas Transmission System
30 Monument Square
Concord, Massachusetts 01742
Phone: (508) 371-5656
Fax: (508) 371-9999

Notices to Shipper shall be addressed to:

Wausau Papers ofNew Hampshire, Inc.
Purchasing Manager
3 Mechanic Street
Groveton, New Hampshire 03582
Phone: (603) 636-1154
Fax: (603) 636-6501

Either Party may change its address under this Article by written notice to the other Party.

ARTICLE X - TRANSFER AND ASSIGNMENT OF CONTRACT

24. Any entity which shall succeed by purchase, merger or consolidation to the
properties, substantially as an entirety, ofeither Transporter or Shipper, as the case may be, shall be
entitled to the rights and shall be subject to the obligations of its predecessor in title under this
Contract. Either Party may, without relieving itselfofits obligations under this Contract, assign any
of its rights hereunder to an entity with which it is affiliated, but otherwise no assignment of this
Contract or of any of the rights or obligations hereunder shall be made by Shipper unless there first
shall have been obtained the written consent thereto of Transporter, which consent shall not be
withheld if the party to which Shipper proposes to assign this Contract (i) assumes in writing all of
Shipper's obligations hereunder and (ii) has a credit rating ofBBB (investment grade), or better.
Any restrictions on assignment contained in this Article X shall not in any way prevent either Party
to this Contract from pledging or mortgaging its rights hereunder as security for its indebtedness,
or from assigning this Contract in connection with a financing.
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25. Shipperacknowledges that Transporter intends to make a collateralassignmentofthis
Contract to financial institutions (collectively, the "Lenders") in connection with a Financing
Agreement and agrees that if the Lenders succeed to the interest of Transporter by foreclosure or
otherwise Shipper shall accord the Lenders the same rights as Transporter hereunder.

26. In order to facilitate obtaining financing or refinancing for the System, Shipper shall
execute such consents, agreements or similar documents with respect to a collateral assignment
hereofto the Lenders, and any credit support documents, and shall deliver an opinion ofcounsel on
behalf of Shipper and any provider of credit support, as Lenders may reasonably request in
connection with the documentation of the financing or refinancing for the System, which consent
and opinion shall, among other things warrantor opine the enforceability ofthis Contract and ofany
credit support documents under the applicable governing law(s) and the compliance thereofwith all
applicable law.

ARTICLE XI - NONRECOURSE OBLIGATION OF PARTNERSillP AND OPERATOR

27. Shipper acknowledges and agrees that: (a) Transporteris a Maine general partnership;
(b) Shipper shall have no recourse against any partner in Transporter with respect to Transporter's
obligations under this Contract and that Shipper's sole recourse shall be against the partnership
assets, irrespective of any failure to comply with applicable law or any provision of this Contract;
(c) no claim shall be made against any partner under or in connection with this Contract; (d) Shipper
shall have no right ofsubrogation to any claim ofTransporter for any capital contributions from any
partner to Transporter; (e) no claims shall be made against the Operator, its officers, employees, and
agents, under or in connection with this Contract and the performance of Operator's duties as
Operator (provided that this shall not bar claims resulting from the gross negligence or willful
misconduct of Operator, its officers, employees or agents) and Shipper shall provide Operator with
a waiver of subrogation of Shipper's insurance company for all such claims; and (f) this
representation is made expressly for the benefit of the partners in Transporter and Operator.

ARTICLE XII- LAW OF CONTRACT

28. Notwithstanding conflict-of-laws rules, the interpretation and performance of this
Contract shall be in accordance with and controlled by the laws of the State of Maine.
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ARTICLE XIII - CHANGE IN TARIFF PROVISIONS

29. Shipper agrees that Transporter shall have the unilateral right to file with the Federal
Energy Regulatory Commission or any successor regulatory authority any changes in any of the
provisions ofits Tariff, including ofany ofits Rate Schedules, or the General Tenns and Conditions,
as Transporter may deem necessary, and to make such changes effective at such times as Transporter
desires and is possible under applicable law; provided, however, that nothing herein shall restrict
Shipper's right to advance in any proceedings such positions on Transporter's rates, tariffs and tenns
and conditions ofservice as Shipper deems to be in Shipper's best interest. Subjectto the provisions
of the preceding sentence, no modification of this Contract shall be made except by both Parties
pursuant to a written agreement.

