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Unit kWh Percentage Cost $/kWh Unit kWh Percentage Cost $/kWh
Seabrook 3,026,473 33.43 $194,149 0.064 Seabrook 0 0.00 $110,754 0.000
Millstone 5,070,155 56.01 $415,147 0.082 Millstone 5,271,126 62.92 $419,814 0.080
Renewable 426,387 4.71 $11,062 0.026 Renewable 493,367 5.89 $12,622 0.026
MMWEC Hedge Purchase 0 0.00 $0 0.000 MMWEC Hedge Purchase 1,152,400 13.76 $45,875 0.040
Hedge Remaining 0 0.00 $0 0.000 Hedge Remaining 0 0.00 $0 0.000
ISO Interchange 529,092 5.84 $13,915 0.026 ISO Interchange 1,460,819 17.44 $48,937 0.034

Total 9,052,106 100.00 $634,272 Total 8,377,712 100.00 $638,002

0.070 0.076

South Hadley's Projected Portfolio Allocation/Expense Summary

Weighted Average ($/kWh): Weighted Average ($/kWh):
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Nuclear Project #5, .237 MW
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Nuclear Project #3 6.619 MW
Reduced principle and interest 
payments equate to $0.21 per 

KWh*.  This savings can support 
other expected increases in 

electric costs and transportation.

*Calculation based on 2012 sales
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MUTUAL NON DISCLOSURE AGREEMENT  

This Mutual Non Disclosure Agreement (this "Agreement") is entered into on Click here to enter a date. between 
Axia NGNetworks USA, Inc., a corporation existing under the laws of the State of Delaware ("Axia"), and South 
Hadley Electric Light Department, iaQ"ffiW-r,"iQR i'f"[Jfr,wt WR9'iF sf tR8 IStQt1;l.hof Massachusetts,
(the"Company").  m Clpa 1 1 Y In eommonwealt 

RECITALS 

WHEREAS each of the parties possesses certain Confidential Information (as defined below); 

AND WHEREAS each of the parties deSires to receive Confidential Information of the other party and to 
supply Confidential Information to the other party on the terms and conditions set out herein, solely for the 
Purpose (as defined below); 

NOW THEREFORE, in consideration of the mutual promises and covenants contained in this Agreement, 
the parties hereby covenant and agree to be bound by this Agreement. BY SIGNING BELOW, THE PARTIES 
ACKNOWLEDGE AND CONFIRM THAT THEY HAVE READ, UNDERSTAND, AND AGREE TO THE TERMS OF 
THIS AGREEMENT. 

AGREEMENT 

ARTICLE 1 - DEFINITIONS 

1.1  Definitions. In this Agreement, unless 
something in the subject matter or context is 
inconsistent therewith: 

(a)  "Affiliate" means a person or entity (each, a 
"Person") that directly or indirectly, through 
one or more intermediaries, controls, is 
controlled by or is under common control with a 
party to this Agreement. A Person shall be 
deemed to control another entity if such first 
Person possesses directly or indirectly the 
power to direct, or cause the direction of, the 
management and policies of the second Person, 
whether through the ownership of voting 
securities, by contract or otherwise. 

(b)  "Agreement" means this agreement, including 
its recitals, as amended from time to time. 

(c)  "Business Day" means a day other than a 
Saturday, Sunday or statutory holiday in 
Wilmington, Delaware. 

(d)  "Confidential Information" means all 
information relating to the disclosing party and 
its Affiliates and their respective businesses and 
affairs including, but not limited to information 
which relates to the disclosing party or its 
Affiliates' current or future services, business 
undertakings or opportunities, trade secrets, 
techniques, data, specifications, methods, 
processes, concepts, know how, studies, 
reports, forecasts, technology, software, 
programs, customer names or other technical 
or business material furnished by or on behalf 
of the disclosing party to the receiving party or 
any of its Representatives, regardless of the 
manner in which it is furnished. 

(e)  "Purpose" means the purpose of considering 
and evaluating entering into a business 
relationship between the parties. 

(f)  "Representatives" means, in respect of either 
party, the directors, officers, employees, 
agents, advisors (including financial advisors 
and legal counsel) of that party and its Affiliates 
and the directors, officers and employees of 
any such agent, advisor or Affiliate. 

ARTICLE 2 - CONFIDENTIAL INFORMATION 

2.1  Disclosure of Confidential Information. A 
disclosing party may at its discretion provide 
certain of its Confidential Information to a 
receiving party. Nothing in this Agreement 
obligates a disclosing party to disclose any 
particular Confidential Information. Nothing in 
this Agreement will affect or restrict a party's 
use and disclosure of its own Confidential 
Information. 

