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Mr. Todd Bianco
Coordinator

Energy Facility Siting Board
89 Jefferson Blvd

Warwick, R.I.

NOISSIWIWOD S31L1T1LN 3178Nd

Dear Mr.Bianco:

Enclosed is a copy of the Letter of Intent between Invenergy and the Public Utility
District regarding the planned Clear River Energy Center.

I have highlighted several sections which directly pertain to Invenergy’s determination
not to be help liable for any of the problems involved in treating the MTBE

contamination in Well 3A.

| do not believe that the Invenergy’s application can be approved absent a clear
indication from Invenergy that they will be responsible for resolving the contamination

treatment question.

Thank you.

Cod e Willlar
Earl McWilliams

1090 Douglas Pike
Harrisville, R.l. 02890

JAI503Y

(]



Invenergy

O
2t
VIA E-MAIL 2=
= =9
= G
September 25, 2015 = S
=N
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General Manager/CEO o ==
Pascoag Utility District - B
PO Box 107, 253 Pascoag Main Street X @
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Re: Clear River Energy Center located in Burrillville, Rhode Island (the “Project”)
Dear Mr. Kirkwood:

‘This letter of intent (this “LOI") expresses the infent of Invenergy Thermal Development, 2
Delaware limited liability company (“Invenergy™), and the Pascoag Utility District (“PUD") fo utilize and
treat water smanating from that certain water well located at Well 3A building on Silver Lake Avenue in
Pascoag Rhode Island (“Well 3A™), and to construot certain facilities necessary for the distribution of such
treated water fo Invenergy’s proposed Clear River Energy Center (the “Project™), (such utilization and
treatment of Well 3A water, and construction of water distribution facilities, being the “Transaction”).
{nvenergy and PUD aré sometimes referred to in this LOI as a “Party” or collectively as the “Parties”,

Well 3A has been deactivated — per a Consent Order dated December 28, 2001 (Exhibit A) — and
can no longer be used as a source of drinking water. PUD owns Well 3A and can reactivate it pending
proper permits and approvals. Due to high costs, however, PUD is currently unable to remediate the water
emanating from Well 3A to render said water suitable for human consumption acoording to all applicable
regulatory agencies (“Potable™). The Project will require a source of process water for its use in generating
eleotric power, and such water does not need to be Potable. The Parties therefore have agreed to pursue the
Transaction, the basic terms of which are as follows:

1. The Consultants,
a. Well and Pipeline Consultants. Invenergy shall engage, at Invenergy’s sole cost

7 and expense, Pare Corporation (the “Well and Pipeline Consultant(s)”) to assist in obtaining all permits
" and other regu ap s necessary for the Parties to re-open and utilize the water emanating from
Well 3A, and WWM% Within five (5) business days
flowing the date of this LOT; Tavenergy and the Well and Pipeline Consultant shall enter into a
‘consulting agreement memorializing this Section 1(a).
~
b. BJ_D_ans.uli!mngD shall engage; at Invenergy’s sole cost and expense,
Northeast utio (the “P tant”) to assist in obtaining all permits and other
oo re rov ty for the Partles fo re-open and utilize the water emanating from Well 3A
4 ¢ and for the review and appro the design and construction of the Pipeline and the Treatment Facility, -
f% Uite ultants-and the PUD Consultant are sometinies referred to collectively in this LOI as the

“Consultants”, Within five (5) business days following the date of this LOI, PUD and the PUD
Consultant shall enter into a consulting agreement memorializing this Section 1(b).
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c. . The estimated budget and scope of the Consultants is
included in Exhibit C. The duties of the Consultants (which shall be performed in conjunction with, and at
the direction of, the Parties) shall include at a minimum:

i. Meeting with the Rhode Island Department of Environmental
Management (“RIDEM?") to obtain plan review comments and any

initial approvals;

il. Creation of a plan to r¢-open and utilize the water from Well 3A;

iii. Obtaining all permits required for the re-opening and operation of Well
3A (defined below) for non-potable use;

iv. Design of the Pipeline, as recommended by the Well and Pipeline
Consultant and appmvcd by the PUD Consultant;

V. Obtaining all permits required for the construction and operation of the

Pipeline (defined below);

vi, Design of the Treatment facility, as recommended by the Well and
Pipeline Consultant and approved by the PUD Consultant;

vii, Obtaining all permits required for the construction and operation of the

Treatment Facility (defined below);

viii. Otherwise coopetating with the other Consultant in pursuing the
successful completion of the Transaction,

2. Exclusivity, Upon execution of the Letter of Intent, PUD shall not, and shall not
authorize or permit any representative on PUD’s behalf to allow any other party to access or utilize non-
Potable water from Well 3A.. For the avoidance of doubt, this exclusivity provision shall not apply to the
access or utilization of Potable water from Well 3A. Promptly following the date of this LOI, Invenergy
and PUD shall negotiate in good faith and enter into an agreement memorializing this Section 2.

