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Providence, RI 02903-2485
Direct (401) 709-3314
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VIA HAND DELIVERY and E-MAIL
October 24, 2011

Ms. Luly Massaro, Clerk

Rhode Island Public Utilities Commission
89 Jefferson Boulevard

Warwick, RI 02888

Re:  Proposed Standard Contract with the Rhode Island Distributed Contract

Working Group
Docket No.: 4288

Dear Luly:

Enclosed for filing please find an original and nine (9) copies of the Rhode Island
Office of Energy Resources responses to the Commission’s First Set of Data Requests
dated October 14, 2011.

Please acknowledge receipt by date and time stamping the enclosed copy and
returning it with my messenger to my office. Thank you.
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J Peter V. Lacouture
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY

RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288
GENERATION STANDARD CONTRACT,

CLASSES AND CEILING PRICES

R.I. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-1 (2011):

It is stated on pages 3-4 of the Office of Energy Resource’s filing that the Distributed
Generation Standard Contract proposed in this docket was derived from the Orbit Contract
recently approved by the Commission. Please provide the Commission with a strikethrough
draft of the proposed Distributed Generation Standard Contract revealing the edits, including all
deletions, additional language or revisions of any kind, made to the Orbit Energy Rhode Island,
LLC PPA executed on May 26, 2011 and approved by the Commission on July 28, 2011.

RESPONSE:

Attached is the Orbit Contract of May 26, 2011 marked to show changes to the Standard
Contract that was filed in this docket.

(Response prepared by or under
the supervision of Kenneth F. Payne)



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY

RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288
GENERATION STANDARD CONTRACT,

CLASSES AND CEILING PRICES

R.l. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-2 (2011):

Explain in detail what is meant by “...the agreement reached by the working group is not
that this Standard Contract is from all perspectives optimally workable but that it fairly and
reasonably reflects and incorporates the requirements and expectations of the DG-SCA.” (Page 6
of OER’s proposed Standard Contract filed Oct. 12, 2011) The focus of this inquiry is on the first
clause: “the agreement reached...is not that this Standard Contract is from all perspectives
optimally workable”; therefore, please explain specifically why or how the Standard Contract is
not from all perspectives optimally workable.

RESPONSE:

The statute, 839-26.2-7 (2) speaks to balancing “the need for the project to obtain
financing against the need of the distribution company to protect itself and its customers against
unreasonable risks.” The allocation of risks implicitly involves assignment of burdens that a
party may prefer not to have and that may seem less than optimal from that party’s perspective.
The statutory provision, §39-26.2-7 (2)(iv), that the contract shall “Provide that if the distributed
generation facility has not generated the output proposed in its enrollment application within
eighteen months the contract is automatically voided and the performance guarantee is forfeited”
may make financing very difficult; for example, if the proposed output was at a level of 1 MW,
and the project only produced 975 KW, performance guarantee would be forfeited but the
contract would also be voided—the possibility of this happening would create a risk, which
might make it difficult to finance the project in the first place. This possible effect, probably an
unintended one, of the statutory provision was seen as suboptimal. Since this matter is statutory
it cannot be changed through an agreement, however the effects may be able to be mitigated
through conservative project design and realistic administration of payments for the bundled
commodity.

(Response prepared by or under
the supervision of Kenneth F. Payne)



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY

RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288
GENERATION STANDARD CONTRACT,

CLASSES AND CEILING PRICES

R.l. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-3 (2011):

Please provide the Commission with full and complete copies of the minutes of all
working group meetings held prior to the date the proposed Distributed Generation Standard
Contract was filed on October 12, 2011.

RESPONSE:

By statute, 839-26.2-7 (1) the “working group” was an advisory group and not a “public
body,” accordingly minutes of its meetings were not taken.

(Response prepared by or under
the supervision of Kenneth F. Payne)



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY

RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288
GENERATION STANDARD CONTRACT,

CLASSES AND CEILING PRICES

R.l. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-4 (2011):

OER states on Page 3 the Distributed Generation Standard Contract filing that “the
working group worked intensely during a two week period”. The Distributed Generation
Standard Contracts Act (“DG-SCA”) was signed by the Governor on June 29, 2011. Is there any
particular reason why the working group sessions were condensed into a two week period as
stated on page 3 of OER’s filing?

RESPONSE:

The Distributed Generation Standard Contracts Act set a ninety day period for the
development of ceiling prices, a hard deadline was not included in the Act for the development
of the standard contracts. Thus work began on ceiling prices first and once that process was
underway, the distribution company and OER concurred in August that the Orbit Contract, since
it had received Commission approval, would be a logical starting point for the standard contract,
the distribution provided the OER the Orbit contract with strikethroughs in September. The
members of the working group were drawn from participants in the community review meetings,
and as soon the ceiling price development process was concluded the standard contract process
began. Staff capacity, work load among the parties, and statutory deadlines effectively
necessitated doing these two tasks sequentially within 2011.

(Response prepared by or under
the supervision of Kenneth F. Payne)



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY
RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288

GENERATION STANDARD CONTRACT,
CLASSES AND CEILING PRICES

R.l. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-5 (2011):

Please provide the Commission with full and complete copies of the minutes of all
community review meetings held prior to the date of OER’s filing of the Report and
Recommendations for Classes and Ceiling Prices on September 27, 2011.

RESPONSE:

The community review meetings were public discussions at which to receive input, they
were not public hearings or meetings of a public body, thus no formal minutes were taken.

(Response prepared by or under
the supervision of Kenneth F. Payne)



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY

RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288
GENERATION STANDARD CONTRACT,

CLASSES AND CEILING PRICES

R.l. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-6 (2011):

During the course of the stakeholder and community review meetings, or at any time
prior to the filing of the Report and Recommendations for Classes and Ceiling Prices, did OER
receive any formal or informal objections from any party over the use of the CREST Model in
developing the ceiling prices? If yes, please identify the parties so objecting and the specific
content of their objection(s).

RESPONSE:

No objections to using the CREST model were received and no alternatives to the
CREST model were proposed.

(Response prepared by or under
the supervision of Kenneth F. Payne)



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY

RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288
GENERATION STANDARD CONTRACT,

CLASSES AND CEILING PRICES

R.I. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-7 (2011):

Referring to page 28 of the Report and Recommendations for Classes and Ceiling Prices,
please explain in detail what is meant by, “With a range of values for data inputs into the CREST
Model, it was decided to use roughly the twenty-fifth percentile in the range of each set values.”

RESPONSE:

The selection and weighing of values for the purposes of calculating a “strawman” is
discussed in the response to Data Request No. 10, below.

(Response prepared by or under
the supervision of Kenneth F. Payne)



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY

RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288
GENERATION STANDARD CONTRACT,

CLASSES AND CEILING PRICES

R.l. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-8 (2011):

The DG-SCA, per R.1.G.L. §39-26.2-7(1), requires the working group to consist of “two
individuals...who are experienced developers of renewable generation projects”. OER named
two Working Group members who are experienced developers of renewable energy generation
projects, Seth Handy, Esquire (with support from Robert Tormey of NERCSolar) and
Christopher Kearns of Alteris Renewables (Page 3 of OER’s Filing, Footnote 8). Please provide
a list of renewable energy generation projects in which each of the 3 above named individuals
have been involved (Seth Handy, Robert Tormey and Christopher Kearns), the specific
responsibilities of the individual relating to the overall development of the project and a specific
description of each project in which the individual was involved, including the location of the
facility and technology employed.

RESPONSE:

See the attached lists of project involvement from Messrs. Handy, Tormey and Kearns.

(Response prepared by or under
the supervision of Kenneth F. Payne)



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY

RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288
GENERATION STANDARD CONTRACT,

CLASSES AND CEILING PRICES

R.l. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-9 (2011):

Referring to page 3, Footnote 8 of OER’s DG Standard Contract filing, please identify
the individual who fulfills the statutory requirement, contained in R.I1.G.L. §39-26.2-7(1), that
the working group include “a lawyer designated by the office of energy resources who has at
least three years of experience in negotiating and/or developing power purchase agreements.”

RESPONSE:

There is little experience in Rhode Island with small to medium sized wind turbines and
solar PV projects using PPAS, as recent projects to date have been financed through grants, tax
credits and net metering. The Long Term Contracting Standards Act, R.1.G.L.39-26.1-1 et seq.,
was enacted June 26, 2009, there are not yet three years of experience using its provisions. Thus
OER was unable to identify a member of the Rhode Island Bar who met the requirements.
However, OER was familiar with Peter V. Lacouture who has been involved in utility matters for
many years. Mr. Lacouture has drafted and negotiated Interconnection Agreements and has
other relevant experience. See the attached resume of Peter V. Lacouture.

(Response prepared by or under
the supervision of Kenneth F. Payne)



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY

RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288
GENERATION STANDARD CONTRACT,

CLASSES AND CEILING PRICES

R.I. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-10 (2011):

How exactly did OER arrive at the values that were inserted into the Crest Model, and
were these inputs discussed at stakeholder meetings?

RESPONSE:

The OER, in consultation with Sustainable Energy Advantage, LLC (SEA) and Meister
Consultant Group, Inc. (MCG), undertook a several step process described as follows:

(i) Developed definitions of classes and technologies to be modeled consistent
with statutory requirements, practical constraints, and feasible development in
time for 2011 standard offer rates

(ii) Researched installed capital costs, operations & maintenance costs,
interconnection costs, finance structure and costs of equity and debt; incentives
performance, post contact revenues and other assumptions, using a combination
of available sources including:

a. Industry databases including:
1. MA Commonwealth Solar
2. MA CEC Production Tracking System
3. MA SREC Data base
4. NYSERDA Rebate program
5. RIEDC
b. PV Watts http://www.nrel.gov/rredc/pvwatts/
Data filed in recent feed-in tariff or standard offer dockets
d. Consultant experience and familiarity with input parameters from
other consulting engagements
e. Consultant internal proprietary databases

o
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f. Stakeholder responses to OER/SEA/MCG data request for cost
modeling inputs issues to stakeholder involved in the process
(stakeholders were asked to provide explanation or supporting
evidence for their recommendations)

Limited phone or e-mail interviews and outreach

NREL’s Renewable Energy Finance Initiative

Consultation with National Grid

DSIRE web site http://www.dsireusa.org/

Avoided Energy Supply Costs in New England: 2011 Report, from
http://www.synapse-energy.com/Downloads/SynapseReport.2011-
07.AESC.AESC-Study-2011.11-014.pdf

oo Te

(iii) After cataloguing all available data points from all of the above data sources
for each CREST input, OER in consultation with SEA and MCG selected a value
for each input for each technology and class that OER deemed reasonable (using
the general philosophy of selecting neither the highest nor the lowest value, but
typically representing a point towards the lower end of the spectrum,
representative of a feasible but more cost-effective than average installation).

(iv) SEA ran the CREST model using the resulting inputs for each technology and
class under 4 sets of financing assumptions representing different levels of
optimum financing conditions.

(v) Presented preliminary inputs and results from (iv) to stakeholders by e-mail, in
the form of a PowerPoint presentation describing approach, types of data sources
used and results.

(vi) Sought written comment from stakeholders on (V).

(vii) Presented preliminary results to stakeholders at a September 20 Community
Outreach workshop at OER’s offices. Took stakeholder comments.

(viii) Invited one more round of stakeholder written (e-mail) comments based
upon discussion at (vii).

(ix) OER (in consultation with SEA and MCG) considered all comments received
and altered some inputs where adequately justified. The objective was to provide
stakeholders with a ‘strawman’ to which stakeholders could react. Any input that
developers did not push back on would be deemed adequate; there would be no
reason to increase that input, but OER may consider a decrease based on available
data. Any input assumption where stakeholders or developers argued should be
changed to result in a higher standard offer ceiling price would be considered by
OER for possible alteration based on the weight of evidence and justification
provided. For specific inputs where stakeholders suggested changes and where
OER felt there was inadequate information to justify a change, OER’s consultants

11



sought independent verification where possible, through e-mail or phone
interviews with relevant parties.

(x) A final set of CREST runs was performed for each technology and class using
two non-idealized financing structure assumptions deemed by OER, SEA and
MCG to be most representative of the current financing environment. The ceiling
price filed with the Commission represented the average of these two financing
cases for each technology and class.

(Response prepared by or under
the supervision of Kenneth F. Payne)
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY

RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288
GENERATION STANDARD CONTRACT,

CLASSES AND CEILING PRICES

R.l. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-11 (2011):

Please identify the specific Vermont and Nova Scotia feed-in-tariff proceedings
referenced on page 26 of OER’s Distributed Generation Standard Contract filing.

RESPONSE:
Vermont Public Service Board Dockets 7523 and 7533:

e http://psh.vermont.gov/docketsandprojects/electric/7523
e http://psh.vermont.gov/docketsandprojects/electric/7523/program

Nova Scotia Utility and Review Board (“Board”), is in the process of developing
Renewable Energy Community Based Feed-in Tariffs under the “Regulations
Respecting Renewable Electricity made by the Governor in Council under Section
5 of Chapter 25 of the Acts of 2004, the Electricity Act” (“Regulations”).

NSUARB-BRD-E-R-10 (2010) NOVA SCOTIA UTILITY AND REVIEW
BOARD IN THE MATTER OF THE ELECTRICITY ACT - and - IN THE
MATTER OF a hearing to determine Renewable Energy Community Based Feed-
in Tariffs. Documents may be found online at: http://www.nsuarb.ca/
e Decision:
http://www.nsuarb.ca/images/stories/pdf/electricity/july2011/comfit.pdf
e E.g. Order:
http://www.nsuarb.ca/images/stories/pdf/Decisions/11Sep/comfit%20orde
r%20with%20tariffs.pdf

(Response prepared by or under
the supervision of Kenneth F. Payne)
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY
RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288

GENERATION STANDARD CONTRACT,
CLASSES AND CEILING PRICES

R.l. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-12 (2011):

Referring to page 26 of OER’s Distributed Generation Standard Contract filing, please
describe the industry data bases and industry interviews that were used to develop inputs for the

CREST Model.

RESPONSE:

See the attached PowerPoint presentation, which provides information on the sources of the
in-put values used in the CREST model.

(Response prepared by or under
the supervision of Kenneth F. Payne)
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY
RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288

GENERATION STANDARD CONTRACT,
CLASSES AND CEILING PRICES

R.l. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-13 (2011):

Referring to page 26 of OER’s Distributed Generation Standard Contract filing, please
describe the specific Southeastern Massachusetts feasibility studies, providing specific authors
and titles, used in developing inputs for the CREST Model.

RESPONSE:

See the attached PowerPoint and refer to the detailed response to Data Request No. 10.

(Response prepared by or under
the supervision of Kenneth F. Payne)
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY

RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288
GENERATION STANDARD CONTRACT,

CLASSES AND CEILING PRICES

R.I. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-14 (2011):

Referring to page 26 of OER’s Distributed Generation Standard Contract filing, please
provide the name and address of the principal representative(s) of Sustainable Energy Advantage
and Meister Consultant Group who provided advice or consultation to the working group. If the
advice/consultation provided was in written form, please provide the same to the Commission.

RESPONSE:

Sustainable Energy Advantage, LLC: Robert Grace, President, Sustainable Energy
Advantage, 10 Speen Street, Framingham, MA 01701.

Meister Consultants Group, Inc.: Wilson Rickerson, CEO, Meister Consultants Group, 98 N.
Washington Street, Suite 302, Boston MA 02114,

The attached PowerPoint and the Spreadsheets supplied by the OER in response to the

Division Data Request of October 13, 2011, and the attached lists of changes Rounds 1 and
2, are the primary work products supplied in writing by the consultants to the OER.

(Response prepared by or under
the supervision of Kenneth F. Payne)
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY
RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288

GENERATION STANDARD CONTRACT,
CLASSES AND CEILING PRICES

R.l. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

REQUEST NO. 1-15 (2011):

Please provide a definition of the term “fixed rate” appearing in R.1.G.L. §39-26.2-3 (13)
and in the OER filing.

RESPONSE:

The OER understood the term “fixed rate” as meaning a rate set at the outset of an
agreement and not changing during the period of the agreement.

(Response prepared by or under
the supervision of Kenneth F. Payne)
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CERTIFICATE OF SERVICE

I hereby certify that a true copy of the within Responses to the Commission’s First Set of
Data Requests (2011) were sent by email to the following this the __ day of October, 2011.

John A. Langlois, Esq.
Dept. of Administration

Kenneth Payne

RI Office of Energy Resources
One Capitol Hill

Providence, RI 02908-5850

Thomas R. Teehan, Esq.
National Grid

280 Melrose St.
Providence, R1 02907

Leo Wold, Esq.

Dept. of Attorney General
150 South Main St.
Providence, Rl 02903

Jon Hagopian, Esq.