2.2  Use of Confidential Information. A 
receIVIng party will use the Confidential 
Information solely for the Purpose. A receiving 
party will not disclose any Confidential 
Information to any person other than the 
receiving party's Representatives who have a 
need to know Confidential Information for the 
Purpose. A receiving party will take reasonable 
security measures and use care to preserve and 
protect the secrecy of, and to avoid disclosure 
or use of, the Confidential Information. A 
receiving party will promptly advise a disclosing 
party in writing of any misappropriation or 
misuse by any person of such Confidential 
Information which may come to its attention. A 
receiving party will be liable for all breaches of 
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the terms of this Agreement by its 
Representatives. 

2.3  Return of Confidential Information. Upon 
request of a disclosing party, any Confidential 
Information which it has furnished to a 
receiving party will be promptly returned 
accompanied by all copies thereof made by the 
receiving party and wilt be deleted from all 
retrieval systems and data bases or destroyed. 
The receiving party will deliver to the disclosing 
party a certificate by an officer of the receiving 
party of such deletion or destruction. 

2.4  Rights in Confidential Information 

(a)  All right, title and interest in and to the 
Confidential Information of a disclosing party 
will remain the exclusive property of such 
disclosing party and such Confidential 
Information will be held in confidence by the 
receiving party for such disclosing party. No 
interest, licence or any right respecting such 
Confidential Information, other than expressly 
set out herein, is granted to the receiving party 
under this Agreement by implication or 
otherwise. 

(b)  This Agreement does not constitute any 
representation, warranty, condition or 
guarantee with respect to the accuracy or 
completeness of any Confidential Information 
or whether the Confidential Information 
infringes any rights of third parties. A 
disclosing party will not be held liable for any 
errors or omissions in the Confidential 
Information or the use or the results of the use 
of the Confidential Information. 

2.5  List of Individuals with Access. When 
requested by a disclosing party, the receiving 
party will promptly provide a list containing the 
full name, title, location and function of each 
person having access to or copies of the 
Confidential Information. 

2.6  Exceptions. The restrictions of non-use and 
non-disclosure of Confidential Information 
under this Agreement will not apply to 
information which: 

(a)  is already published or otherwise readily 
available to the public, other than by a breach 
of this Agreement; 

(b)  is rightfully received by the receiving party 
from a third party not in breach of any 
obligation of confidentiality; or 

(c)  is proven to be known by the receiving party on 
a non confidential basiS prior to disclosure 
hereunder. 

2.7  Legally Required Disclosure. If a receiving 
party is requested pursuant to, or required by, 
applicable law or order of a court of competent 

jurisdiction (or Similar legal process) or timely 
disclosure requirements of securities laws or 
stock exchange policies to disclose any 
Confidential Information, the receiving party 
will provide the disclosing party with prompt 
notice of such request or requirement in order 
to enable the disclosing party to seek an 
appropriate protective order or other remedy or 
to waive compliance with the terms of this 
Agreement or both. The receiVing party will 
fully cooperate and not oppose any action by 
the disclosing party to seek such a protective 
order or other remedy. If, failing the obtaining 
of a protective order or other remedy by the 
disclosing party, such disclosure is required, the 
receiving party may so disclose, but will 
maintain confidentiality to the greatest extent 
possible. 

2.8  Parties' Discussions. The parties will also 
keep strictly confidential all discussions 
between the parties regarding the Purpose as 
well as the fact that the parties are engaging in 
such discussions. 

ARTICLE 3 - GENERAL 

3.1  Termination. Either party may terminate this 
Agreement by notice in writing to the other 
party. Notwithstanding any termination of this 
Agreement, the obligations on each party of 
non-use and non-disclosure of the other party's 
Confidential Information created in this 
Agreement will survive and continue to be 
binding for a period of five years following such 
termination, except in the case of trade secrets 
for which such obligations will continue 
indefinitely. 

3.2  Relationship of the Parties. Nothing 
contained herein will be deemed to create any 
partnership, joint venture or relationship of 
principal and agent between the parties or to 
provide either party with the right, power or 
authority, whether express or implied, to create 
any duty or obligation on behalf of the other 
party. Furthermore, the each party 
understands that nothing herein requires either 
party to proceed with any proposed transaction 
or business relationship in connection with 
which Confidential Information may be 
disclosed or otherwise. 

3.3  Further Assurances. Each party will from 
time to time execute and deliver such further 
documents and instruments and do all acts and 
things as the other party may reasonably 
require to effectively carry out or better 
evidence or perfect the full intent and meaning 
of this Agreement. 

3.4  Benefit of the Agreement. This Agreement 
will inure to the benefit of and be binding upon 
the respective successors and permitted 
assigns of the parties. 
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3.5  Entire Agreement. This Agreement 
constitutes the entire agreement between the 
parties with respect to the subject matter 
hereof and cancels and supersedes any prior 
understandings and agreements between the 
parties with respect thereto. There are no 
representations, warranties, terms, conditions, 
undertakings or collateral agreements, express, 
implied or statutory, between the parties other 
than as expressly set forth in this Agreement. 