3, ‘I'reatment Facility, The Parties shall work together with the Consultants to design a
water treatment facility capable of taking water from Well 3A and making the same potable (the
““Tyeatment Facility”), PUD shall be responsible for the construction and operation of the Treatment

\%%prowded , however, that the construction of the Treatment Facility shall be at Invenergy’s sole
5

t and expense. Invenergy and
PUD shall negotiate in good faith and enter into an agreement memorializing this Section o
“Treatment Facility Agreement”). ?

4, Pipeline.

a. Design/Construction, Promptly following the date of this LOJ, the Parties shall
work together to design a distribution water main capable of carrying water from Well 3A to through the

Treatment facility and to the praject (the “Pipeline”). Invenergy will permit, design and construct the
f construction of the Pipeline, sell

Pipeline at Invenergy’s sole cost and expense, and, vipon com of
mtrﬁ: tion of the Pipeline shall be to

l | the Pipeline to PUD for the sum of $10.00. The designand-cor
" standards acceptable to PUD to allow for | future use as a distribution system pipeline for Potable water if

approved by the appropriate regulatory agencies, Pgwxll provide the appropriate construction and
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_naterials standards to Invenergy 50 that Invenergy’s design will be consistent with PUD’s requirements

“Tor ity systenrund-acceptable to Rhode Island Departments of Transportation, Environmental

Management and Health.

b. Public Roads. PUD shall (and has the statutory authority to) locate the Pipeline
within the public right of way, whenever possible.

< Pipeline Cost. PUD and Invenergy shall work together to develop e reasonable
cost estimate for the construction of the Pipeline; provided, however, that Invenergy (in its sole

discretion) shall have the right to reject any cost structure that it deems unreasonable. Invenergy shall be
fesponsible for the final cost of the construptionof-the Pipeline. T

S

d. Potable Water Usage. In the event that the Treatment Facility is successful in
rendering the water from Well 3A Potable, the Parties will negotiate a reasonable rate for the usage of the

said Potable water,

e. Pipeline Trans . Promptly following the date of this LOI,

Invenergy and PUD shall negotiate in good faith and execute any and all documents reasonably necessary
to consummate the sale of the Pipeline to PUD (for the sum of $10.00) in accordance with this Section 4.

ut, In the event that Well 3A is re-activated and put into

5,
operation pursu tho terme oF this L0), its use will be dedioated to the Parties, with the Project having
first priority up or the determined safe yield (whether Potable or not), and the
Parties will negotiate in goodfaith and enter into a long term exclusive water supply agreement (the
“Water Supply Agreement”) governing said use, which shall include, at 8 minimum, the terms outlined
on Exhibit B attached hersto.

6. rmitti ale. The Parties shall use commercially reasonable efforts to meet the

following permitting deadlines with respest to the Transaction:
a, Preparation and submission of all permits in connection with the Transaction by
January 1, 2016.

(e, Ro-openingof Well 3 by June 1,2017. —
g Construction of the Treatment Faility completed by Junel, @7\

i,

b.  Receiptof all permits by July 7, 2016.

(]

e. Construction of the Pipeline comp}ef;d by Junel, 2017.

7 Indemnity. PUD shall defend, indemnify and hold harmless Invenergy-from and against
any and all third party claims, itigation, actions, procecdings, losses, damages, liabilities, obligations,
costs and expenses, including reasonable attorneys®, investigators® and consulting fees, court costs and
fitigation expenses suffered or incurred by Invenergy (or Invenergy’s affiliates, lenders, successors,

igns, agents and representatives) ariging from PUD’s operation of Well 3A, the Treatment Facility
and/or the Pipeline. For the avoidence of doubt, Invenergy shall not be liable for any condition, _
occ! 6 oF presence of hazardous materials in Well 3A or affecting the wator emanating therefrom,

and/or the ﬁﬁ)xici_t.y;qﬂf  the water from Well 3A genenally.
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8. Hold less. The Treatment Facility Agresment and the Water Supply Agreement
shall include standard provisions pursuant to which Invenergy shall agree to hold PUD harmless from and
against any and all thied party claims-which arise from Invenergy’s development of the Project.

9, Due Diligence. PUD shall provide to Invenergy any existing reports, studies or permits
relating to Well 3A in PUD’s possession, Additionally, PUD shall cooperate with Invenergy regarding

any additional reasonable information requests.

10, Confidentiality/Public Announcement,

iR The Parties each agres to keep confidential the existence, status, or terms and
conditions of this LOI, including, without limitation, any compensation or lack of compensation
hereunder (collectively, the “Confidential Information®), and not to disclose or otherwise convey any
portion of the Confidential Information to any person other than the disclosing Party’s attorneys,
employees, family members, affiliates, potential third party power purchasers, potential financing parties,
agents or representatives and other personal advisors who.need to know such information for the purpose
of assisting the disclosing Party in connection with this LOI or pursuant to lawful process, subpoena or
court order; provided the disclosing Party in makingsuch disclosure advises the party receiving the
information of the confidentiality of the information and obfains the agreement of said party not to

disclose the information. It is further understood and agreed by the Parties that money damages may not
be a sufficient remedy for any breach of this Section 10 and that the non-disclosing Party shall be entitled

to seek specific performance and injunctive or other equitable relief as a remedy for any such breach
without the necessity of posting bond. Such remodies shall not be deemed to be the exclusive remedy for
breaches of this Section 10, but shall be in addition to all other remedies that may be available at law or

equity.