Dept. of Attorney General
150 South Main St.
Providence, RI 02903

Jerry Elmer, Esq.
Conservation Law Foundation
55 Dorrance Street
Providence, Rl 02903

Richard Hahn

Lacapra Associates

1 Washington Mall, 9th floor
Boston, MA 02108

John.Langlois@doa.ri.gov

Kenneth.Payne@energy.ri.gov

Thomas.teehan@us.ngrid.com

Joanne.scanlon@us.ngrid.com

Lwold@riag.ri.gov
Sscialabba@ripuc.state.ri.us
Dstearns@ripuc.state.ri.us
Acontente@ripuc.state.ri.us
jhagopian@riag.ri.gov
mcorey@riag.ri.gov
dmacrae@riag.ri.gov

jelmer@clf.org

akullenberg@clf.org

rhahn@lacapra.com

apereira@lacapra.com
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Service List (Continued)

Interested Public/Parties
Laurence W. Ehrhardt

Chris Kearns

Kristie Caltabiano, Tecta Solar
Alan Shoer, Esq.

Julian Dash, RIEDC

Karina Lutz

Stephan Wollenberg

Seth Handy, Esq.

Paul Raducha

Kevin Stacom

Fred Unger, Hartwood Group
Robert J. Tomey, Conanicut Energy LLC

LARRY4REP@aol.com
ckearns@alterisinc.com
kcaltabiano@tectaamerica.com
AShoer@apslaw.com
jdash@riedc.com

karina@ripower.org
stephan@ripower.org
seth@handylawllc.com
paulraducha@gmail.com
Kevin.stacom@gmail.com
unger@hrtwd.com
conanicutenergy@cox.net
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
PUBLIC UTILITIES COMMISSION

IN RE: RHODE ISLAND OFFICE OF ENERGY

RESOURCES’ PROPOSED DISTRIBUTED DOCKET NO. 4288
GENERATION STANDARD CONTRACT,

CLASSES AND CEILING PRICES

R.l. OFFICE OF ENERGY RESOURCES RESPONSES TO
COMMISSION’S FIRST SET OF DATA REQUESTS (October 14, 2011)

ATTACHMENTS
1. Orbit Contract of May 26, 2011 marked to show changes to Standard Contract.
2. Listing of project involvement by Messrs. Handy, Tormey and Kearns.
3. Curriculum Vitae of Peter V. Lacouture
4. PowerPoint presentation — “Rhode Island Distributed Generation Standard Offer:
Input Assumptions for Establishing Ceiling Prices and Preliminary Ceiling Prices

(September 2011).”

5. List of Changes — Rounds 1 and 2.
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POWER PURCHASE AGREEMENT
BETWEEN

THE NARRAGANSETT ELECTRIC COMPANY, D/B/A NATIONAL GRID,
AS BUYER

AND

AS-THE SELLER IDENTIFIED HEREIN

11318993.1 (rev. 10-11-11)




POWER PURCHASE AGREEMENT

COVER SHEET

This POWER PURCHASE AGREEMENT (this “Agreement”) is entered into as of

(the “Effective Date”) by and between The Narragansett Electric

Company, d/b/a National Grid, a Rhode Island corporation (“Buyer”), and the Seller identified
below (“Seller” and, together with Buyer, each a “Party” and collectively the “Parties”). This

Agreement is comprised of this Cover Sheet, the Appendix to this Cover Sheet, the General
Terms and Conditions attached hereto, and the Exhibits to those General Terms and Conditions.

This Agreement is the standard form long-term contract for the purchase of energy, capacity and
renewable energy certificates from a Distributed Generation Facility (defined in the General

Terms and Conditions) meeting the requirements of R.I.G.L. ch. 39-26.2

Seller:

Type of Organization and Jurisdiction of Organization of Seller:

Address for Notices:
Street:

City:

Zip:

Attention:

Fax:

Email:

Facility Description:
Location:

Street:

City:

Zip:

Technology:

Fuel Type:

Operational Limitations:

Delivery Point:

Criteria for Substantial Completion:




Is the Facility a Net Metered Facility:  ves no

Contract Maximum Amount: MWh/kWh per hour of Energy and a corresponding amount
of all other Products

Projected Annual Enerqgy Output (first two Contract Years): MWh

Projected Project Useful Life: Years

Performance Guarantee Deposit  $

Seller’s Permits:

Construction Permits

Federal Permits Regulatory Authority(ies)
State Permits Regulatory Authority(ies)
Local/County Permits Regulatory Authority(ies)

Operating Permits

Federal Permits Regulatory Authority(ies)

State Permits Regulatory Authority(ies)

Local/County Permits Regulatory Authority(ies)
Bundled Price per MWH: $ per MWh

[Signature Page Follows]



IN WITNESS WHEREOQF, each of Buyer and Seller has caused this Agreement to be
duly executed on its behalf as of the date first above written.

BUYER:

THE NARRAGANSETT ELECTRIC COMPANY, D/B/A NATIONAL GRID
By:

Name:
Title:

SELLER:

By:
Name:
Title:




Appendix A to Cover Sheet

Diagram of Interconnection and Delivery Points
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GENERAL TERMS AND CONDITIONS
1. DEFINITIONS

In addition to terms defined in the recitals-Cover Sheet hereto, the following terms shall have the
meanings set forth below. Any capitalized terms used in this Agreement and not defined herein
shall have the same meaning as ascribed to such terms under the ISO-NE Practices and ISO-NE
Rules.

“Affiliate” shall mean, with respect to any Person, any other Person that directly or indirectly
through one or more intermediaries Controls, is Controlled by, or is under common Control with,
such first Person.

“Agreement” shall have the meaning set forth in the first paragraph of this Agreement.

“Board” shall mean the Distributed Generation Standard Contract Board established pursuant to
R.I.G.L. Section 39-26.2-9 and any successor thereto.

“Bundled Price” shall have the meaning set forth in Exhibit E-B hereof.

“Business Day” shall mean a day on WhICh Federal Reserve member banks in New York, New
York are open for busmess 3 ,

“Buyer’s Taxes” shall have the meaning set forth in Section 5.4(a) hereof.

“Capacity” shall mean all capacity from the Facility as determined by ISO-NE’s Seasonal
Claimed Capability rating (or successor or replacement rating used to measure capability) as
defined in the ISO-NE Rules that is obligated to deliver and receive payments in the Forward
Capamty Market (or |ts successor market) as set forth |n the ISO NE Rules—meleelmg—mtheet

JSQ-NE;RHJres prowded however that in the case of a Net Metered FaC|I|t¥, CapaC|ty shal-not

exceed-the-Contract-Capacitymeans only that portion of capacity from such Facility associated
with the Excess Energy Output.




“Capacity Demonstration Test” shall have the meaning set forth in Section 3.1(a)(iv).
“Capacity Supply Obligations” shall have the meaning set forth in the ISO-NE Rules.

“Cash” shall mean U.S. dollars held by or on behalf of a Party as Posted Collateral hereunder.

“Certificates” shall mean an electronic certificate created pursuant to the Operating Rules of the
GIS or any successor thereto to represent the generation attributes of each MWh of Energy
generated within the ISO-NE control area and the generation attributes of certain Energy
imported into the ISO-NE control area.

“Code” shall mean the U.S. Internal Revenue Code of 1986, as amended from time to time or
any successor law, and regulations issued pursuant thereto.

“Collateral Account” shall have the meaning specified in Section 6:5(a}{H)}{B)-hereaf6.3(c).

“Collateral Interest Rate” shall mean the rate published in The Wall Street Journal as the
“Prime Rate” from time to time (or, if more than one such rate is published, the arithmetic mean
of such rates), or, if such rate is no longer published, a successor rate agreed to by Buyer and
Seller, in each case determined as of the date the obligation to pay interest arises, but in no event
more than the maximum rate permitted by applicable Law in transactions involving entities
having the same characteristics as the Parties.

“Commercial Operation Date” shall mean the date on which the conditions set forth in
Section 3.3(b) have been satisfied, as set out in a written notice from Seller to Buyer.
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“Contract Maximum Amount” shall mean 3-:2-MWh-per-hour-ef-Energy-and-a-correspending
amount-ofall-etherProductsthe Contract Maximum Amount identified on the Cover Sheet

hereto.

“Contract Year” shall mean the twelve (12) consecutive calendar months starting on the first
day of the calendar month following the Commercial Operation Date and each subsequent
twelve (12) consecutive calendar month period.

“Contract Value” shall have the meaning set forth in Section 9-3(b8.3(b) hereof.

“Control” shall mean the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of voting
securities, by contract or otherwise.

“Cover Damages” shall mean, with respect to any Delivery Shortfall, an amount equal to (a) the
positive net amount, if, any, by which the Replacement Price exceeds the applicable Price that
would have been paid pursuant to Section 5.1 and ExhibitE-hereofthe Cover Sheet, multiplied

2




by the quantity of that Delivery Shortfall, plus (b) any applicable penalties and other costs
assessed by ISO-NE or any other Person against Buyer as a result of Seller’s failure to deliver
such Products in accordance with the terms of this Agreement. Buyer shall provide a statement
for the applicable period explaining in reasonable detail the calculation of any Cover Damages.

“Critical Milestones” shall have the meaning set forth in Section 3.1 hereof.

“Custodian” shall have the meaning specified in Section 6:5{a}{16.3(a) hereof.

“Day Ahead Energy Market” shall have the meaning set forth in the ISO-NE Rules.

“Default” shall mean any event or condition which, with the giving of notice or passage of time
or both, could become an Event of Default.

“Defaulting Party” shall mean the Party with respect to which a Default or Event of Default has
occurred.

“Deliver” or “Delivery” shall mean with respect to (i) Energy, to supply Energy into Buyer’s
ISO-NE account at the Delivery Point in accordance with the terms of this Agreement and the
rules of the Interconnecting Utility, (ii) RECs, to supply RECs in accordance with Section 4.7(e)
and (iii) Capacity, delivery consistent with Section 4.8.

“Delivery Point” shall mean the Facility’s busbar on Seller’s side of the interconnection point

with Buyer’s distribution system located within the Facility substation, the currently
contemplated Iocatlon of which is shown as the revenue meter location in Béh+b+t—G—NGI—|-a¥eF

Behtbtt—@—teﬂeetmg-any—seehehangesAggendlx A to the Cover Sheet hereto.

“Delivery Shortfall” shall have the meaning set forth in Section 4.3 hereof.




“Distributed Generation Facility” shall mean a Generation Unit that is a Newly Developed
Renewable Energy Resource located in Buyer’s ISO-NE load zone, with a nameplate capacity no
greater than five MW using eligible renewable energy resources as defined by R.I.G.L. § 39-26-
5, including biogas created as a result of anaerobic digestion, but, specifically excluding all other
listed eligible biomass fuels, and connected to the electric distribution system owned by Buyer.

“Eastern Prevailing Time” shall mean either Eastern Standard Time or Eastern Daylight
Savings Time, as in effect from time to time.

“Effective Date” shall have the meaning set forth in Seetien-2-1-the first paragraph hereof.

“Energy” shall mean electric “energy,” as such term is defined in the ISO-NE Tariff, generated
by the Facility as measured in kWh (unless otherwise noted) in Eastern Prevailing Time, less
such Facility’s station service use, generator lead losses and transformer losses, which quantity
for purposes of this Agreement will never be less than zero.

“Environmental Attributes” shall mean any and all generation attributes under the Renewable
Energy Standard and/or under any and all other international, federal, regional, state or other law,
rule, regulation, bylaw, treaty or other intergovernmental compact, decision, administrative
decision, program (including any voluntary compliance or membership program), competitive
market or business method (including all credits, certificates, benefits, and emission
measurements, reductions, offsets and allowances related thereto) that are attributable, now or in
the future, to the favorable generation or environmental attributes of the Facility or the Products
produced by the Facility, up to and including the Contract Maximum Amount, during the

Serwces Term%—@}anwué%&d%—e%%—bm%ﬁ%—eﬁse&a%mme&emnpa@d

“Excess Energy Output” shall mean, in the case of a Net Metered Facility, that portion of the

Energy generated by the Facility in any calendar month of the Services Term that is in excess of
one hundred percent (100%) of the aggregate Energy consumption by the net meterin

customer(s) (as defined in R.I.G.L. § 39-26.2-2) for that Net Metered Facility during that

calendar month.
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“Event of Default” shall have the meaning set forth in Section 9-1-8.1 hereof and shall include
the events and conditions described in Section 9-1-8.1 and Section 9-2-8.2 hereof.

“EWG?” shall mean an exempt wholesale generator under 15 U.S.C. § 79z-5a, as amended from
time to time.

“Eacility” shall have-the-meaning-set-forth-mean the Facility described in the ReeitalsCover
Sheet hereto.

“EERC” shall mean the United States Federal Energy Regulatory Commission, and shall
include its successors.

“Financial Closing Date” shall mean the date of signing of the initial agreements for any
Financing of the Facility.

“Financing” shall mean indebtedness, whether secured or unsecured, loans, guarantees, notes,
equity, convertible debt, sale-leaseback or other tax-equity transactions, bond issuances,
recapitalizations and all similar financing or refinancing.

“Force Majeure” shall have the meaning set forth in Section 16-1{29.1(a) hereof.

“Forward Capacity Auction” shall have the meaning set forth in the ISO-NE Rules.

“Eorward Capacity Market” shall have the meaning set forth in the ISO-NE Rules.

“Generator Maintenance Outages” shall have the meaning set forth in the ISO-NE Rules.

“Generator Planned Outages” shall have the meaning set forth in the ISO-NE Rules.

“Generation Unit” shall mean a facility that converts a fuel or an energy resource into electrical
energy.

“GI1S” shall mean the New England Power Pool Generation Information System or any
successor thereto, which includes a generation information database and certificate system,
-5-



operated by NEPOOL, its designee or successor entity, that accounts for generation attributes of
electricity generated or consumed within New England.

“Good Utility Practice” shall mean compliance with all applicable laws, codes-ané-,
regulations, aH-ISO-NE Rules-and-, ISO-NE Practices, and any practices, methods and acts
engaged in or approved by a significant portion of the electric industry in New England during
the relevant time period, or any of the practices, methods and acts which, in the exercise of
reasonable judgment in light of the facts known at the time the decision is made, could have been
expected to accomplish the desired result consistent with good business practices, reliability,
safety and expedition. Good Utility Practice is not intended to be limited to the optimum
practice, method or act to the exclusion of all others, but rather is intended to include acceptable
practices, methods and acts generally accepted in the industry in New England.

“Governmental Entity” shall mean any federal, state or local governmental agency, authority,
department, instrumentality or regulatory body, and any court or tribunal, with jurisdiction over
Seller, Buyer or the Facility.

(13 1H1 1 2

“Interconnecting Utility” shall mean the utility {which-may-ormay-hot-be Buyeroran-Affiliate

ef Buyery-providing interconnection service for the Facility to the transmission or distribution
system of that utility.

“Interconnection Agreement” shall mean an agreement between Seller and the Interconnecting
Utility regarding the interconnection of the Facility to the transmission or distribution system of
the Interconnecting Utility, as the case may be, as the same may be amended from time to time.

[13 1 1 2

hereto.

“Interconnection Point” shall have the meaning set forth in the Interconnection Agreement.

“Internal Bilateral Transaction” means the purchase or sale of electric energy or regulation
obligations between two market participants internal to NEPOOL.

-6-



“1SO” or “I1SO-NE” shall mean ISO New England Inc., the independent system operator
established in accordance with the RTO arrangements for New England, or its successor.

“]SO-NE Practices” shall mean the ISO-NE practices and procedures for delivery and

transmlssmn of energy and capaC|ty and capaC|ty testing in effect from time to time-and-shat

“]SO-NE Tariff” shall mean ISO-NE’s Transmission, Markets and Services Tariff, FERC
Electric Tariff No. 3, as amended from time to time.

“]SO-NE Settlement Market System” shall have the meaning as set forth in the ISO-NE Tariff.

“kW?” shall mean a kilowatt.

“kWh” shall mean a kilowatt-hour.

“Large Distributed Generation Project” shall mean a Distributed Generation Facility that has
a nameplate capacity that exceeds the size of a Small Distributed Generation Project but is no
greater than 5 MW.

“Late Payment Rate” shall have the meaning set forth in Section 5.3 hereof.

“Law” shall mean all federal, state and local statutes, regulations, rules, orders, executive orders,

decrees p0I|C|es Jud|C|aI deC|5|ons and notlflcatlons—metumﬂgw&heeﬁ%ﬂauemhese

“Lender” shall mean any party providing Financing for the development, construction, and
ownership of the Facility, or any refinancing of that Financing, and shall include any assignee or
transferee of such a party and any trustee, collateral agent or similar entity acting on behalf of
such a party.




“Market Participant” shall have the meaning set forth in the ISO-NE Rules.

“Meters” shall have the meaning set forth in Section 4.6(a) hereof.

“Moody’s” shall mean Moody’s Investors Service, Inc., and any successor thereto.
“MW?” shall mean a megawatt.

“MWAh” shall mean a megawatt-hour (one MWh shall equal 1,000 kWh).

“NEPOOL ” shall mean the New England Power Pool and any successor organization.

“NERC” shall mean the North American Electric Reliability Council and shall include any
successor thereto.

“Net Metered Facility” shall mean a Distributed Generation Facility that participates in net
ursuant to R.1.G.L. Chapter 26.2.