ARTICLE XIV - DEFAULT AND REMEDIES

30. If either Party defaults under this Contract, the other Party shall have available all
remedies under the law.

ARTICLE XV - MISCELLANEOUS

31. This Contractreflects the whole and entire agreement among the Parties with respect
to the subject matter hereof and supersedes all prior agreements and understandings among the
Parties with respect to the subject matter hereof.

32. Upon execution ofthis Contract, the Precedent Agreement between the Parties dated
July 31, 1996 is tenninated and ofno further force or effect.
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IN WITNESS WHEREOF, the Parties hereto have caused this Contract to be duly executed
in several counterparts by their proper officers thereunto duly authorized, as of the date first herein
above written.

ATTEST:

ATTEST:

PORTLAND NATURAL GAS TRANSMISSION SYSTEM

WAUSAU PAPERS OF NEW HAMPSHIRE, INC.

11



Receipt Point:

Maximum Daily Quantity:

Minimum Delivery Pressure:

Maximum Contract Demand:

SCHEDULE 1

Pittsburg, New Hampshire

4,600 MMBtuJday

4,600 MMBtu/day
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Delivery Point:

Maximum Daily Quantity:

Minimum Delivery Pressure:

Maximum Contract Demand:

Gas Transportation Contract
For Firm Transportation Service

SCHEDULE 2

Groveton, New Hampshire, on property of Shipper's
Groveton, New Hampshire plant facility (the precise location
on such property to be subsequently mutually agreed upon.)

4,600 MMBtu/day

300 psig

4,600 MMBtulday
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AMENDMENT NO.1 TO GAS TRANSPORTATION CONTRACT
FOR FIRM TRANSPORTATION SERVICE

BETWEEN
PORTLAND NATURAL GAS TRANSMISSION SYSTEM

AND WAUSAU PAPERS OF NEW HAMPSHIRE, INC.

This Amendment No. 1 is hereby made to the Gas Transportation Contract for Firm
Transportation Service ("FT Service Contract") between Portland Natural Gas Transmission
System ("Transporter") and Wausau Papers of New Hampshire, Inc. ("Shipper") dated the 7m

Day ofNovember 1997 pursuant to the following recitals and representations:

WHEREAS, on October 1, 2001 Transporter filed with the Federal Energy Regulatory
Commission ("FERC"), in Docket No. RP02-13-000, revised rates pursuant to Section 4 of the
Natural Gas Act, proposing to increase Transporter's rates for, among other things, service under
Shipper's FT Service Contract; and

WHEREAS, Article VI of Shipper's FT Service Contract contains a Most Favored
Nations provision which provides that if Transporter discounts any transportation services,
Shipper will be entitled to a discount, as set forth in the FT Service Contract, on a per MMBtu or
per Dth basis for all quantities contracted by Shipper under the FT Service Contract for the same
period oftime ("Discount Clause"); and

WHEREAS, Transporter's other FT shippers have similar Discount Clauses in their FT
Service Contracts with Transporter; and

WHEREAS, Transporter, Shipper, and the other parties to Docket No. RP02~1HOO have
agreed to certain principles of settlement ("Principles") to resolve all issues in Docket No. RP02­
13-000, and those Principles will be memorialized in a formal Stipulation and Settlement
Agreement ("Settlement"), which will be filed with the FERC for approval; and

'WHEREAS, the Principles provide that Transporter's FT shippers will each execute a
permanent amendment to their FT Service Contracts to reflect modifications to the Discount
Clause of such contracts which will limit the applicability of such clauses, as set forth herein;

NOW THEREFORE, in consideration of the mutual covenants and agreements herein
assumed, Transporter and Shipper agree as follows:

1. Preconditions for Effectiveness. This Amendment No. I will be effective only if and
after: (l) it and like amendments have been executed by all shippers that are parties to FT
Service Contracts with Discount Clauses as of the date the Settlement is filed with the
FERC; and (2) the Settlement becomes effective either (a) as the result of a FERC order
which approves the Settlement without modification and which has become final, or (b)

1
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in the event the order approving the Settlement modifies the Settlement or does not
become final, as the result of the ratification of the Settlement by Shipper, Transporter
and all other shippers that are parties to FT Service Contracts with Discount Clauses.