b, The Parties shall consult with each other on the desirability, timing and substance
of any press release or public announcement, publicity statement or other public disclosure relating to this
Transaction or the fact that negotiations between us are being held. Each Party agrees not to make any
such public disclosures without the prior written consent of the other Party as to the content and timing of
such disclosure; provided, however, that either Party may make such disclosures as are required to

comply with applicable law.,

11.  Other Agresments. This LOI constitutes the entire agreament between the Parties
relating to the subject maiter hereof and supersedes any other prior agreements, written or oral, between

the Parties concerning such subjeet matter.

_[signatures oa following page]
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PUD and Invenergy, by signing below, hereby indicate that the contents of this LOI are acceptable,
and correctly set forth the understanding of the Parties.

PUD: INVENERGY:
PASCOAG UTILITY DISTRICT, INVENERGY THERMAL DEVELOPMENT LLC,

a Rhode Island Quasi-municipal Corporation

a Delawars Uimited Liability Company
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By: . By: - L
Name: Michael R, Kirkwood Name: P il fdbiian .
Title: _ General Manager ~ Title: ~ViCe Zrasient




OFFICE OF DRINKING WATER QUALITY
vs. . AH.FILE NO. (DWQ) 2001-45

PASCOAG UTILITY DISTRICT :

CONSENT ORDER
Thit matter is bofore tbe Department of Hoalth, Offics of Drinking Weter Quality

(bereinafter “Department”) upon matters contuined in an Administrative Hearing Notice, dated

28 Decombai 2001, isaued 1o Pasooag Utllity District (hersinafter “Respondent”), The Notice

informed “Respondent” that the “Depariment” proposcd te revoke approval for well No. 3 and

well Mo, 3A  be sources of public drinking water in that satd sources are ot safe and potable
a3 required. by RLG.L. (1996 Rocnaotment) Section 46-13-9 and Sention 2.2 of the “Rules and

Rogulations Pertaining to Public Drinkiug Waler.”

Prior to the duts set for hearing, it was agreed by and batween the parries as follows:

1. That “Respondent” agreas to the revocstion of the approval issued to the “Respondent”
by the “Depactment” for well No. 3 dind well No. 34 10 be sources of public driiking
wates, ) ’

2 1“hnt well No. 3 and well No. 3A shall not bo used as sources of public drfnkiné waler,
provided, hog:evor, “Respondent’”’ muay, at a future dats, apply to the "Deplm;:.em” for
approval of the aforementioned wells ns now sources of public drinking watec,

3. That nothing herein ahall prahibic “Respondent” from utilizing well No. 3 mnd woll No,

3A for remediation of confsmination provided said wells a6 not in any way connected to

the public drinking wuler gystem. ‘

4, 'That thig Consent Order sholl constitute o final disposition of the matiers forming the

basis thereof and obvinté the nevesyily for a hesrlng on the matters cuntained in the

Adminisiative Hearing Notics dated 28 December 2001.
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TB
Water Supply Agreement Basic Terms

1) Invenergy will be responsible for all permitting, design and construction costs required to effectuate
the use of the Well 3A water supply for its non-Potable process needs.

2) Invenergy will be responsible for all design, permitting and construction of a new dedicated water
main from their property to our Well 3A building on Silver Lake Avenue. The water main must be of
a size and specification consistent with use as a distribution main should the Well 3A water supply
become commerclally available as a Potable water supply in the future.

PUD will be
up to the daily safe yield amount o

3)

dail e well,- Invenergy will reimburse PUD for all costs to construct
the required treatment plant, and to maintain and operate Well 3A and related equipment during the
ferin of its exclusive use. The parties will mutually agree upon a budget for the foregoing, which will

be reviewed and revised annually.
a) The term of the Water Supply Agreement will be commensurate with that of the Project’s life and

no fess than twenty (20) years, pursuant to the following schedule of maxlmum usage by
Invenergy should the plant be permitted for Potable water use:

anniuatly duﬁng the term of its exclusive use as a

contribution to E L
c) PUD and Invenergy will negotiate a rate for PUD retail customer uss should the plant be

permitted for Potable water use. Such rate will be allocated recognizing a fair allocation of the
costs attributable to the Project and PUD, recognizing the priority rights of the Project during the
term of the agreement.
d) At such time as the water becomes Potable, PUD will integrate Well 3A (or other well(s) in the
same aquifer) for use in its overall system to serve both Invenergy and PUD’s water custormiers.
4) The quanmy of water to be dehvered to the Project will be at least 30 gallons per minute with a
maximum supply gallons per minute; or the determined safe yield of Well 3A,

5) The parties agree ta negotiate other stendafd commercial terms in good faith.