“Network Upgrades” shall mean any upgrades to the Pool Transmission Facilities and the
Transmission Provider’s transmission and distribution systems, including any System
Modifications under the Interconnection Agreement, necessary for Delivery of the Energy to the

Delivery Point, including those that are necessary for the Facility’s Capacity to be recognized as
a CapaC|ty Resource pursuant to the ISO- NE Rules—as—detemuned—and—réenaﬁed—m—the

“Newly Developed Renewable Energy Resource” shall mean,-purstant-te-have the meaning
glven to that term in R.1.G.L. § 39 26 1- 2(6)%%%%%%%%%%




“Node” shall have the meaning set forth in the ISO-NE Rules.

“Non-Defaulting Party” shall mean the Party with respect to which a Default or Event of
Default has not occurred.

“Non-Peak Months” shall mean the months of September, October, April and May.

“Notification Time” shall mean 1:00 p.m. Eastern Prevailing Time on a Business Day.

(13

Obligations” shall have the meaning specified in Section 6.1 hereof.

“QOperational Limitations” of the Facility are the parameters set forth in Exhibit-A-the Cover
Sheet hereto descrlblng the phyS|caI Ilmltatlons of the FaC|I|ty—+lcuelJc|el+lofg—the—t|Jme—Fee|Jc|+|ceel—f-e4ﬁ

“Party” and “Parties” shall have the meaning set forth in the first paragraph of this Agreement.

“Performance Guarantee Deposit” shall have the meaning set forth in Section 6.2 hereof.

“Permits” shall mean any permit, authorization, license, order, consent, waiver, exception,
exemption, variance or other approval by or from, and any filing, report, certification,
declaration, notice or submission to or with, any Governmental Entity required to authorize
action, including any of the foregoing relating to the ownership, siting, construction, operation,
use or maintenance of the Facility under any applicable Law.

“Person” shall mean an individual, partnership, corporation, limited liability company, limited
liability partnership, limited partnership, association, trust, unincorporated organization, or a
government authority or agency or political subdivision thereof.

“Pool Transmission Facilities” has the meaning given that term in the ISO-NE Rules.

“Posted Collateral” shall mean all amounts delivered to or received by Buyer as the
Performance Guarantee Deposit. All Posted Collateral shall be in the form of Cash.

“Price” shall mean the purchase price(s) for Products referenced in Section 5.1 hereof and
Exhibit-E-the Cover Sheet hereto.

-9-



“Products” shall mean Energy, Capacity-anrd-, RECs and all other products or output associated
with the Facility that have a positive value under the ISO-NE Rules or ISO-NE Practices;
provided, however, that (i) if the Facility is a Net Metered Facility, only Energy, Capacity, RECs

and such other products or output that are associated with the Excess Energy Output shall be
deemed Products; provided, further that Energy, Capacity and RECs generated by the Facility in

excess of the Contract Maximum Amount e+during-any-Test-Period-shall not be deemed
Products, regardless of whether the Facility is a Net Metered Facility.

“Projected Annual Energy Output” shall mean the historic average of actual generation of the
Facility or, for a Net Metered Facility, the Excess Energy Output of the Net Metered Facility
since the Commercial Operation Date or, solely for the period up to and including the Contract
Year immediately after the Contract Year in which the Commercial Operation Date occurred,

23;160-MWh -r-each-case-i-MWh-per-Contract-Yearthe amount identified on the Cover Sheet

hereto.

“PUC” shall mean the Rhode Island Public Utilities Commission and shall include its
successors.

“QFE” shall mean a cogeneration or small power production facility which meets the criteria as
defined in Title 18, Code of Federal Regulations, §§ 292.201 through 292.207, as amended from
time to time.

“Qualified Institution” shall mean a major U.S. commercial bank or trust company, the U.S.
branch office of a foreign bank, or another financial institution, in any case, organized under the
laws of the United States or a political subdivision thereof having assets of at least $10 billion
and a credit rating of at least (A) “A2” from Moody’s or “A” from S&P, if such entity is rated by
both S&P and Moody’s or (B) “A” by S&P or “A2” by Moody’s, if such entity is rated by either
S&P or Moody’s but not both.

“Real-Time Energy Market” shall have the meaning as set forth in the ISO-NE Rules.

“Rejected Purchase” shall have the meaning set forth in Section 4.4 hereof.

“Renewable Energy Certificates” or “RECs” shall mean all of the Certificates and any and all
other Environmental Attributes associated with the Products or otherwise produced by the

-10-



Facility which conform with the eligibility criteria set forth in the applicable Rhode Island
regulations and are eligible to satisfy the Renewable Energy Standard, and shall represent title to
and claim over all Environmental Attributes associated with the specified MWh of generation
from such Newly Developed Renewable Energy Resource.

“Renewable Energy Standard” shall mean the requirements established pursuant to R.I.G.L. §
39-26-1 et seq. and the regulations promulgated thereunder that requires all retail electricity
sellers in Rhode Island (except Block Island Power Company and Pascoag Utility District) to
provide a minimum percentage of electricity from eligible renewable energy resources, and such
successor laws and regulations as may be in effect from time to time.

“Replacement Energy” shall mean Energy purchased by Buyer as replacement for any Delivery
Shortfall.

“Replacement Price” shall mean the price at which Buyer, acting in a commercially reasonable
manner, purchases Replacement Energy and Replacement RECs plus (i) transaction and other
administrative costs reasonably incurred by Buyer in purchasing such Replacement Energy and
Replacement RECs and (ii) additional transmission charges, if any, reasonably incurred by Buyer
to transmit Replacement Energy to the Delivery Point; provided, however, that (a) in no event
shall Buyer be required to utilize or change its utilization of its owned or controlled assets,
contracts or market positions to minimize Seller’s liability, (b) Buyer shall have no obligation to
purchase Replacement Energy and/or Replacement RECs, and (c) if Buyer does not purchase
Replacement Energy and/or Replacement RECs, the market value of Energy and/or RECs at the
time of the Delivery Shortfall (as reasonably determined by Buyer) will replace the price at
which Buyer purchases Energy and/or Replacement RECs in the calculation of the Replacement
Price.

“Replacement RECs” shall mean any generation or environmental attributes, including any
Certificates or other certificates or credits related thereto reflecting generation by a Newly
Developed Renewable Energy Resource that are purchased by Buyer as replacement for any
Delivery Shortfall.

“Resale Damages” shall mean, with respect to any Rejected Purchase, an amount equal to (a)
the positive net amount, if any, by which the applicable Price that would have been paid pursuant
to Section 4.4 hereof for such Rejected Purchase, had it been accepted, exceeds the Resale Price
multiplied by the quantity of that Rejected Purchase, plus (b) any applicable penalties assessed
by ISO-NE or any other Person against Seller as a result of Buyer’s failure to accept such
Products. Seller shall provide a written statement explaining in reasonable detail the calculation
of any Resale Damages.

“Resale Price” shall mean the price at which Seller, acting in a commercially reasonable
manner, sells or is paid for a Rejected Purchase, plus transaction and other administrative costs
reasonably incurred by Seller in re-selling such Rejected Purchase; provided, however, that in no
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event shall Seller be required to utilize or change its utilization of the Facility or its other assets,
contracts or market positions in order to minimize Buyer’s liability for such Rejected Purchase.

“RTO” shall mean ISO-NE and any successor organization or entity to ISO-NE, as authorized
by FERC to exercise the functions pursuant to the FERC’s Order No. 2000 and FERC’s
corresponding regulations, or any successor organization, or any other entity authorized to
exercise comparable functions in subsequent orders or regulations of FERC.

“S&P” shall mean Standard & Poor’s Ratings-GroupFinancial Services, a-ghvisien-of MeGraw
Hilb-re-LLC, and any successor thereto.

“Schedule” or “Scheduling” shall mean the actions of Seller and/or its designated
representatives pursuant to Section 4.2, of notifying, requesting and confirming to ISO-NE the
quantity of Energy to be delivered on any given day or days (or in any given hour or hours)
during the Services Term at the Delivery Point.

“Seasonal Claimed Capacity” shall mean the maximum dependable load carrying ability of the
Facility in the summer or winter, excluding capacity required for use by the Facility, as
determined by ISO-NE pursuant to the ISO-NE Rules.

“Seller’s Taxes” shall have the meaning set forth in Section 5.4(a}- hereof.
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“Services Term” shall have the meaning set forth in Section 2.2 hereof.

“Small Distributed Generation Project” shall mean a Distributed Generation Facility that has
a nameplate capacity no larger than the following: solar, 500 kW; wind, 1.5 MW; and
Distributed Generation Facilities other than solar or wind, 1.0 MW or such lesser amount as may
be established from time to time pursuant to applicable Law.

“Supply Forecast” shall have the meaning set forth in Section 9-3(8.3(b) hereof.

“Term” shall have the meaning set forth in Section 2:2(a}-2.1 hereof.

“Termination Payment” shall have the meaning set forth in Section 9-3(b8.3(b) hereof.
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“Transfer” shall mean, with respect to any Posted Collateral-ertaterest-Amount, and in
accordance with the instructions of the Party entitled thereto:{a}in-the-case-of Cash,
payment or transfer by wire transfer into one or more bank accounts specified by the
Party to whom such Cash is being delivered:-and.

“Transmission Provider” shall mean (a) ISO-NE, its respective successor or Affiliates; (b)
Buyer; or (c) such other third parties from whom transmission services are necessary for Seller to
fulfill its performance obligations to Buyer hereunder, as the context requires.

“Unit Contingent™ means that Seller is obligated to deliver Products only to the extent that the
Facility operates and generates Products.

2. EFFECTIVE DATE; CONDITIONS; TERM

1 1 2

2.1  22Term. The “Term” of this Agreement is the period beginning on the
Agreement-Effective Date and ending upon the final settlement of all obligations hereunder
after the expiration of the Services Term or the earlier termination of this Agreement in
accordance with its terms.

2.2  {b)Services Term. The “Services Term” is the period during which Buyer is

obligated to purchase Products Delivered to Buyer by Seller{net-including-any-Energy-and
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RECs Delivered-during-the Fest-Period-under-Section-4-9}, commencing on the Commercial

Operation Date and continuing for a period of fifteen (15) years from the Commercial

Operation Date-fsub eclto-edensiop-o—he-Sepscos—erm-fo—the-Bdended Termpursuani-io

Seetion-2.2(e}}, unless this Agreement is earlier terminated in accordance with the provisions

hereof. —Fhe-thitiall5-yearServicesFerm.priorto-any-extension-thereof-pursuant-to-Section




(i)

(i)

3. FACILITY DEVELOPMENT AND OPERATION

3.1 Critical Milestones.

@) Subjeclo-thesrovisionsoSeshon-3e—eormencthg-Commencing on

the Effective Date, Seller shall develop the Facility in order to achieve the following milestones
(“Critical Milestones”) on or before the date set forth in this Section 3.1(a):

receipt of all Permits necessary to construct the Facility, as set forth in-ExhibitBon the Cover
Sheet hereto, in final form, by the date that is sb¢sixteen (616) months after the Effective Date;

acquisition of all required real property and other site control rights necessary for construction
and operation of the Facility, for interconnection of the Facility to the Interconnecting Utility, for
construction of the Network Upgrades (to the extent it is Seller’s responsibility to do so) and for
performance of Seller’s obligations under this Agreement-as-set-forth-on-Exhibit B, by the date
that is skx-sixteen (616) months after the Effective Date;

{vyissuance of a full notice to proceed by Seller to its general construction contractor and
commencement of construction of the Facility by the date that is nine-sixteen (916) menthsafter
the-Effective-Date;months after the Effective Date;

achievement of an hourly Energy generation rate or, in the case of a Net Metered Facility, hourly
Excess Energy Output, that is equivalent to the Contract Maximum Amount for at least four
complete hours (which do not need to be four consecutive hours), which amount shall be

adjusted to the extent required to reflect a lack of availability of a motive energy (such as wind

speed or insolation), as determined by Buyer in its reasonable discretion (the “Capacity

Demonstration Test”) within eighteen (18) months after the Effective Date; and

{vhHachievement of the Commercial Operation Date by the date that is twe-twenty (220) years
months after the Effective Date.
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(b) Seller shall provide Buyer with written notice of the achievement of each
Critical Milestone within seven (7) days after that achievement, which notice shall include
information demonstrating with reasonable specificity that such Critical Milestone has been
achieved, which information will be acceptable to Buyer in its reasonable discretion. SeHer

(c)  {)The Parties agree that time is of the essence with respect to the dates

for Critical Milestones {as-the-same-may-be-extended-pursuantto-Seection-3-1{€))-and is part of

the consideration to Buyer in entering into this Agreement.

(d) If the Facility does not achieve the Capacity Demonstration Test by the
milestone date set out in Section 3.1(a)(iv), then (i) Buyer shall retain the full amount of the
Performance Guarantee Deposit and (ii) this Agreement shall automatically terminate on such
milestone date, and upon such termination neither Party will have any further liability to the
other hereunder. Each Party agrees and acknowledges that (i) the damages that Buyer would
incur due to a failure of the Facility to achieve the Capacity Demonstration Test would be
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and (ii) it is impractical and difficult to assess
actual damages in the circumstances stated, and therefore retention of the Performance
Guarantee Deposit as agreed to by the Parties and set forth herein is a fair and reasonable
calculation of such damages.

(e) If the Facility does not achieve the Commercial Operation Date by the
Commercial Operation Date milestone set out in Section 3.1(a)(v), either Party may terminate

this Agreement within sixty (60) days after such date by written notice to the other Party (which

termination shall be effective upon delivery of such notice), and upon such termination neither
Party will have any further liability to the other hereunder.

32 (@

£

3.3  ProgressRepertsConstruction. At the end of each calendar quarter after the
Effective Date and until the Commercial Operation Date, Seller shall provide Buyer with a

progress report regarding Critical Milestones not yet achieved, including projected time to
completion of the Facility, in accordance with the form attached hereto as Exhibit €A, and shall
provide supporting documents and detail regarding the same upon Buyer’s request. Seller shall
permit Buyer and its advisors and consultants to review and discuss with Seller and its advisors
and consultants such progress reports during business hours and upon reasonable notice to
Seller-

3.4 Commercial Operation.

(@) Seller’s obligation to Deliver the Products and Buyer’s obligation to pay
Seller for such Products commences on the Commercial Operation Date;provided-that-.
Energy, Capacity and RECs generated prior to the Commercial Operation Date shall not be

deemed Products_and shall not be Delivered and sold to, or purchased by Buyer.

(b) The Commercial Operation Date shall occur on the date on which the
Facility is substantially completed as described in Exhibit-A-the Cover Sheet hereto and capable
of regular commercial operation in accordance with Good Utility Practice, the manufacturer’s
guidelines for all material components of the Facility, all requirements of the ISO-NE Rules
and ISO-NE Practices for the delivery of the Products to Seller have been satisfied, and all
performance testing for the Facility has been successfully completed, provided Seller has also
satisfied, and continues to satisfy, the following conditions precedent as of such date:

completion of all transmission and interconnection facilities and any Network Upgrades,

including final acceptance and authorization to interconnect the Facility from the Interconnecting
Utility in accordance with the Interconnection Agreement;
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(i)

(iii)

£

8

E

VII

3

Seller has obtained and demonstrated possession of all Permits required for the lawful
construction and operation of the Facility, for the interconnection of the Facility to the
Interconnecting Utility (including any Network Upgrades) and for Seller to perform its
obligations under this Agreement, including but not limited to Permits related to environmental
matters, all as set forth on ExhibitBthe Cover Sheet hereto;

Seller has (i) qualified the Facility as an “eligible renewable energy resource” pursuant to
Section 5.0 of the Code of Rhode Island Rules 90-060-015 and (ii) otherwise satisfied the

requirements for the Facility to be a NewhyDeveloped-Renewable-Energy-Reseurcer-Distributed
Generation Facility;

{1 Seller has established all ISO-NE-related accounts and entered into all ISO-NE-related
agreements (including without limitation registration of the Facility as a “settlement only
generator” in the ISO-NE Settlement Market System) required for the performance of Seller’s
obligations in connection with the Facility and this Agreement, which agreements shall be in full
force and effect, including the registration of the Facility in the GIS;

{vHSeller has provided to Buyer 1.3.9 confirmation from ISO-NE regarding approval of
generation entry, has submitted the Asset Registration Form (as defined in ISO-NE Practices) for
the Facility to ISO-NE and has taken such other actions as are necessary to effect the transfer of
the Energy to Buyer in the ISO-NE Settlement Market System;

(wSeHerhas eauseell tlnel Facity-to belquall_llleel a5-an E;EI'SE"'Q gl .E;p. actty

{viSeller has successfully completed all pre-operational testing and commissioning for the
Facility in accordance with manufacturer guidelines;

{)Seller has satisfied and continues to satisfy all Critical Milestones that precede the
Commercial Operation Date in Section 3.1;

©9no Default or Event of Default by Seller shall have occurred and remain uncured;

{<hSeller has obtained any and all necessary authorizations from FERC to sell Energy and
Capacity-from the Facility at market-based rates and shall be in compliance with such
authorization; and

{xithe Facility, as constructed to date, is under the sole control of Seller (including without
limitation with respect to the operation, maintenance and management of the Facility) and is
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either owned or leased by Seller, and Seller is a party to all material contracts relating to the
construction, operation, management and maintenance of the Facility.