2. Modification to Discount Clause. Transporter and Shipper agree that, upon the
effectiveness of this Amendment No.1, the Discount Clause contained in Article VI,
paragraph 16, of the FT Service Contract between Shipper and Transporter is amended
and restated in its entirety, for the remaining term of the FT Service Contract, as follows:

"If Transporter discounts the applicable Recourse Rate under Rate Schedule FT for
service provided to a third party pursuant to an FT Service Contract with a primary term
greater than 24 consecutive months, then Shipper will be entitled to a discount, as set
forth below, on a per Dth basis for all quantities contracted by Shipper under this
Contract for the same period of time. Provided, however, that such third-party
transportation services which entitle Shipper to a discount hereunder shall not include any
firm off-peak seasonal service, or any backhaul service north of Westbrook (defined as
any service for which the Primary Receipt Point designated in the transportation contract
is located (a) south of the Primary Delivery Point designated in the transportation
contract and (b) at, or north of, the Westbrook, Maine interconnection). If Transporter so
discounts during the months of November through March, Shipper will be offered an
equivalent unit-rate discount during the same period of time for the receipt and delivery
points designated by Shipper. If Transporter so discounts during the off-peak months of
April through October, Shipper will be entitled to a discount equal to Shipper's Imputed
Off-Peak Rate minus the unit rate provided to said third party, during the same period of
time for the receipt and delivery points designated by Shipper. For purposes of this
paragraph, the Imputed Off-Peak Rate (lOR) shall be computed as follows:

lOR = CAR x 365) - (WR x lSI}
214

where AR is the 100 percent load factor Recourse Rate in effect for FT Service and WR
is 1.9 x AR. The discount provision in this paragraph shall apply during the term of this
Contract."

3. Relationship to FT Service Contract. Except as specified in this Amendment No.1, all
terms and provisions of Shipper's FT Service Contract will remain in effect without
limitation or modification.

2
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IN WITNESS WHEREOF, the Parties hereto have caused this Amendment No.1 to be
duly executed in several counterparts by their proper officers thereunto duly authorized, as of
this~day of Septemb,? 2002. ~

G?~./
J'

ATTEST:

\Jk~VJi9k~-e 1; S0:U (J

ATTEST:

WAUSAU PAPERS OF NEW HAMPSillRE, INC.

By .~~

PORTLAND NATURAL GAS TRANSMISSION SYSTEM

3
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SECOND AMENDMENT
TO GAS TRANSPORTATION CONTRACT
FOR FIRM TRANSPORTATION SERVICE

BETWEEN
PORTLAND NATURAL GAS TRANSMISSION SYSTEM
AND WAUSAU PAPERS OF NEW HAMPSHIRE, INC.

This Second Amendment ("Second Amendment") is hereby made this _ day of
January, 2011 by and between PO!'tland Natural Gas Transmission System, a Maine
general partnership ("Transporter") and Wausau Papers of New Hampshire, Inc., a
Delaware corporation ('Shipper") pursuant to the following recitals and representations:

WHEREAS, the Parries entered into a certain «Gas Transportation Contract fO!'
Firm Transportation Service Between Portland Natural Gas Transmission System and
Wausau Papers of New Hampshire, Inc." on November 7, 1997 (the "Agreement'')
relating to transportation service on Transporter's system; and

WHEREAS, in order to comply with a Federal Energy Regulatory Commission
("PERC'') Order in Docket No. RPI0-758-000, issued on October 21,2010, the Parties
agree to amend Article VT, Paragraph 16 in Shipper'S Long Term Firm Transportation
FT-1997-007 contract and insert language from Transporter's pro forma Fonn of Service
Agreements; and

WHEREAS, in order to comply with the aforementioned FERC order, the Parties
further agree to replace Article VII, Paragraph 17 in its entirety.