3.6  Amendments and Waivers. No amendment 
to this Agreement will be valid or binding unless 
set forth in writing and duly executed by both 
of the parties. No waiver of any breach of any 
provision of this Agreement will be effective or 
binding unless made in writing and signed by 
the party purporting to give the same and, 
unless otherwise provided, will be limited to the 
specific breach waived. 

3.7  Assignment. This Agreement may not be 
aSSigned, either directly or through 
amalgamation or operation of law, by either 
party without the other party's prior written 
consent. 

3.8  Headings. The division of this Agreement into 
Articles and Sections and the insertion of 
headings are for convenience of reference only 
and do not affect the construction or 
interpretation of this Agreement. The terms 
"hereof", "hereunder" and similar expressions 
refer to this Agreement and not to any 
particular Article, Section or other portion 
hereof.. Unless something in the subject matter 
or context is inconsistent therewith, references 
herein to Articles and Sections are to Articles 
and Sections of this Agreement. 

3.9  Extended Meanings. In this Agreement 
words importing the singular number only 
include the plural and vice versa, words 
importing any gender include all genders and 
words importing persons include individuals, 
corporations, limited liability companies, 
general and limited partnerships, associations, 
trusts, unincorporated organizations, joint 
ventures and governmental authorities. The 
term "including" means "including without 
limiting the generality of the foregoing". 

3.10  Enforceability. If any term, prOVIsion, 
covenant or condition of this Agreement is held 
by a court of competent jurisdiction to be 
invalid or unenforceable, the remainder of the 
provisions will remain in full force and effect 
and will not be affected, impaired or invalidated 
thereby. 

3.11  Notices. Any demand, notice or other 
communication to be given in connection with 
this Agreement must be given in writing and 
will be given by personal delivery, by registered 
mail or by electronic means of communication 
addressed to the reCipient as follows: 

To Axia: 

3300,450 1st Street S.W. 
Calgary, AB T2P 5H1 

Fax: 403-538-4100 
Attention: Legal Department 

To Company: 

South Hadley Electric Light Department 
85 Main Street 
South Hadley, MA 01075 

Fax: 413-536-0741 
Attention: Wayne D. Doerpholz 

or to such other address, individual or 
electronic communication number as may be 
designated by notice given by either party to 
the other. Any demand, notice or other 
communication given by personal delivery will 
be conclusively deemed to have been given 
on the day of actual delivery thereof and, if 
given by registered mail, on the 5th Business 
Day following the deposit thereof in the mail 
and, jf given by electronic communication, on 
the day of transmittal thereof if given during 
the normal business hours of the recipient 
and on the Business Day during which such 
normal business hours next occur if not given 
during such hours on any day. If the party 
giving any demand, notice or other 
communication knows or ought reasonably to 
know of any difficulties with the postal system 
that might affect the delivery of mail, any 
such demand, notice or other communication 
may not be mailed but must be given by 
personal delivery or by electroniC 
communication. 

3.12  Remedies. Each party agrees that monetary 
damages would not alone be sufficient to 
remedy any breach by such party or its 
Representatives of any term or provision of this 
Agreement and that the other party will also be 
entitled to equitable relief, including injunction 
and specific performance, in any court of 
competent jurisdiction in the event of any 
breach hereof and in addition to any other 
remedy available pursuant to this Agreement or 
at law or in equity. The party in breach of this 
Agreement further waives any requirement for 
the deposit of security or posting of any bond in 
connection with any equitable remedy. 

3.13  Governing Law. This Agreement is govemed 
by and will be construed in accordance with the 
laws of the Stel:e ef Dels'ilBFe, excluding any 
conflicts of law rules that would apply a 
different body of law. The parties hereby (a) 
agree that any action, suit or other proceeding 
arising out of or based upon this Agreement 
shall be brought in the courts of the State of 

Commonwealth of Massachusetts 
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Delaware or any federal court located in such 
state, and (b) irrevocably consent and submit 
to the exclusive jurisdiction of such courts for 
the purpose of any such action, suit or 
proceeding. 

3.14  Counterparts. This Agreement may be 
executed in any number of counterparts, each 
of which will be deemed to be an original and 
all of which taken together will be deemed to 
constitute one and the same instrument. 

3.15  Electronic Execution. Delivery of an 
executed signature page to this Agreement by 
either party by electronic transmission will be 
as effective as delivery of a manually executed 
copy of the Agreement by such party. 

END OF AGREEMENT 



IN WITNESS WHEREOF the parties have executed this Agreement as of the date first written above. 

AXIA NGNETWORKS USA, INC. 

Name: 
Title: 

SOUTH HADLEY ELECTRIC LIGHT 
DEPARTMENT 
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