35 Operation of the Facility.

@ Compliance With Utility Requirements. Seller shall comply with, and

cause the Facility to comply with: (i) Good Utility Practice; (ii) the Operational Limitations;
and (iii) all applicable rules, procedures, operating policies, criteria, guidelines and
requirements imposed by 1ISO-NE, any Transmlssmn Prowder the Interconnectmg Ut|||ty,
NERC and/or any reglonal rellablllty entlty, : , , ,

ef—Ene&y—the%&l&eﬁGapaeﬁy&nd%he#&nsﬁewf—RE@s}—whether such reqmrements were
imposed prior to or after the-Agreement-Date-or-the Effective Date. Seller shall be solely

responsible for registering as the “Generator Owner” and “Generator Operator” of the Facility
with NERC and any applicable regional reliability entities.

the—l;aem{y—threugheat—thelem utages Seller shaII use commermally reasonable efforts

consistent with Good Utility Practice, to schedule all Generator Maintenance Outages during
Non-Peak Months, and shall schedule all Generator Planned Outages during Non-Peak Months.
Seller shall provide Buyer with a schedule setting forth all Generator Planned Outages for the
next twelve (12) months no later than January 15" of each calendar year of the Services Term,
and shall provide Buyer with notice of any Generator Maintenance Outage within twenty-four
(24) hours after Seller schedules such Generator Maintenance Outage.

(c)  {hInterconnection Agreement. Seller shall comply with the terms and
conditions of the Interconnection Agreement.

(d)  {e}ISO-NE Status. Seller shall, at all times during the Term, either: (i) be
an ISO-NE “Market Participant” pursuant to the ISO-NE Rules; or (ii) have entered into an
agreement with an 1ISO-NE Market Participant that shall perform all of Seller’s ISO-NE-related
obligations in connection with the Facility and this Agreement.

(e) {HForecasts. Commencing at least thirty (30) days prior to the
Commercial Operation Date and continuing throughout the Services Term, Seller shall update
and deliver to Buyer on a-menthly-an annual basis and in a form reasonably acceptable to
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Buyer, twelve (12) month reHing-forecasts of Energy production by the Facility, which
forecasts shaII be prepared in good falth and in accordance Wlth Good Ut|||ty PractlceJeasedren

(f) {g)Eligible Renewable Energy Resource. Seller shall be solely
responsible for certifying the Facility with the PUC as a renewable energy resource pursuant to
Section 6.0 of the Code of Rhode Island Rules 90-060-015 (as amended from time to time) and
maintaining such certification throughout the Services Term; provided, however, that if the
Facility ceases to qualify as a renewable energy resource solely as a result of a change in Law,
Seller shall only be required to use commercially reasonable efforts to maintain such
certification after that change in Law.

(@) {(kCompliance Reporting. If Buyer is subject to any certification or
compliance reporting requirement with respect to the Products delivered to Buyer hereunder,
then Seller shall provide any information in its possession (or, if not in Seller’s possession,
available to it and not reasonably available to Buyer) requested by Buyer to permit Buyer to
comply with any such reporting requirement.

(h)  pHContacts. Each Party shall identify a principal contact or contacts,
which contact(s) shall have adequate authority and expertise to make day-to-day decisions with
respect to the administration of this Agreement.

(i) kyCompliance with Law. Without limiting the generality of any other
provision of this Agreement Seller shaII be responsible for complying W|th aII appllcable
requrrements of Law :

Faemty—sne Seller shaII mdemnrfy Buyer agalnst any and all clalms arlsmg out of or related to

sueh-envirenmentalmatters-environmental matters relating to the Facility or the Facility site
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and against any costs imposed on Buyer as a result of Seller’s violation of any applicable Law,

or ISO NE or NERC requwements For the avoidance of doubt, Seller shall be responsible for

(1) {HEERC Status. Seller shall maintain the Facility’s status as a QF or
EWG at all times after the Commercial Operation Date and shall obtain and maintain any
requisite authority to sell the output, including Energy and Capacity, of the Facility at market-
based rates or an exemption from the requirement that it have such authority.

3.6 Interconnection and Delivery Services.

@ Seller shall be responsible for all costs associated with interconnection of
the Facility at the Interconnection Point, including the costs of the Network Upgrades,
consistent with all standards and requirements set forth by any applicable Governmental Entity
and the Interconnecting Utility;subjectto-the-thterconnection-Cost-Adjustment-setforth-in
ExhibitE; provided, however, that the PUC may reduce the portion of the Network Upgrade
costs to be to paid by Seller, so long as the PUC expressly directs that any such Network
Upgrade costs not paid by Seller shall be recovered by Buyer in its retail rates in the calendar
year following the year in which such Network Upgrade costs are incurred.

(b) Seller shall defend, indemnify and hold Buyer harmless against any
liability of Seller arising due to Seller’s performance or failure to perform under the
Interconnection Agreement.

4. DELIVERY OF PRODUCTS

4.1 Obligation to Sell and Purchase Products.

@ Beginning on the Commercial Operation Date and subject to Section
4.1(b), Seller shall sell and Deliver, and Buyer shall purchase and receive, the Products
produced by the Facility and capable of being Delivered, up to and including the Contract
Maximum Amount, in accordance with the terms and conditions of this Agreement. The
aforementioned obligations for Seller to sell and Deliver the Products and for Buyer to purchase
and receive the same is Unit Contingent and shall be subject to the operation of the Facility.

(b) Buyer shall not be obligated to purchase or accept any Products to the
extent that such Products (i) exceed the Contract Maximum Amount in any hour or (ii) are
Energy, or RECs associated with Energy, that is produced using any fuel etherthan-biegas-that

-21-



results-from-the-on-site-anaerobic-digestion-of organic-sehidsor energy source other than one
that gualifies the Facility as a Distributed Generation Facility.

(© Seller shall Deliver the Products produced by the Facility, up to and
including the Contract Maximum Amount, exclusively to Buyer, and Seller shall not sell,
divert, grant, transfer or assign such Products or any Certificate or other attribute associated
with such Products to any Person other than Buyer during the Term. Seller shall not enter into
any agreement or arrangement under which such Products can be claimed by any Person other
than Buyer. Buyer shall have the exclusive right to resell or convey the Products and-any

EnerpyRECSorCapactbypurchasedduringany—restRPesod-in its sole discretion.
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4.2 Scheduling and Delivery of Energy.

@ During the Services Term, Seller shall Schedule Deliveries of Energy
hereunder with ISO-NE within the defined Operational Limitations of the Facility and in
accordance Wlth thls Agreement aII ISO-NE Practlces and ISO NE Rules as appllcable SeHer

mayreseu—suehEnergymtheReaPFrmeEnergyMamet—andrBuyer shaII have no obllgatlon to

pay for any Energy not transferred to Buyer in the Real Time Energy Market or for which
Buyer is not credited in the ISO-NE Settlement Market System (including, without limitation,
as a result of an outage on any electric transmission or distribution system). As-ofthe-Effective
Date;-Delivery of the Energy is contemplated to occur within the ISO-NE Settlement Market
System through Seller’s registration of the Facility as a generation asset and assignment of the
Energy to Buyer in such ISO- NE Settlement Market System Buyer may, in |ts sole dlscretlon
d|rect SeIIer to /ery ; , Aa 3

MaHeet—and#eethe—Reallmee—Energy—Market—asappheabte— eI|ver Energy through any othe
Qgrogrlate ISO- NE market mechanlsm Iheﬁartresagre%as&eemmereral#reasenable

(b) Penalties or similar charges assessed by a Transmission Provider and
caused by noncompliance with the Scheduling obligations set forth in this Section 4.2 shall be
the responsibility of Seller.

(© Without limiting the generality of this Section 4.2, Seller shall at all
times during the Services Term be designated as the “Lead Market Participant” (or any
successor designation) for the Facility and shall be solely responsible for any obligations and
liabilities, including all charges, penalties and financial assurance obligations, imposed by 1SO-
NE or under the ISO-NE Rules and ISO-NE Practices with respect to the Facility, other than

with respect to the Forward Capacity Market, except as set forth in Section 4.8.

4.3  Failure of Seller to Deliver Products. In the event that Seller fails to satisfy any
of its obligations to Deliver any of the Products hereunder in accordance with Section 4.1 and
Section 4.2, and such failure is not excused under the express terms of this Agreement (a
“Delivery Shortfall), Seller shall pay Buyer an amount for such Delivery Shortfall equal to
the Cover Damages. Such payment shall be due no later than the date for Buyer’s payment for
the applicable month as set forth in Section 5.2 hereof. Each Party agrees and acknowledges
that (i) the damages that Buyer would incur due to a Delivery Shortfall would be difficult or
impossible to predict with certainty, and (ii) it is impractical and difficult to assess actual
damages in the circumstances stated, and therefore the Cover Damages as agreed to by the
Parties and set forth herein is a fair and reasonable calculation of such damages.
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4.4 Failure by Buyer to Accept Delivery of Products. If Buyer fails to accept or pay
for all or part of any of the Products to be purchased by Buyer hereunder and such failure to
accept is not excused under the terms of this Agreement (a “Rejected Purchase”), then Buyer
shall pay Seller, on the date payment would otherwise be due in respect of the month in which
the failure occurred, an amount for such Rejected Purchase equal to the Resale Damages. Each
Party agrees and acknowledges that (i) the damages that Seller would incur due to a Rejected
Purchase would be difficult or impossible to predict with certainty, and (ii) it is impractical and
difficult to assess actual damages in the circumstances stated, and therefore the Resale Damages
as agreed to by the Parties and set forth herein is a fair and reasonable calculation of such
damages.

45 Delivery Point.

@ All Energy shall be Delivered hereunder by Seller to Buyer at the
Delivery Point. Seller shall be responsible for the costs of delivering its Energy to the Delivery
Point consistent with all standards and requirements set forth by the FERC, ISO-NE, the
Interconnecting Utility and any other applicable Governmental Entity and any applicable tariff.

(b) Seller shall be responsible for all applicable charges associated with
transmission and/or distribution interconnection, service and delivery charges, including all
related ISO-NE administrative fees and other FERC-approved charges in connection with the
Delivery of Energy to and at the Delivery Point.

(© Buyer shall be responsible for all losses, transmission charges, ancillary
service charges, line losses, congestion charges and other ISO-NE, Interconnecting Utility or
applicable system costs or charges associated with transmission incurred, in each case, in
connection with the transmission of Energy delivered under this Agreement from and after the
Delivery Point.

4.6 Metering.

@ Metering. All electric metering associated with the Facility, including
the Facility meter and any other real-time meters, billing meters and back-up meters
(collectively, the “Meters”), shall be installed, operated, maintained and tested at Seller’s
expense in accordance with Good Utility Practice-, the GIS Operating Rules and any applicable
requirements and standards issued by NERC, the Interconnecting Utility, and 1ISO-NE;
provided that each Meter shall be tested at Seller’s expense once each Contract Year. The
Meters shall be used for the registration, recording and transmission of information regarding
the Energy output of the Facility. Seller shall provide Buyer with a copy of all metering and
calibration information and documents regarding the Meters promptly following receipt thereof
by Seller.

(b) Measurements. Readings of the Meters at the Facility by the
Interconnecting Utility (or an independent Person mutually acceptable to the Parties) shall be
conclusive as to the amount of Energy generated by the Facility; provided however, that Seller,
upon request of Buyer and at Buyer’s expense (if more frequently than annually as provided for
in Section 4.6(a)), shall cause the Meters to be tested by the Interconnecting Utility-in-whese
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territory-the-FacHity-is-located, and if any Meter is out of service or is determined to be

registering inaccurately by more than two percent (2%), (i) the measurement of Energy
produced by the Facility shall be adjusted as far back as can reasonably be ascertained, but no
event shall such period exceed six (6) months from the date that such inaccuracy was
discovered, in accordance with the filed tariff of sueh-the Interconnecting Utility, and any
adjustment shall be reflected in the next invoice provided by Seller to Buyer hereunder and (ii)
Seller shall reimburse Buyer for the cost of such test of the Meters. Meter readings shall be
adjusted to take into account the losses to Deliver the Energy to the Delivery Point. Seller shall
make recorded meter data available monthly to Buyer at no cost.

(© Inspection, Testing and Calibration. Buyer shall have the right to inspect
and test any of the Meters at the Facility at reasonable times and upon reasonable notice from
Buyer to Seller. Buyer shall have the right to have a representative present during any testing
or calibration of the Meters at the Facility by Seller. Seller shall provide Buyer with timely
notice of any such testing or calibration.

(d) Audit of Meters. Buyer shall have access to the Meters and the right to
audit all information and test data related to such Meters.

(e Notice of Malfunction. Seller shall provide Buyer with prompt notice of
any malfunction or other failure of the Meters or other telemetry equipment necessary to
accurately report the quantity of Energy being produced by the Facility. If any Meter is found
to be inaccurate by more than two percent (2%), the meter readings shall be adjusted as far back
as can reasonably be ascertained, but no event shall such period exceed six (6) months from the
date that such inaccuracy was discovered, and any adjustment shall be reflected in the next
invoice provided by Seller to Buyer hereunder.

()] Telemetry. The Meters shall be capable of sending meter telemetry data,
and Seller shall provide Buyer with simultaneous access to such data at no additional cost to

@ Seller shall transfer to Buyer all of the right, title and interest in and to
the Facility’s Environmental Attributes, including the RECs, associated with the Facility’s
Energy Delivered during the Term in accordance with the terms of this Section 4.7.

(b) All Energy provided by Seller to Buyer from the Facility under this
Agreement shall meet the requirements for eligibility pursuant to the Renewable Energy
Standard; provided, however, that if the Facility ceases to qualify as a Newly Developed
Renewable Energy Resource solely as a result of a change in Law, Seller shall only be required
to use commercially reasonable efforts to ensure that all Energy provided by Seller to Buyer
from the Facility under this Agreement meets the requirements for eligibility pursuant to the
Renewable Energy Standard after that change in Law.
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(© At Buyer’s request and at Seller’s sole cost, Seller shall seek
qualification under the renewable portfolio standard or similar law of New York and/or one or
more New England states (in addition to Rhode Island) and/or any federal renewable energy
standard. Seller shall use commercially reasonable efforts, consistent with Good Utility
Practice, to maintain such qualification at all times during the Services Term, or until Buyer
indicates such qualification is no longer necessary. Seller shall also submit any information
required by any state or federal agency (including without limitation the PUC) with regard to
administration of its rules regarding Environmental Attributes or its renewable energy standard
or renewable portfolio standard to Buyer or as directed by Buyer.

(d) Seller shall comply with all GIS Operating Rules relating to the metering
of Energy, the creation and transfer of all RECs to be purchased by Buyer under this Agreement
and all other GIS Operating Rules to the extent required for Buyer to achieve the full value of
such RECs. In addition, at Buyer’s request, Seller shall register with and comply with the rules
and requirements of any other tracking system or program that tracks, monetizes or otherwise
creates or enhances value for Environmental Attributes, which compliance shall be at Seller’s
sole cost if such registration and compliance is requested in connection with Section 4.7(c)
above and shall be at Buyer’s sole cost in other instances.

(e) Buyer may, solely at its discretion, offer to provide data from the Meters
to the GIS if the PUC authorizes Buyer to do so. Seller may, solely at its discretion, accept
such offer, and if Seller selects such offer, Seller shall reimburse Buyer for all costs it incurs in
providing such data to the GIS. Buyer shall have no liability or responsibility for any data
provided to the GIS under this Section 4.7(e).

(f) {e)Prior to the delivery of any Energy hereunder-{including-any-Energy
Delivered-during-anyTest-Period), either (i) Seller shall cause Buyer to be registered in the GIS

as the initial owner of all Certificates to be Delivered hereunder to Buyer or (ii) Seller and
Buyer shall effect an irrevocable forward transfer of the Certificates to be Delivered hereunder
to Buyer in the GIS. In the event any Certificates associated with the RECs to be delivered to
Buyer under this Agreement are not actually deposited in Buyer’s GIS account (or in a GIS
account designated by Buyer to Seller in writing) on the date such Certificates are created in the
GIS, Buyer shall notify Seller accordingly in writing and Seller shall, within ten (10) Business
Days of receipt of such notice, credit Buyer with the value of the RECs associated with those
Certlflcates calculated in accordance Wlth Section 2 of Exhlblt %Netw&hstan@ngthe

oo

NotW|thstand|ng the foregomg or any other provision of thls Agreement glncludlng Wlthout

limitation Exhibit B) to the contrary, Buyer shall withhold from any payment due to Seller
under Section 5.2 after either (x) the date that is seven (7) months prior to the end of the
Services Term or (y) the date on which Buyer has exercised a right to terminate this Agreement
prior to the expiration of the Services Term an amount equal to the value of the RECs
(calculated in accordance with Section 2 of Exhibit EB) that would otherwise be included in
that payment, and such withheld amount shall be paid to Seller within fifteen (15) days after the
Certificates associated with those RECs have been deposited in Buyer’s GIS account (or in a
GIS account designated by Buyer to Seller in writing).
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4.8 Capacity.

tlC}eLaetrehselfé«ett&L fthe FaC|I|t¥ isa Large Dlstrlbuted Generatlon FaC|I|t¥! Buxer will be th
“Prolect SQonsor” for the Fac111t¥ under the ISO-NE Rules! and Buyer may, but Shall not be

feptheFaerhty—and—shalL san EX|st|ng Cagautx Resource in the Forward Cagacnx Marke
after the Commercial Operation Date and participate in every Capacity Commitment Period in

the Forward CapaC|ty Market eevered—bytheéer\ﬂeeslemc%%euer—shat-l—take

Gapaeﬂy—Auetren—&r}wﬂh resgect to the FaC|I|t¥ In such case! the foIIowmg shall agglx

Buyer shall communicate to Seller the general information that Buyer will require to qualify the
Facility as

Gapaerty—Market— n EX|st|ng Cagamtx Resource in the ISO NE Forward Cagaatg Market in
advance of the beginning of the relevant gualification period.