NOW1HEREFORE, in consideration of the mutual covenants and agreements
herein assumed, Transporter and Shipper agree as follows:

1. Transporter and Shipper agree that, effective December 1, 2010, Article VI,
Paragraph 16 shall be subdivided into subparagraphs (a) and (b). The current
discounting provision shall heretofore be noted as Subparagraph (a). The
following language will be inserted at the end of Paragraph 16 of Article VI as
Subparagraph (b):

16 (b)(i) Transporter will provide a notice to Shipper after all the following
conditions are satisfied: (1) Transporter on a pro forma basis is projected to
receive during the next 12 month period revenues at least equal to its annualized
Cost of Service (as hereinafter defined), (2) Transporter has executed an
agreement with a new or existing replacement shipper for firm capacity which,
together with all other transportation agreements (including the Firm
Transportation Contracts), will provide revenues in excess ofTransporters Cost
ofService, and (3) the replacement shipper has a creditworthiness rating ofBBB
(investment grade) or better. Within sixty (60) days after giving such notice,



Shipper will be pE!rmittE!d to rE!quE!st a rE!duction in the A1aximum Contract
Demand in its Firm Transportation Contracts.

16 (b)(ii) Shipper will be permitted to reduce the Maximum Contract Demand
and the associated term in an amount equivalent to the quantity and term covered
in the Firm Transportation Contract with the replacement shippE!r; providE!d,
howE!wr, that any such reduction in quantity and tam, after conversion of thE!
units ofquantity, term and rates to revenues, shall be pamitted only to the extmt
it does not reduce the recovery ofrevenues equal to Transporter's Cost ofService.
Maximum Contract Demand will be reduced among all shippers entitled to and
requesting reductions in Firm Transportation Contracts, pro rata, based on
annual revenUE! contributions. For purposes of this subparagraph, thE! Cost of
Savia shall be thE! cost ofservice to be collE!cted by Transporta calculatE!d on
the basis ofthE! principles establishE!d in its Certificate ofPublic ConvmiE!nce and
Necessity, or any amendments thereto, iSSUE!d by thE! FERC, or the cost ofsavia
in ejfE!ct pursuant to Transporter's general rate filing under Section 4 of thE!
Natural Gas Act. In the ewnt the rE!placement shippa causes an incrwse in the
cost ofsE!rvia, thE! Cost ofService shall be incrE!ased by an equivalE!nt amount.

16 (b)(iii) IfShippa does not timely request a reduction in its Maximum Contract
Demand as provided in subparagraph 16 (b) (i), thE! amount by which Shipper
would haVE! ban entitled to reduce its Maximum Contract DE!mand shall be
dE!E!med InE!ligiblE! Capacity. With respect to such Ineligible Capacity, Shippa
permanE!ntly rdinquishE!s thE! rights (1) to any discount under paragraph 16 (a) on
a quantity equivalent to the IneligiblE! Capacity, and (2) to redua its Maximum
Contract Demand under paragraph16 (b) in a quantity equivalent to thE!
IneligiblE! Capacity. ThE! right relinquished under subparagraph (1) of this
paragraph 16 (b)(iii) shall take effict upon the commencement of servia to the
rE!placemE!nt shipper. The right rdinquished under subparagraph (2) of this
paragraph 16 (b)(iii) shall takE! ejfE!ct concurrently with thE! relinquishmE!nt.

2. Transporter and Shipper further agree that effective December 1, 2010,
Paragraph 17 shall be replaced in its entirety with the following:

This contract and all provisions contained or incorporated herein are subject to
the provisions ofRate Schedule FT and of thE! Genaal Terms and Conditions of
Transporter's Tariff, as such may bE! rE!vised or supersededfrom time to timE!, all
of which by this refaena arE! made part hereof The General Tams and
Conditions and RatE! Schedule FT shall control in the event ofa conflict bE!twE!E!n
the Genaal Tams and Conditions or Rate Schedule FT, and this Contract, with
the exception ofContract Paragraphs 4,13, 16(a), 20, and 29, in which cases this
Contract shall contra!' With the E!xception ofthE! Contract Paragraphs rE!ferenced
in the preceding sentE!nce, all the terms defined in Transporta's FERC Tariff
shall haw thE! same meaning whaE!va USE!d in this Contract.

3. All other te=s of the Agreement not modified by this Second Amendment shall
remain in full force and effect



4. Capitalized tetms not defined herein shall have the meaning given to them in
the Agreement.

IN WITNESS WHEREOF, the Parties hereto have caused this Second Amendment to
be duly executed on the day and year first written above.

PORTLAND NATURAL GAS TRANSMISSION SYSTEM

~6t£4-r !1/L(
Pt"e~~dertf
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