For the initial submission by Buyer with respect to the Facility, Buyer will provide Seller with

the data requirements for qualifying the Facility as an Existing Capacity Resource in the Forward
Capacity Market, and Seller shall provide such requested data within five (5) Business Days of

that request. Seller will provide any data subsequently requested by Buyer within two (2
Business Day of that subsequent request by Buyer.

Without limiting the generality of the foregoing, Seller shall take commercially reasonable
actions (including providing Buyer with reasonably requested data and information) necessary in

order for Buyer (i) to qualify the Facility in the Forward Capacity Market, (ii) to clear the
Facility in each Forward Capacity Auction after the Commercial Operation Date with the
maximum Seasonal Claimed Capability available for the Facility, (iii) to secure a Capacity
Supply Obligation for the Facility in each Forward Capacity Auction after the Commercial
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Operation Date and (iv) to avoid the Facility being de-listed from the Forward Capacity Market,

consistent with this Section 4.8.

(b) If the Facility is a Small Distributed Generation Facility, Buyer may, in
its sole discretion and after consultation with the Rhode Island Division of Public Utilities and
Carriers and the Board, elect to require Seller to comply with the requirements of Section 4.8(a)
with respect to the Facility.

(©) To the extent that any payment is made with respect to the Facility in the
ISO-NE Forward Capacity Market, such payment shall be due solely to Buyer, and Seller shall
have no rights or claims with respect to such payment.

(d)  HBAny failure of Seller to perform its obligations under this Section 4.8
shall not be a Default or Event of Default; provided that the Bundled Price paid by Buyer for

the Products shaII at aII times bea%%&daseeﬁeﬁkeméeeﬂer%%ﬁ—&wtheuﬁeg&rd%e

Ahathe > % O a nde a a .A

Gapaert*ha&quatmedrer—elearedrmwhlle such fallure is contlnumg be reduced by the product
of the Forward Capacrty Market at—any—trme—Delwenes—DunneiFest—FleHed—Dermg—thepened
H-clearing

price in doIIars Qer kW month trmes the foIIowrng conversion factor

(12 months/year) x (1000kW/MW)
8760 hours/year

4-9which reduction shall be reasonably calculated by Buyer. Such reduction shall be in effect
begmmng with the ﬁrst capability QGI‘IOd followmg Seller’s failure theGemmereral—Qperatren

Ma}eere 0 Qerform |ts oblrgatrons under the Sectron 4. 8 and shaII contrnue untrl the begrnnrng of
the capability period immediately following Seller’s compliance with this Section 4.8.

5. PRICE AND PAYMENTS FOR PRODUCTS

5.1 Price for Products.

€)) All Products Delivered to Buyer in accordance with this Agreement shall
be purchased by Buyer at the Price specified #-ExhibitE-on the Cover Sheet hereto and in

accordance with thrs Sectron 5.1. cheethan—d%{-r}-payment—feethe—ﬁreduets—undeethrséeeﬁen




5.2 Payment and Netting.

@ Billing Period. The calendar month shall be the standard period for all
payments under this Agreement. On or before the fifteenth (15th) day following the end of
each month, Seller shall render to Buyer an invoice for the payment obligations incurred
hereunder during the preceding month, and based on the Energy Delivered in the preceding
month. Such invoice shall contain supporting detail for all charges reflected on the invoice, and
Seller shall provide Buyer with additional supporting documentation and information as Buyer
may reasonably request.

(b) Timeliness of Payment. Unless otherwise agreed to by the Parties, all
invoices under this Agreement shall be due and payable in accordance with each Party’s invoice
instructions on or before the later of the twentieth (20th) day of each month, or the tenth (10th)
day after receipt of the invoice, or if such day is not a Business Day, then on the next Business
Day. Each Party shall make payments by electronic funds transfer, or by other mutually
agreeable method(s), to the account designated by the other Party. Any undisputed amounts not
paid by the due date shall be deemed delinquent and shall accrue interest at the Late Payment
Rate, such interest to be calculated from and including the due date to but excluding the date the
delinquent amount is paid in full.
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(i)

(i)

(o) Disputes and Adjustments of Invoices.

All invoices rendered under this Agreement shall be subject to adjustment after the end of each
month in order to true-up charges based on changes resulting from any recent ISO-NE billing
statements or revisions, if any, to previous ISO-NE billing statements. If ISO-NE resettles any
invoice which relates to the Products sold under this Agreement and (a) any charges thereunder
are the responsibility of the other Party under this Agreement or (b) any credits issued thereunder
would be due to the other Party under this Agreement, then the Party receiving the invoice from
ISO-NE shall in the case of (a) above invoice the other Party or in the case of (b) above pay the
amount due to the other Party. Any invoices issued or amounts due pursuant to this Seetien
section shall be invoiced or paid as provided in Section 5.2.

Unless-otherwise-agreed;{H-a-A Party may, in good faith, dispute the correctness of any invoice
or any adjustment to an invoice rendered under this Agreement, or adjust any invoice for any

arithmetic or computational error within twenty-four (24) months of the date the invoice, or

adjustment to an invoice, was renderedend—éu)—%%ﬁydew;eteh&”enge#teaeetmuﬂthm

invoice dispute or invoice adjustment shall be in writing and shaII stat the basis for the dispute

or adjustment along with all available supporting documentation. Payment-ofthe-disputed
amount-shall-not-be-required-unti-the-dispute-is-reselved—Upon resolution of the dispute, any
required payment or refund shall be made within-ten{10)-days-efwith the next monthly invoice
oIIowmg such resolutlonetengwmh—mtﬁespaeemedﬂ%me-ka%eﬁaymem%ate#emend

(d) Netting of Payments. The Parties hereby agree that they may discharge

mutual debts and payment obllgatlons due and owing to each other under this Agreement on the
same date through nettmg, ,




5.3 Interest on Late Payment or Refund. A late payment charge shall accrue on any
late payment or refund as specified above at the lesser of (a) the Collateral Interest Rate plus
one percent (1%), and (b) the maximum rate permitted by applicable Law in transactions
involving entities having the same characteristics as the Parties (the “Late Payment Rate”).

5.4  Taxes, Fees and Levies. Seller shall be obligated to pay all present and future
taxes, fees and levies, imposed on or associated with the Facility or delivery or sale of the
Products (“Seller’s Taxes”), unless Buyer collects such taxes, fees and levies upon resale of the
Products (as, for example, with a value added tax). Buyer shall be obligated to pay all present
and future taxes, fees and levies, imposed on or associated with such Products after Delivery of
such Products to Buyer or imposed on or associated with the purchase of such Products (other
than ad valorem, franchise or income taxes which are related to the sale of the Products by
Seller}- and are, therefore, the responsibility of Seller) (“Buyer’s Taxes”). Ia-the-event-Seller

6. SECURITY FOR PERFORMANCE

6.1  Grant of Security Interest. Subject to the terms and conditions of this
Agreement, Seller hereby pledges to Buyer as security for all outstanding obligations under this
Agreement and any other documents, instruments or agreements executed in connection
therewith (collectively, the “Obligations™), and grants to Buyer a first priority continuing
security interest, lien on, and right of set-off against all Posted Collateral delivered to or
received by Buyer hereunder. Upon the return by Buyer to Seller of any Posted Collateral, the
security interest and lien granted hereunder on that Posted Collateral will be released
immediately and, to the extent possible, without further action by either Party.
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6.2  Performance Guarantee Deposit. On the Effective Date, Seller shall post a Cash
deposit in the amount of fifteen dollars ($15.00) for a Small Distributed Generation Project 2
or twenty-five dollars ($25.00) for a Large Distributed Generation Project multiplied by the

Projected Annual Energy Output (measured in MWHh) for the first Contract Year
“Performance Guarantee Deposit™); provided that in no event will the Performance
Guarantee Deposit _be less than five hundred dollars ($500) or more than seventy-five thousand
dollars ($75,000). Buyer shall return a portion of the Performance Guarantee Deposit quarterl

during the first Contract Year pro rata based on the actual Energy Delivered to Buyer during
such quarter compared to the total Projected Annual Energy Output for the first Contract Year.
Any Performance Guarantee Deposit remaining at the conclusion of the first Contract Year
shall be forfeited to Buyer. Each Party agrees and acknowledges that (i) the damages that the
Parties would incur due to a failure of the Facility to achieve the Projected Annual Energy
Output in the first Contract Year would be difficult or impossible to predict with certainty, and
(ii) it is impractical and difficult to assess actual damages in the circumstances stated, and
therefore retention of all or a portion of the Performance Guarantee Deposit as agreed to by the
Parties and set forth herein is a fair and reasonable calculation of such damages.

6.3 6-5Administration of Posted Collateral. Posted Collateral shall be provided in

the form of Cash to Buyer hereunder and shall be subject to the following provisions.
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(@)  {HSo long as no Event of Default has occurred and is continuing with
respect to Buyer, Buyer will be entitled to either hold Cash or to appoint an agent which is a
Quialified Institution (a “Custodian”) to hold Cash for Buyer. In the event that an Event of
Default has occurred and is continuing with respect to Buyer, then the provisions of Section
6-5(a)}(16.3(a) shall not apply with respect to Buyer and Cash shall be held in a Qualified
Institution in accordance with the provisions of Section 6-5(a}()}{B6.3(c). Upon notice by
Buyer to Seller of the appointment of a Custodian, Seller’s Obligations to make any Transfer
will be discharged by making the Transfer to that Custodian. The holding of Cash by a
Custodian will be deemed to be the holding of Cash by Buyer for which the Custodian is acting.
If Buyer or its Custodian fails to satisfy any conditions for holding Cash as set forth above, or if
Buyer is not entitled to hold Cash at any time, then Buyer will Transfer, or cause its Custodian
to Transfer, the Cash to a Qualified Institution and the Cash shall be maintained in accordance
with Section 6-5{a}{H{B6.3(c). Except as set forth in Section 6:5(¢6.3(c), Buyer will be liable
for the acts or omissions of the Custodian to the same extent that Buyer would be held liable for
its own acts or omissions.

(b)  @HNotwithstanding the provisions of applicable Law, if no Event of
Default has occurred and is continuing with respect to Buyer and no termination date has
occurred or been designated as a result of an Event of Default with respect to Buyer for which
there exists any unsatisfied payment obligations with respect to Buyer, then Buyer shall have
the right to sell, pledge, rehypothecate, assign, invest, use, comingle or otherwise use in its
business any Cash that it holds as Posted Collateral hereunder, free from any claim or right of
any nature whatsoever of Seller, including any equity or right of redemption by Seller.

(€) {B}If neither Buyer nor the Custodian is eligible to hold Cash pursuant to
Section 6.3(a) then Buyer shall be required to Transfer (or cause to be Transferred) not later

than the close of business within five (5) Business Days following the beginning of such
ineligibility all Cash in its possession or held on its behalf to a Qualified Institution to be held in
a segregated, safekeeping or custody account (the “Collateral Account”) within such Qualified
Institution with the title of the account indicating that the property contained therein is being
held as Cash for Buyer. The Qualified Institution shall serve as Custodian with respect to the
Cash in the Collateral Account, and shall hold such Cash in accordance with the terms of this
Avrticle 6 and for the security interest of Buyer and execute such account control agreements as
are necessary or applicable to perfect the security interest of Seller therein pursuant to Section
9-314 of the Uniform Commercial Code or otherwise, and subject to such security interest, for
the ownership and benefit of Seller. The Qualified Institution holding the Cash will invest and
reinvest or procure the investment and reinvestment of the Cash in accordance with the written
instructions of Buyer, subject to the approval of such instructions by Seller (which approval
shall not be unreasonably withheld). Buyer shall have no responsibility for any losses resulting
from any investment or reinvestment effected in accordance with Seller’s approval.
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(d)  {b)Buyer’s Rights and Remedies. If at any time an Event of Default with
respect to Seller has occurred and is continuing, then, unless Seller has paid in full all of its
Obligations that are then due, including those under Section 9-3(b8.3(b) of this Agreement,
Buyer may exercise one or more of the following rights and remedies: (i) all rights and
remedies available to a secured party under applicable Law with respect to Posted Collateral
held by Buyer, (ii) the right to set-off any amounts payable by Seller with respect to any
Obligations against any Posted Collateral or the cash equivalent of any Posted Collateral held
by Buyer, or (iii) the right to liquidate any Posted Collateral held by Buyer and to apply the
proceeds of such liquidation of the Posted Collateral to any amounts payable to Buyer with

respect to the Obllgatlons in such order as Buyer may elect FGI’—BH-FBGSES—Gf—t-h—I—S%BGt—I-GH—@%—

SeIIer shaII remain I|able for amounts due and owmg to Buyer that remain unpaid after the
application of Posted Collateral, pursuant to this Section 6:56.3.
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(e) Seller’s Rights and Remedies. If at any time a termination date has
occurred or been designated as the result of an Event of Default with respect to Buyer,(i) Buyer
will be obligated immediately to return all Posted Collateral provided by Seller, including any
accrued interest to Seller, or (ii) to the extent that Posted Collateral provided by Seller,
including any accrued interest is not returned pursuant to (i) above, Seller may set-off any
amounts payable by Seller with respect to any Obligations against any Posted Collateral or to
the extent that Seller does not set off such amounts, withhold payment of any remaining
amounts payable by Seller with respect to any obligations of Buyer, up to the value of the
remaining Posted Collateral.

6.4  Additional Rights Regarding Posted Collateral

{b(a) Further Assurances. Promptly following a request by a-PartyBuyer, the

otherParty-Seller shall use commercially reasonable efforts to execute, deliver, file, and/or
record any financing statement, specific assignment, or other document and take any other action
that may be necessary or desirable to create, perfect, or validate any security interest or lien, to
enable therequestingparty-Buyer to exercise or enforce its rights or remedies under this
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Agreement, or to effect or document a release of a security interest on pested-Credit-Suppert
Posted Collateral or accrued interest.

(eb) Further Protection. Seller will promptly give notice to Buyer of, and
defend against, any suit, action, proceeding, or lien that involves the Posted Collateral delivered
to Buyer by Seller or that could adversely affect any security interest or lien granted pursuant to
this Agreement.

7. REPRESENTATIONS, WARRANTIES, COVENANTS AND
ACKNOWLEDGEMENTS

7.1  Representations and Warranties of Buyer. Buyer hereby represents and warrants
to Seller as of the Agreement-Effective Date as follows:

@) Organization and Good Standing; Power and Authority. Buyer is a
corporation duIy mcorporated validly existing and in good standing under the laws of Rhode
Island. : ,
Appreyal—maeehealele—Buyer has all reqU|5|te power and authorlty to execute dellver and
perform its obligations under this Agreement.

(b) Due Authorization; No Conflicts. The execution and delivery by Buyer
of this Agreement, and the performance by Buyer of its obligations hereunder, have been duly
authorized by all necessary actions on the part of Buyer and do not and, under existing facts and
Law, shall not: (i) contravene its certificate of incorporation or any other governing documents;
(ii) conflict with, result in a breach of, or constitute a default under any note, bond, mortgage,
indenture, deed of trust, license, contract or other agreement to which it is a party or by which
any of its properties may be bound or affected (|||) aseummgureeeueteftheﬁc%egufatery
g violate any order, writ,
|njunct|on decree Judgment award statute Iaw ruIe regulatlon or ordinance of any
Governmental Entity or agency applicable to it or any of its properties; or (iv) result in the
creation of any lien, charge or encumbrance upon any of its properties pursuant to any of the
foregoing.

(© Binding Agreement. This Agreement has been duly executed and
delivered on behalf of Buyer and assumlng the due execution hereof and performance
hereunder by Seller and
Appreval—rf—aeelwable—constltutes a Iegal vaI|d and blndlng obllgatlon of Buyer enforceable
against it in accordance with its terms, except as such enforceability may be limited by law or
principles of equity.

(d) No Proceedings. Except to the extent relating to the Regulatory Approval
and-the-Extension-Regulatory-Approvaltappheablethere-There are no actions, suits or other

proceedings, at law or in equity, by or before any Governmental Entity or agency or any other
body pending or, to the best of its knowledge, threatened against or affecting Buyer or any of its
properties (including, without limitation, this Agreement) which relate in any manner to this
Agreement or any transaction contemplated hereby, or which Buyer reasonably expects to lead
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to a material adverse effect on (i) the validity or enforceability of this Agreement or (ii) Buyer’s
ability to perform its obligations under this Agreement.

(e) Consents and Approvals Beeepuemeemeneasseeratedamemhe

he-The execution,
deIrvery and performance by Buyer of its oblrgatrons under thrs Agreement do not and, under
existing facts and Law, shall not, require any Permit or any other action by, any Person which
has not been duly obtained, made or taken or that shall be duly obtained, made or taken on or
prior to the date required, and all such approvals, consents, permits, licenses, authorizations,
filings, registrations and actions are in full force and effect, final and non-appealable as required
under applicable Law.

Ann

(f) {g)Bankruptcy. There are no bankruptcy, insolvency, reorganization,
receivership or other such proceedings pending against or being contemplated by Buyer, or, to
Buyer’s knowledge, threatened against it.

(@)  (h)No Default. No Default or Event of Default has occurred and is
continuing and no Default or Event of Default shall occur as a result of the performance by
Buyer of its obligations under this Agreement.

7.2 Representations and Warranties of Seller. Seller hereby represents and warrants
to Buyer as of the Agreement-Effective Date as follows:

@) Organization and Good Standing; Power and Authority. Seller is a
Hmited-Hability-companyduly organized, validly existing and in good standing under the laws
of Rhede-Island—its jurisdiction of organization Subject to the receipt of the Permits listed in
ExhibitBon the Cover Sheet hereto, Seller has all requisite power and authority to execute,
deliver, and perform its obligations under this Agreement.

(b) Authority. Seller (i) has the power and authority to own and operate its
businesses and properties, to own or lease the property it occupies and to conduct the business
in which it is currently engaged; (ii) is duly qualified and in good standing under the laws of
each jurisdiction where its ownership, lease or operation of property or the conduct of its
business requires such qualification_(including without limitation the State of Rhode Island);
and (iii) holds, or shall hold by the Commercial Operation Date, all rights and entitlements
necessary to construct, own or lease (as applicable) and operate the Facility and to deliver the
Products to Buyer in accordance with this Agreement.

(c) Due Authorization; No Conflicts. The execution and delivery by Seller
of this Agreement, and the performance by Seller of its obligations hereunder, have been duly
authorized by all necessary actions on the part of Seller and do not and, under existing facts and
Law, shall not: (i) contravene any of its governing documents; (ii) conflict with, result in a
breach of, or constitute a default under any note, bond, mortgage, indenture, deed of trust,
license, contract or other agreement to which it is a party or by which any of its properties may

-40-




be bound or affected; (iii) assuming receipt of the Permits listed on ExhibitBthe Cover Sheet,
violate any order, writ, injunction, decree, judgment, award, statute, law, rule, regulation or
ordinance of any Governmental Entity or agency applicable to it or any of its properties; or (iv)
result in the creation of any lien, charge or encumbrance upon any of its properties pursuant to
any of the foregoing.

(d) Binding Agreement. This Agreement has been duly executed and
delivered on behalf of Seller and, assuming the due execution hereof and performance
hereunder by Seller and receipt of the Permits listed on Exhibit-Bthe Cover Sheet hereto,
constitutes a legal, valid and binding obligation of Seller, enforceable against it in accordance
with its terms, except as such enforceability may be limited by law or principles of equity.

(e) No Proceedings. Except to the extent associated with the Permits listed
on ExhibitBthe Cover Sheet hereto, there are no actions, suits or other proceedings, at law or in
equity, by or before any Governmental Entity or agency or any other body pending or, to the
best of its knowledge, threatened against or affecting Seller or any of its properties (including,
without limitation, this Agreement) which relate in any manner to this Agreement or any
transaction contemplated hereby, or which Seller reasonably expects to lead to a material
adverse effect on (i) the validity or enforceability of this Agreement or (ii) Seller’s ability to
perform its obligations under this Agreement.

U] Consents and Approvals. Subject to the receipt of the Permits listed on
ExhibitB-the Cover Sheet hereto on or prior to the date such Permits are required under
applicable Law, the execution, delivery and performance by Seller of its obligations under this
Agreement do not and, under existing facts and Law, shall not, require any Permit or any other
action by, any Person which has not been duly obtained, made or taken, and all such approvals,
consents, permits, licenses, authorizations, filings, registrations and actions are in full force and
effect, final and non-appealable. To Seller’s knowledge, Seller shall be able to receive the
Permits listed in-Exhibit-B-on the Cover Sheet hereto in due course and as required under
applicable Law to the extent that those Permits have not previously been received.

(9) Newly Developed Renewable Energy Resource. Subject to Section

4.7(b), the Facility shall be a Newly-Beveloped-Renewable-Energy-ResoureeDistributed

Generation Facility, qualified by the PUC as a Newly Developed Renewable Energy Resource
elrgrble to partrcrpate in the Renewable Energy Standard program under R.I.G.L. § 39-26-1 et

(h) Title to Facility and Products. Seller has and shall throughout the Term
have good and marketable title to {H)-the Facility and {#}-all Products sold and delivered to
Buyer under this Agreement, in-each-case-and all Products sold and delivered to Buyer under

this Agreement shall be free and clear of all liens, charges and encumbrances. Seller has not
sold and shall not sell any such Products to any other Person-{ether-than-sales-of Capacity-in-the
Forward-Capacity-Market-as-contemplated-by-this-Agreement), and no Person other than Seller

can claim an interest in any Product to be sold to Buyer under this Agreement.
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(i) HBankruptcy. There are no bankruptcy, insolvency, reorganization,
receivership or other such proceedings pending against or being contemplated by Seller, or, to
Seller’s knowledge, threatened against it.

(1) k)No Default. No Default or Event of Default has occurred and is
continuing and no Default or Event of Default shall occur as a result of the performance by
Seller of its obligations under this Agreement.

(k)  {mUseful Life. As of the Effective Date, the projected useful life of the
Facility is at least twenty-one (21) years.

7.3 Continuing Nature of Representations and Warranties. The representations and
warranties set forth in this Section 7 are made as of the Agreement-Effective Date and deemed

made contlnually throughout the Term #apany—ume—demng—thele#n—aewlert%ebtamseeteat




8. 9.BREACHES; REMEDIES

8.1  91Events of Default by Either Party. It shall constitute an event of default
(“Event of Default”) by either Party hereunder if:

€)) Representation or Warranty. Any material breach of any representation
or warranty of such Party set forth herein, or in filings or reports made pursuant to this
Agreement, and such breach continues for more than thirty (30) days after the Non-Defaulting
Party has provided written notice to the Defaulting Party that any material representation or
warranty set forth herein is false, misleading or erroneous in any material respect without the
breach having been cured; or

(b) Payment Obligations. Any undisputed payment due and payable
hereunder is not made on the date due, and such failure continues for more than tena-thirty
(3630) Business Days after notice thereof is given by the Non-Defaulting Party to the
Defaulting Party; or

(© Other Covenants. Other than a Delivery Shortfall (the sole remedy for
which shall be the payment of Cover Damages under Section 4.3), a Rejected Purchase (the
sole remedy for which shall be the payment of Resale Damages under Section 4.4), a failure by

Seller to perform its obligations under Section 4.8 (which is addressed in Section 4-8(f4.8(d)),
or an Event of Default described in Section 9-1(a8.1(a), 9-1(b8.1(b), 9-1{e8.1(d), 9-1(e8.1(e) or

9.28.2, such Party fails to perform, observe or otherwise to comply with any obligation
hereunder and such failure continues for more than thirty (30) days after notice thereof is given

by the Non- Defaultlng Party to the Defaultlng Party prewded,—hewe\,ter,—that—sueh—peﬂed—shau

(d) Bankruptcy. Such Party (i) is adjudged bankrupt or files a petition in
voluntary bankruptcy under any provision of any bankruptcy law or consents to the filing of
any bankruptcy or reorganization petition against such Party under any such law, or (without
limiting the generality of the foregoing) files a petition to reorganize pursuant to 11 U.S.C. §
101 or any similar statute applicable to such Party, as now or hereinafter in effect, (ii) makes an
assignment for the benefit of creditors, or admits in writing an inability to pay its debts
generally as they become due, or consents to the appointment of a receiver or liquidator or
trustee or assignee in bankruptcy or insolvency of such Party, or (iii) is subject to an order of a
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court of competent jurisdiction appointing a receiver or liquidator or custodian or trustee of
such Party or of a major part of such Party’s property, which is not dismissed within sixty (60)
days; or

(e Permit Compliance. Such Party fails to obtain and maintain in full force
and effect any Permit

Appre&tat—rfrapphealele}necessary for such Party to perform |ts obllgatlons under thls
Agreement and such failure continues for more than sixty (60) days after notice thereof is given

by the Non-Defaulting Party to the Defaulting Party.

2 9.2Events of Default by Seller. In addition to the Events of Default described in

Section 9:18.1, it shall constitute an Event of Default by Seller hereunder if:

@) Taking of Facility Assets. Any asset of Seller that is material to the

construction, operation or maintenance of the Facility or the performance of its obligations
hereunder is taken upon execution or by other process of law directed against Seller other than
by condemnation or eminent domain, or any such asset is taken upon or subject to any
attachment by any creditor of or claimant against Seller and such attachment is not disposed of
within sixty (60) days after such attachment is levied; or

(b)  {e)Failure to Satisfy ISO-NE Obligations. The failure of Seller to satisfy,
or cause to be satisfied (other than by Buyer), any material obligation under the ISO-NE Rules
or ISO-NE Practlces or any other materlal obllgatlon W|th respect to ISO NE—e*eept—m—the

(c)  {)Failure to Meet Critical Milestones. The failure of Seller to satisfy

any Critical Milestone-by-the-date-set-forth-therefor-in-, other than with respect to the Capacity
Demonstration Test under Section 3.1(a)-as-the-same-may-be-extended-in-accordance-with
Seetion-3-He)(iv), and such failure continues for more than thirty (30) days after Buyer has
given notice thereof to Seller.

9-3Remedies.

(ee]

@ Suspension of Performance and Remedies at Law. Upon the occurrence

of an Event of Default, the Non-Defaulting Party shall have the right, but not the obligation, to
(1) withhold any payments due the Defaulting Party under this Agreement, (ii) suspend its
performance hereunder, and (iii) exercise such other remedies as provided for in this Agreement
or, to the extent not inconsistent with the terms of this Agreement, at law, including, without

limitation, the termrnatron rlght set forth in Sectlon Q%Qb)—tn—aelelmen—te—the—feregemg—the




(i)

(i)

(iii)

(b) Termination and Termination Payment. Upon the occurrence of an
Event of Default, a Non-Defaulting Party may terminate this Agreement at its sole discretion by
providing written notice of such termination to the Defaulting Party. If the Non-Defaulting
Party terminates this Agreement, it shall be entitled to calculate and receive as its sole remedy
for such Event of Default a “Termination Payment™ as follows:

Termination by Buyer. If Buyer terminates this Agreement because of an Event of Default by
Seller that occurs after the Commercial Operation Date, the Termination Payment due to Buyer
shall be equal to the amount, if positive, calculated according to the following formula:

TRV~ CV) +P
N

where:

“> is the summation over the remainder of the Services Term.
N

“RV” is the replacement value of the Products for the remainder of the Services Term, calculated
with reference to the applicable Replacement Price and the Supply Forecast, using a discount
factor of eight percent (8.0%).

“CV” is the contract value of the Products for the remainder of the Services Term calculated with
reference to the applicable Price and the Supply Forecast, using a discount factor of eight percent
(8.0%) (the “Contract Value”).

“P” is the amount of any applicable penalties and costs incurred by Buyer in replacing the
Products not Delivered to Buyer as a result of the termination of this Agreement.

All such amounts shall be determined by Buyer in good faith and in a commercially reasonable
manner, and Buyer shall provide Seller with a reasonably detailed calculation of the Termination

Payment due under this Section 9-3(b}{8.3(b)(i). Any Termination Payment required from
Seller under this Section 8.3(b)(i) shall be in addition to any Performance Guarantee Deposit
forfeited to Buyer under Section 6.2.

Termination by Seller Prior to Financial Closing Date. If Seller terminates this Agreement
because of an Event of Default by Buyer prior to the Financial Closing Date, the Termination
Payment due to Seller shall be equal to all of Seller’s out-of-pocket expenses incurred in
connection with the development and construction of the Facility prior to such termination.

Termination by Seller On or After Financial Closing Date. If Seller terminates this Agreement
because of an Event of Default by Buyer on or after the Financial Closing Date, the
Termination Payment due to Seller shall be equal to the amount, if positive, calculated
according to the following formula:
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(iv)

(v)

(vi)

(vii)

> (CV-MV)+P
N
where:

> is the summation over the remainder of the Services Term.
N

“CV” is the Contract Value.

“MV” is the market value of the Products for the remaining Services Term as determined with
reference to the applicable Resale Price and the Supply Forecast, using a discount factor of eight
percent (8.0%).

“P” 1s the amount of any applicable penalties and costs incurred by Seller in selling the Products
not accepted and paid for by Buyer as a result of the termination of this Agreement.

All such amounts shall be determined by Seller in good faith and in a commercially reasonable
manner, and Seller shall provide Buyer with a reasonably detailed calculation of the Termination

Payment due under this Section 9-3(b}(8.3(b)(iii).

Supply Forecast. For purposes of determining the Termination Payment pursuant to Section

9:3(b){i8.3(b)(i) and 9-3(b){#8.3(b)(iii) above, the quantity of Products to be delivered shall be
based upon the then-current Projected Annual Energy Output (the “Supply Forecast™).

Acceptability of Liquidated Damages. Each Party agrees and acknowledges that (i) the damages
that the Parties would incur due to an Event of Default would be difficult or impossible to predict
with certainty, and (ii) it is impractical and difficult to assess actual damages in the
circumstances stated, and therefore the Termination Payment as agreed to by the Parties and set
forth herein is a fair and reasonable calculation of such damages.

Payment of Termination Payment. The Defaulting Party shall make the Termination Payment
Wlthln ten (10) Busmess Days after the notlce thereof is effectlve Lf—th&DefauMngﬁaHy

Reinstatement of Agreement. In the event that Buyer terminates this Agreement prior to the
Commercial Operation Date and Seller thereafter achieves the Commercial Operation Date
within one (1) year after such termination, Buyer may elect to reinstate this Agreement in
accordance with its terms by providing Seller with at least six (6) months’ prior written notice of
such reinstatement. Upon such reinstatement, Buyer shall return to Seller any Termination
Payment made by Seller, together with interest accruing at the Late Payment Rate, on or prior to
the date selected for reinstatement of this Agreement.
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(© Set-off. The Non-Defaulting Party shall be entitled, at its option and in
its discretion, to withhold and set off any amounts owed by the Non-Defaulting Party to the
Defaulting Party against any payments and any other amounts owed by the Defaulting Party to
the Non-Defaulting Party, including any Termination Payment payable as a result of any early
termination of this Agreement.

(d) Notice to Lendersand Cure Rights of Lender. Buyer shall provide a copy
of any notice given to Seller under this Article 9-8 to one representative of the Financing
providing loans to or for the benefit of Seller and one representative of the Financing providing
equity to or for the benefit of Seller, of which Buyer shall have written notice. Buyer shall

permit a Lender to Seller to cure an Event of Default by Seller under this Agreement within any
cure periods provided to Seller for such Event of Default and subject to all rights and remedies
of Buyer with respect to such Event of Default.

(e) Limitation of Remedies, Liability and Damages. EXCEPT AS
EXPRESSLY SET FORTH HEREIN, THERE IS NO WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND ANY AND
ALL IMPLIED WARRANTIES ARE DISCLAIMED. THE PARTIES CONFIRM THAT
THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF
ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES
IS PROVIDED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE
THE SOLE AND EXCLUSIVE REMEDY, THE-OBEIGOR'S-EACH PARTY’S LIABILITY
SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION AND ALL OTHER
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY
OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN, THE-OBEIGOR S
EACH PARTY’S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES
ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE
WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR
INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY
PROVISION OR OTHERWISE. TO THE EXTENT ANY DAMAGES REQUIRED TO BE
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISE
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES
CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF
THE HARM OR LOSS.

9. 10:FORCE MAJEURE

9.1  10:1Force Majeure.

@ The term “Force Majeure” means an unusual, unexpected and
significant event: (i) that was not within the control of the Party claiming its occurrence; (ii)
that could not have been prevented or avoided by such Party through the exercise of reasonable

-47-




diligence; and (iii) that directly prohibits or prevents such Party from performing its obligations
under this Agreement. Under no circumstances shall Force Majeure include (w) any occurrence
or event that merely increases the costs or causes an economic hardship to a Party, (x) any
occurrence or event that was caused by or contributed to by the Party claiming the Force
Majeure, (y) Seller’s ability to sell the Products at a price greater than that set out in this
Agreement, or (z) Buyer’s ability to procure the Products at a price lower than that set out in
this Agreement. In addition, a delay or inability to perform attributable to a Party’s lack of
preparation, a Party’s failure to tlmely obtain and maintain all necessary Permits-{exeepting-the
, a failure to satisfy
contractual condltlons or commitments, or Iack of or def|C|ency in fundlng or other resources
shall each not constitute a Force Majeure.

(b) If either Party is unable, wholly or in part, by Force Majeure to perform
obligations under this Agreement, such performance shall be excused and suspended so long as
the circumstances that give rise to such inability exist, but for no longer period. The Party
whose performance is affected shall give prompt notice thereof; such notice may be given
orally or in writing but, if given orally, it shall be promptly confirmed in writing, providing
details regarding the nature, extent and expected duration of the Force Majeure, its anticipated
effect on the ability of such Party to perform obligations under this Agreement, and the
estimated duration of any interruption in service or other adverse effects resulting from such
Force Majeure, and shall be updated or supplemented to keep the other Party advised of the
effect and remedial measures being undertaken to overcome the Force Majeure. Such inability
shall be promptly corrected to the extent it may be corrected through the exercise of due
diligence. The Party whose performance is affected shall also give prompt notice of the
termination of the Force Majeure and shall resume performance of its obligations under this
Agreement upon such termination. Neither party shall be liable for any losses or damages
arising out of a suspension of performance that occurs because of Force Majeure.

(©) Notwithstanding the foregoing, if the Force Majeure prevents full or
partial performance under this Agreement for a period of twelve (12) months or more, the Party
whose performance is not prevented by Force Majeure shall have the right to terminate this
Agreement upon written notice to the other Party and without further recourse.

(d) Neither Party may raise a claim of Force Majeure based in whole or in
part on curtailment by a Transmission Provider unless (i) such Party has contracted for firm
transmission with a Transmission Provider for the Energy to be delivered to or received at the
Delivery Point and (ii) such curtailment is due to “force majeure” or “uncontrollable force” or a
similar term as defined under the Transmission Provider’s tariff; provided, however, that
existence of the foregoing factors shall not be sufficient to conclusively or presumptively prove
the existence of a Force Majeure absent a showing of other facts and circumstances which in
the aggregate with such factors establish that a Force Majeure as defined in Section 16-1{a9.1(a)
has occurred.

10. H=DISPUTE RESOLUTION

In the event of any dispute, controversy or claim between the Parties arising out of or
relating to this Agreement (collectively, a “Dispute”), the Parties shall attempt in the first
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instance to resolve such Dispute through consultations between the Parties. If such consultations
do not result in a resolution of the Dispute within fifteen (15) days after notice of the Dispute has
been delivered to either Party, then such Dispute shall be referred to the senior management of
the Parties for resolution. If the Dispute has not been resolved within fifteen (15) days after such
referral to the senior management of the Parties, then the Parties may seek to resolve such
Dispute in the courts of the State of Rhode Island. The Parties agree to the exclusive jurisdiction
of the state and federal courts located in the State of Rhode Island for any legal proceedings that
may be brought by a Party arising out of or in connection with this Agreement. EACH PARTY
HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY DISPUTE.
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1. 14-ASSIGNMENT AND CHANGE OF CONTROL

11.1 14-1Prohibition on Assignments. Except as permitted under this Article 1411,
this Agreement may not be assigned by either Party without the prior written consent of the
other Party, which consent may not be unreasonably withheld, conditioned or delayed. The
Party requesting the other Party’s consent to an assignment of this Agreement will reimburse
such other Party for all costs and expenses such other Party incurs in connection with that
consent, without regard to whether such consent is provided. When assignable, this Agreement
shall be binding upon, shall inure to the benefit of, and may be performed by, the successors
and assignees of the Parties, except that no assignment, pledge or other transfer of this
Agreement by either Party shall operate to release the assignor, pledgor, or transferor from any
of its obligations under this Agreement unless the other Party (or its successors or assigns)
consents in writing to the assignment, pledge or other transfer and expressly releases the

assignor, pledgor, or transferor from its obligations thereunder.

11.2 14:2Assignor Remains Liable. Unless specifically agreed in writing, any
assignment by a Party as contemplated by this Section 14-11 shall not be construed to relieve
the assignor of any of its obligations under this Agreement, nor shall any such assignment be
deemed to modify or otherwise affect any of the rights of the non-assigning Party hereunder.

11.3 143Change in Control over Seller. Buyer’s consent shall be required for any
change in Control over Seller, which consent shall not be unreasonably withheld, conditioned
or delayed and shall be provided if Buyer reasonably determines that such change in Control
does not have a material adverse effect on Seller’s creditworthiness or Seller’s ability to
perform its obligations under this Agreement.

11.4 14-4Permitted Assignment by Buyer. Buyer shall have the right to assign this
Agreement without consent of Seller (a) in connection with (i) any merger or consolidation of
Buyer with or into another Person; (ii) any exchange of all of the common stock or other equity
interests of Buyer or Buyer’s parent for cash, securities or other property; or (iii) any
acquisition, reorganization, or other similar corporate transaction involving all or substantially
all of the common stock or other equity interests in, or assets of, Buyer; provided that (A) the
proposed assignee agrees in writing to assume all of Buyer’s obligations under this Agreement
and (B) the proposed assignee delivers to Seller a legal opinion as to due power and authority,
due authorization, enforceability and regulatory approvals, or (b) to a Person whose credit
rating as established by S&P or Moody’s is equal or better than BBB- from S&P or Baa3 from
Moody’s after giving effect to the proposed assignment of this Agreement; provided that (i) the
proposed assignee agrees in writing to assume all of Buyer's obligations under this Agreement
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and (ii) the proposed assignee delivers to Seller a legal opinion as to due power and authority,
due authorization, enforceability and regulatory approvals.

11.5 14.5Prohibited Assignments. Any purported assignment of this Agreement not
in compliance with the provisions of this Article 24-11 shall be null and void.

12. 15.TITLE; RISK OF LOSS
Title to and risk of loss related to the Energy shall transfer from Seller to Buyer at the
Delivery Point. Title and risk of loss related to the RECs shall transfer to Buyer when the same
are credited to Buyer’s GIS account(s) or the GIS account(s) designated by Buyer to Seller in
writing. SeHershalretain-Title to and risk of loss with respect to the Capacity shall transfer
upon the transfer of title to and risk of loss related to Energy, eensistent-with-subject to Section
4.8. Seller warrants that it shall deliver to Buyer the Products free and clear of all liens, claims,
charges or encumbrances therein or thereto by any Person.

13. 16.AUDIT

13.1 16-1Audit. Each Party shall have the right, upon reasonable advance notice, and
at its sole expense (unless the other Party has defaulted under this Agreement, in which case the
Defaulting Party shall bear the expense) and during normal working hours, to examine the
records of the other Party to the extent reasonably necessary to verify the accuracy of any
statement, charge or computation made pursuant to this Agreement. If requested, a Party shall
provide to the other Party statements evidencing the quantities of Products delivered or
provided hereunder. If any such examination reveals any inaccuracy in any statement, the
necessary adjustments in such statement and the payments thereof shall be made promptly and
shall bear interest at the Late Payment Rate from the date the overpayment or underpayment
was made until paid.

13.2 16:2Consolidation of Financial Information. Fhe-Parties-agree-that-generaty

Generally accepted accounting principles and U.S. Securities and Exchange Commission rules
may require Buyer to evaluate whether Buyer must consolidate Seller’s financial information
on Buyer’s financial statements. Buyer shall require access to financial records and personnel
to determine if consolidated financial reporting is required. If Buyer determines at any time
that such consolidation is required, Buyer shall require the following from Seller within fifteen
(15) days after the end of every calendar quarter for the Term of this Agreement:

@ complete financial statements and notes to financial statements for such
quarter;

(b) financial schedules underlying such financial statements; and

(©) access to records and personnel to enable Buyer’s independent auditor to
conduct financial audits (in accordance with generally accepted auditing standards) and internal
control audits (in accordance with Section 404 of the Sarbanes-Oxley Act of 2002). Any
information provided to Buyer under this Section 46-2-13.2 shall be treated as confidential
except that such information may be disclosed for financial statement purposes.
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14. +%=NOTICES

Any notice or communication given pursuant hereto shall be in writing and (1) delivered
personally (personally delivered notices shall be deemed given upon written acknowledgment of
receipt after delivery to the address specified or upon refusal of receipt); (2) mailed by registered
or certified mail, postage prepaid (mailed notices shall be deemed given on the actual date of
delivery, as set forth in the return receipt, or upon refusal of receipt); or (3) delivered by fax or
electronic mail (notices sent by fax or electronic mail shall be deemed given upon confirmation
of delivery); in each case addressed as follows or to such other addresses as may hereafter be
designated by either Party to the other in writing:

If to Buyer:Madisen-N Corinne M. MilheusBirecterAbrams

National Grid

100 E. Old Country Road
Hicksville, NY 11801-4218
Fax: (516) 545-3130
Email:

madison-mitheus@us-ngrid-cemCorinne. Abrams@us.ngrid.com

With a copy to:RenaldF Brooke E. GerwatewskiSkulley, Esqg.

If to Seller:

[—y

National GridVicePresident-and-Deputy-General-Counsel
40 Sylvan Road

Waltham, MA 02451-1120
Fax: (781) 907-5701
Email:

ronald-gerwatowski@us-ngrid-comBrooke.Skulley@us.ngrid.com
Anwar-Shareefat the address provided o the Cover Sheet hereto

bill@bbostlaw-com

S. 18-WAIVER AND MODIFICATION

This Agreement may be amended and its provisions and the effects thereof waived only
by a writing executed by the Parties, and no subsequent conduct of any Party or course of
dealings between the Parties shall effect or be deemed to effect any such amendment or waiver.
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No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a
waiver of any other provision hereof (whether or not similar), nor shall such waiver constitute a
continuing waiver unless otherwise expressly provided. The failure of either Party to enforce
any provision of this Agreement shall not be construed as a waiver of or acquiescence in or to
such provision. Buyer shall determine in its sole discretion whether any amendment or waiver of
the provisions of this Agreement shall require approval of or filing with the PUC or another
Governmental Entity, and if Buyer determines that such approval or filing is required for any
amendment or waiver of the provisions of this Agreement, then such amendment or waiver shall
not become effective unless and until such approval is obtained or such filing is made.

16. 19 INTERPRETATION

16.1 19-1Choice of Law. Interpretation and performance of this Agreement shall be

in accordance with, and shall be controlled by, the laws of the State of Rhode Island (without
regard to its principles of conflicts of law).

16.2 19:2Headings. Article and Seetion-section headings are for convenience only
and shall not affect the interpretation of this Agreement. References to articles, sections-, cover
sheets, appendices and exhibits are, unless the context otherwise requires, references to articles,

sections-, cover sheets, appendices and exhibits of this Agreement. The words “hereof” and
“hereunder” shall refer to this Agreement as a whole and not to any particular provision of this
Agreement.

16.3 19:3Forward Contract; Commodities Exchange Act. The Parties acknowledge
and agree that this Agreement and the transactions contemplated hereunder are a “forward
contract” within the meaning of the United States Bankruptcy Code. Each Party represents and
warrants, solely as to itself, that it is (1) a “forward merchant” within the meaning of the United
States Bankruptcy Code and (ii) an “eligible commercial entity” and an “eligible contract
participant” within the meaning of the United States Commodities Exchange Act.

16.4 19-4Standard of Review. The Parties acknowledge and agree that the standard
of review for any avoidance, breach, rejection, termination or other cessation of performance of
or changes to any portion of this integrated, non-severable Agreement (as described in Section
2219) over which FERC has jurisdiction, whether proposed by Seller, by Buyer, by a non-party
of, by FERC acting sua sponte shall be the “public interest” standard of review set forth in
United Gas Pipe Line Co. v. Mobile Gas Serv. Co., 350 U.S. 332 (1956) and Federal Power
Comm’n v. Sierra Pac. Power Co., 350 U.S. 348 (1956) and clarified by Morgan Stanley
Capital Group, Inc. v. Public Util. Dist. No. 1 of Snohomish, 554 U.S. __ (2008), as may be
modified by subsequent cases. Each Party agrees that if it seeks to amend any applicable power
sales tariff during the Term, such amendment shall not in any way materially and adversely
affect this Agreement without the prior written consent of the other Party. Each Party further
agrees that it shall not assert, or defend itself, on the basis that any applicable tariff is
inconsistent with this Agreement.

16.5 19:5Change in ISO-NE Rules and Practices. This Agreement is subject to the
ISO-NE Rules and ISO-NE Practices. If, during the Term of this Agreement, any ISO-NE Rule
or ISO-NE Practice is terminated, modified or amended or is otherwise no longer applicable,
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resulting in a material alteration of a material right or obligation of a Party hereunder, the
Parties agree to negotiate in good faith in an attempt to amend or clarify this Agreement to
embody the Parties’ original intent regarding their respective rights and obligations under this
Agreement, provided that neither Party shall have any obligation to agree to any particular
amendment or clarification of this Agreement. The intent of the Parties is that any such
amendment or clarification reflect, as closely as possible, the intent, substance and effect of the
ISO-NE Rule or ISO-NE Practice being replaced, modified, amended or made inapplicable as
such ISO-NE Rule or ISO-NE Practice was in effect prior to such termination, modification,
amendment, or inapplicability, provided that such amendment or clarification shall not in any
event alter (i) the purchase and sale obligations of the Partles pursuant to thls Agreement or (ii)
the Bundled Prlce lotw : J

[a—

20:COUNTERPARTS; FACSIMILE SIGNATURES

Any number of counterparts of this Agreement may be executed, and each shall have the
same force and effect as an original. Facsimile signatures hereon or on any notice or other
instrument delivered under this Agreement shall have the same force and effect as original
signatures.

18. 21:NO DUTY TO THIRD PARTIES

Except as provided in any consent to assignment of this Agreement, nothing in this
Agreement nor any action taken hereunder shall be construed to create any duty, liability or
standard of care to any Person not a Party to this Agreement.

22.SEVERABILITY

[—y
g

If any term or provision of this Agreement or the interpretation or application of any term
or provision to any prior circumstance is held to be unenforceable, illegal or invalid by a court or
agency of competent jurisdiction, the remainder of this Agreement and the interpretation or
application of all other terms or provisions to Persons or circumstances other than those which
are unenforceable, illegal or invalid shall not be affected thereby, and each term and provision
shall be valid and be enforced to the fullest extent permitted by law.

23.INDEPENDENT CONTRACTOR

L]

Nothing in this Agreement shall be construed as creating any relationship between Buyer
and Seller other than that of Seller as independent contractor for the sale of Products, and Buyer
as principal and purchaser of the same. Neither Party shall be deemed to be the agent of the
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other Party for any purpose by reason of this Agreement, and no partnership or joint venture or
fiduciary relationship between the Parties is intended to be created hereby.

1. 24.ENTIRE AGREEMENT

This Agreement-, including the Cover Sheet, the Appendix to the Cover Sheet, the
Standard Terms and Conditions and the Exhibits to the Standard Terms and Conditions, shall

constitute the entire agreement and understanding between the Parties hereto and shall supersede
all prior agreements and communications.
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EXHIBITC
EXHIBIT A

FORM OF PROGRESS REPORT

For the Quarter Ending:

Status of construction and significant construction milestones achieved during the quarter:

Status of permitting and significant Permits obtained during the quarter:

Status of Financing for Facility:

Events during quarter expected to results in delays in Commercial Operation Date:

2




Critical Milestones not yet achieved and projected date for achievement:

Current projection for Commercial Operation Date:



EXHIBIT BB













EXHIBH-E

PRODUCTS AND PRICING

1. Payment. Buyer shall, in accordance with the terms of the Agreement and this Exhibit
EB, with respect to any month after the Commercial Operation Date, pay to Seller, in
immediately available funds, for each MWh of Products Delivered by Seller during such month,

the Bundled Prlce per MWh set forth on Appen%@(—helﬂeef—wieh—mspeet—t&the appheablre

th4s—%eh+bH—E=)Cover Page heret

2. Allocation of MWh Price. The Bundled Price per MWh for each billing period shall be
allocated between Energy and RECs as follows:

RECs =  The RECs futures settlement price as published by the Chicago Climate
Futures Exchange for the applicable billing period (the “CCFE Index
Price”). In the event that the CCFE Index Price is no longer published, the
Parties shall in good faith undertake commercially reasonable efforts to
agree on a substitute index that reflects the market value of the REC:s.
Should such a substitute index not be available or if the Parties are unable to
agree upon such a substitute index, the RECs will be valued at the
“Alternative Compliance Payment Rate” for the Renewable Energy
Standard published by the PUC for the applicable billing period.

Energy =  The $/MWh price of Energy for the applicable month shall be equal to the
Bundled Price per MWh less the RECs allocation determined under this

Sectlon 2 for the appllcable b|II|ng penod&nd%he%#MWheq&waJen%eﬁhe
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FRenneth Payne - RE. Another PUC data requestissve . _Page 1 |

From: "Kearns, Christopher (GOVERNOR)" <Christopher. Kearns@governor.ri.gov>
To: Kenneth.Payne@energy.ri.gov

Date: 10/20/2011 12:52 PM

Subject: RE: Another PUC data request issue

Hi Ken,

Is this sufficient for your PUC data request? Let me know if you need
any further information.

Chris Kearns
Alteris Renewables
28 Wolcott St. Providence, R

Employed: February 2010 to October 2011

Chris worked on the following renewable energy projects:

1. Phoenix Press, New Haven, CT. 100 kW Northern Power Systems Wind
Turbine. instali in February 2010.

2. Nantucket High School, Nantucket, MA. 100 kW Northern Power Systems
Wind Turbine. Install in August 2010.

3. Shalom Housing, Warwick, R1. 100 kW Northern Power Systems Wind
Turbine. Install in February 2011.

4. Department of Environmental Management, Fishermen's State Campground,
Narragansett, Rl. 100 kW Northern Power Systems Wind Turbine. Install in
September 2011.

5. Sandywoods Homes, Tiverton, RI. 275 kW Vergnet Wind Turbine. ETA for
installation will be in early November 2011,

Thanks

Chris

—---Original Message-----

From; Kenneth Payne [maiito:Kenneth Payne@energy.ri.gov]
Sent: Thursday, October 20, 2011 12:23 PM

To: Kearns, Christopher (GOVERNOR)



"Kennath Payne - RE. Another PUC data requestissue _Page2

Cc: John Langlois
Subject: Another PUC data request issue

Chris:

In response to PUC data request in docket 4288, | need to have a list of
renewable energy projects in which you have been involved. Could you
get me such a list by noon tomorrow.

Thanks,

KP

ccC: John.Langlois@doa.ri.gov



[Kenneth Payne -Re: PUC datarequests . . .. .. Pagel]

From: Seth Handy <seth@handylawilc.com>
To: Kenneth.Payne@energy.ri.gov

Date: 10/20/2011 1.61 PM

Subject: Re: PUC data requests

Ken

Not sure how fo interpret “involved in" but here's per an expansive interpretation:

Portsmouth wind

Albion dam hydro

Ashion dam hydro

Elizabeth Webbing dam hydro
Manville Dam hydro

Portsmouth Navy base solar
Westerly landfilt solar

Westerly landfill wind

Church Community Housing wind
Miscellaneous residential solar projects
Charlestown wind

1 think that's it.

Seth Handy

Handy Law, LLC

42 Weybosset Street
Providence, RI 02903
401.626.4839

On Oct 20, 2011, at 11:42 AM, "Kenneth Payne" <Kenneth.Payne@energy.ri.gov> wrote:

> Seth, Robert:

> Could you provide me a list of renewable energy projects in which you have been involved? | need this
info. by tormorrow noon.

> KP

-

>



Robert J. Tormey

Conanicit Energy, LLC Home Office (401) 560-0325
22 Buoy Street, Jamestown, R1 02835 cell: (617) 306-1601
ritormey@cox.net

RENEWARBLE ENERGY PROJECTS
NERC Solar, East Brunswick, NJ

e Utility Scale Solar PV
v Edgeboro Landfill, East Brunswick, NJ 3.5 MW Daveloprment

DukeSolutions, Inc., Charlotte, NC
« Biomass
v Wheelabrator Environmental Systems, NH 244.0 MW Acquisition
8 projects (wood, waste coal, landfill gas)

Charter Qak Energy, inc., Berlin, CT

s Biomass

v LaCeiba Biomass Project, LaCeiba, Honduras 28.0 MW Development
« Hydro

v 8TS Hydro Company, Northbrook, 1L 40.0 MW Acguisition
o Wind

v US Windpower 87, Altamont Pass, CA 26.0 MW Acquisition

+ Merrill International, Tegucigalpa, Honduras 12.0 MW Development

v Merrill International, Piura, Peru 11.0 MW Development
e  Fuel Cell

v Fuel Cell Commercialization Group, Wash. D.C. x.0 MW R&D

Santa Clara Demonstration Project
EUA Energy Investment Corporation, West Bridgewater, MA

« Biomass
v Pembroke Power, Pembroke, NH 28.0 MW Development

Pacific Energy, Commerce, CA

+ LFG
v Oxnard Power Station, Oxnard, CA 5.6 MW Operating
v Toyon Power Station, Los Angeles, CA 10.0 MW Operating
¥ Stockion Power Station, Stockton, CA 0.8 MW Operating
¥ Santa Clara Power Station, Santa Clara, CA 1.5 MW Operating
v Penrose Power Station, Sun Valley, CA 10.0 MW Operating
v Gude Power Station, Rockville, MD 3.0 MW Operating
v Salinas Power Station, Salinas, CA ’ 1.5 MW Operating
v’ Otay Power Station, Chula Vista, CA 3.7 MW Operating
v Seven Projects Closed

» Biomass
v Burney Mountain, Burney, CA 11.4 MW QOperating
v Mt. Lassen, Westwood, CA 11.4 MW Operating
v Pacific Oroville, Oroville, CA 18.7 MW Operating
v Chinese Station, Jamestown, CA 256 MW Operating

+ Geothermal
v Mammoth Pacific 1, I, PLES i, Mammoth, CA 40.0 MW Operating

Pacific Hydropower Company, Commerce, CA

+ HydroElectric
v Weeks Falls HydroElectric, North Bend, WA 5.0 MW Operating
v Koma Kulshan HydroElectric, Concrete, WA 14.0 MW Operating
v West Enfietd Hydro, West Enfield, ME 13.0 MW Operating



EDUCATION:

OCCUPATION:

PRACTICE:

TRAINING:

EXPERIENCE:

HONORS:

CURRICULUM VITAE

PETER V. LACOUTURE
Robinson & Cole LLP
One Financial Plaza, Suite 1430
Providence, Rl 02903
(401) 709-3314

placouture@rc.com

Yale University
New Haven, Connecticut
B.A. 1969

University of Virginia School of Law
Charlottesville, Virginia
LL.B. 1972

Attorney (Partner)

ROBINSON & COLE LLP (April, 2009 — Present)
Providence, Rl 02903

NIXON PEABODY LLP (1994-2009)
(Formerly Peabody & Brown)
Providence, Rl 02903

TILLINGHAST COLLINS & GRAHAM (1972-1994)
Providence, Rl 02903

My law practice has concentrated in the areas of administrative law
(environmental, public utility, land use and zoning law) and the use of
technology in the practice of law.

Strauss Institute for Dispute Resolution, Pepperdine University School of Law
— STAR: A Systematic Approach to Mediation Strategies, Woodstock, VT
(2007) — 18 hour training

Lex Mundi Mediator Training, Newport, R1 (1992)

Appointed Special Master by U.S. District Court, RI, in 2002 in case entitled
Microfibres, Inc. v. SCT Manufacturing and Distribution Systems, Inc. (CA
No. 01-056T) to develop protocol for and supervise examination of plaintiff’s
computer systems by defendant.

Named one of The Best Lawyers in America in Energy Law (2007, 2008, 2009,
2010)



Vitae of Peter V. Lacouture

November, 2010

ACTIVITIES:

PUBLICATIONS:

Town Moderator, Exeter, Rhode Island (1992-Present)

Exeter Volunteer Fire Company #2 — President (1979 — Present) and
Deputy Chief (many years)

Exeter Fire District — Chair, Board of Commissioners (2005 — Present)

Rhode Island Bar Association — Chair of Committee on Technology in the
Practice

Rhode Island Bar Foundation — Fellow and member of Board of Directors
American Bar Association Section of Public Utility, Communications and
Transportation Law (“PUCAT”):

Chair of Annual Report Committee and editor of PUCAT Annual Report

(2005 — Present)

Member of the Section Council (2006 — 2009)

Vice Chair of Electricity Committee (2003 — Present)

Vice Chair of ADR Committee (2008 — Present)

The Nature Conservancy, Rhode Island chapter, member of Board of Trustees
and finance liaison (2004 — Present)

American Bar Foundation — Fellow

Yale Association of Rhode Island — Chair, Alumni Schools Committee (1975-
1994)

Exeter Home Rule Charter Commission — Member and Vice Chair (1992)

1986 Rhode Island Constitutional Convention — Volunteer Counsel to Ethics
Committee

Meeting Street Center — Former Member of House of Delegates

Wood-Pawcatuck Watershed Association — Former President and Board
Member

Editor, PUCAT Annual Report (2005 — Present)

Contributor to ABA PUCAT Electricity Committee Report (semiannually,
2000 — Present)

“Y2K Protection Act Signature Expected,” Providence Business News, July 26
— August 1, 1999.

“Problems are manageable, but only if addressed,” Rhode Island High
Technology Monthly, March 29, 1999.

Interviewed by the Providence Business News “On Y2K: Some localized
problems - but not end of the world,” March 22-28, 1999




Vitae of Peter V. Lacouture

November, 2010

INTERVIEWS:

PRESENTATIONS:

Quoted in article entitled “New Year’s Predictions - 1999 to Bring New Trends
& Old Troubles,” The Providence Journal, January 2, 1999

“Y2K Disclosure - New Law Impacts Real Estate Companies,” Office &
Industrial Properties Magazine, December, 1998

“President Signs Year 2000 Information Disclosure Act,” Providence Business
News, November 16-22, 1998

“Business Beware: The Year 2000 is Closer Than You Think,” Providence
Business News, February 16-22, 1998

Book Review: A Survival Guide for Road Warriors,” Rhode Island Bar Journal,
January, 1997

“Discovery and the Use of Computer-based Information in Litigation,” Rhode
Island Bar Journal, December, 1996.

“Book Review: The Lawyer’s Guide to the Internet,” Rhode Island Bar Journal,
December, 1996.

“Legal Status of Tidal Flats in Rhode Island” in Intertidal Flats: Their Value
and Legal Status, The Sounds Conservancy, Inc., July, 1990 (with Richard A.
Sherman and Jane Woronov)

Six interviews on Y2K issues on Frank Coletta’s “Sunrise” show on WJAR-TV
10 (Rhode Island NBC affiliate) in 1998 and 1999

“Ethics 2007 — Revised Rules of Professional Conduct and E-mail Issues”
Presentation to Nixon Peabody client attorneys (May 23, 2007) (organized day-
long CLE program and presented Ethics seminar)

Rhode Island Bar Association Government Lawyers” Committee — “Ethical
Issues in the Use of E—-mail and Electronic Documents” (October 20, 2005)

Rhode Island Bar Association Annual Meetings (2005 & 2003) — Moderator
and presenter at “Technology Roundtable”

“Transmission Line Siting in Rhode Island” — presentation to National Grid
personnel (2002)

2001 Rhode Island Bar Association Annual Meeting —“Computers And
Technology For Lawyers”

2000 Rhode Island Bar Association Annual Meeting — “Electronic Access To
Public Records And Electronic Filings”

1999 Rhode Island Bar Association Annual Meeting
“190 Days And Counting — Dealing With Year 2000”

“Year 2000 Housing and Real Estate — Legal Issues” IPED (Washington, DC
October 6, 1998)
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Speaker and contributor to Year 2000 Legal Issues before numerous other
groups (1998-1999)

1998 Rhode Island Bar Association Annual Meeting —“Computer Technology
— New Issues and Resources”

MEDMARC Symposium — “Computer-based Information — Discovery and
Disclosure, Computer Use Policy and E-mail”
(Boston, April 2, 1998)

Roger William University Continuing Legal Education Series — “Computer-
based Information and the Law” (January 24, 1998)

1997 New England Bar Association Annual Meeting, October 25, 1997 —
“Technology & the Practice: Confidentiality, Privacy & Other Issues”

1997 Rhode Island Bar Association Annual Meeting, June 20, 1997 —
“The Computer as a Key to Increased Productivity in the Practice of Law -
Advanced Applications”

1996 Rhode Island Bar Association Annual Meeting — “Discovery and Use of
Computer-based Information in Litigation,”

1994 MAPA/RIAPA Conference — "Transmission Line Siting — A Rhode
Island Case Study" (Newport, Rhode Island, October 16, 1994)

Requlating EMF: The Role of Regulators, Legislatures and Local
Governments, 1 Proceedings of the Eighth NARUC Biennial Regulatory
Information Conference 35 (1992) (with Audrey C. Louison)

National Business Institute Courses:

e Rhode Island Land Use: Current Issues in Subdivision and Zoning Law,
January 19, 2000

Major Land Use Laws in Rhode Island, February 25, 1997

Major Land Use Laws in Rhode Island, August 29, 1995

Land Use Law Update in Rhode Island, November 18, 1994

Hazardous Waste in Rhode Island, August 20, 1992

REPORTED CASES (SELECTED):

In re Ordinance Adopted by the City of Providence, 745 A.2d 769, 2000 R.I.

LEXIS 32 (R.1. 2000)

East Greenwich v. O'Neil, 617 A.2d 104, 1992 R.I. LEXIS 209 (R.I. 1992)

In re Narragansett Elec. Co., 544 A.2d 121, 1988 R.I. LEXIS 104 (R.I. 1988)

New Shoreham v. Burke, 519 A.2d 1127, 1987 R.I. LEXIS 395 (R.I. 1987)

-4-
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Block Island Power Co. v. Public Utils. Comm'n, 505 A.2d 652, 1986 R.I.
LEXIS 420 (R.1. 1986)

Exeter-West Greenwich Regional Sch. Dist. v. Exeter-West Greenwich Teachers
Ass'n, 489 A.2d 1010, 1985 R.I. LEXIS 440 (R.1. 1985)

New Shoreham v. Rhode Island Pub. Utils. Comm'n, 464 A.2d 730, 1983 R.I.
LEXIS 1043 (R.1. 1983)

Schatz v. Coastal Resources Management Council, 444 A.2d 1345, 1982 R.I.
LEXIS 912 (R.I. 1982)

Holstein v. Greenwich Yacht Sales, 122 R.I. 211, 404 A.2d 842, 1979 R.I.
LEXIS 2082, 27 U.C.C. Rep. Serv. (Callaghan) 397 (R.l. 1979)

State v. Carlone, 111 R.I. 157, 300 A.2d 256 (R.I. 1973)

In Re: Rhode Island Resource Recovery Corporation Petition for Declaratory
Judgement, DOCKET NO. 3565, 266 P.U.R. 4th 368, 2008 WL 2019601, 2008
R.l. PUC LEXIS 16 (R.1.P.U.C. 2008)

In re The Narragansett Electric Company (Southern Rhode Island Transmission
Project), DOCKET NO. SB-2005-01, 2007 WL 1310313, 2007 R.I. PUC LEXIS
100; 256 P.U.R.4th 441 (R.I1.P.U.C. 2007)

In Re: Complaint Filing By Miles Avenue Property Company Against The
Narragansett Electric Company, DOCKET NO. D-03-10, 2004 WL 2209063,
2004 R.I. PUC LEXIS 22 (R.1.P.U.C. 2004)

In Re: Petitions For Review Of Ordinances Adopted By The City Of Cranston
And By The City Of Providence, Pursuant To R.I.G.L., Section 39-1-30,
DOCKET NOS. 2641 & 2624, 1999 R.I. PUC LEXIS 13 (R.I.P.U.C. 1999)

In Re: Narragansett Electric Company, DOCKET NO. 1440, 65 P.U.R.4" 198,
(R.I.P.U.C. 1985)




Rhode Island Distributed
Generation Standard Offer:
Input Assumptions for
Establishing Ceiling Prices &

Preliminary Ceiling Prices

Sustainable Energy Ad




Sustamable Energy Advantage LLC

Mission: Sustainable Energy

Approach: Sustainable Advantage
We help build Renewable Energy Businesses, Markets, Policies & Projects...
through Analysis, Strategy & Implementation

Services

« Interdisciplinary consulting &
advisory services (regional &
national)

» New England Renewable
Energy Market Outlook®™
(REMO) subscription briefings

» New England Eyes & Ears®™
Regulatory, Policy & Legislative
Tracking and Analysis
Subscription Service

Practice Areas

- Power market and public policy analysis,
tracking, development & implementation.

- Strategy development.

- Financial analysis & economic feasibility
* Renewable Energy supply & procurement.
* Quantitative analysis and modeling. -

« Transaction facilitation, contract development
and negotiation support. e

» Business infrastructure development
« Green power product development & pncmg




| Ceiling Prices
to be establlshed for 4 Classes...

1 Wind _. Eli S ffSFandardf'g_':--:_
3 Solar

‘standard’ installations
will be modeled to
inform setting of ceiling ¢, ~ 10-150  150KW
rates for each class -

Solar_ 00— 1 50 0 kW |
Large 5000 kW ROLy




WIND




Reseahed ost, O&M and financing

*Input category R

Expected Annual Average Net capacity factor,

(%)

Proposed Input = 25%

Total installed cost (S/kW), excluding
Interconnection Cost

Proposed Input = $2,750/kwW
{excl. interconnection costs)

Interconnection cost (S/kW)

Proposed Input = $117/kW

O&M expenses (in $/kW-year) in Year 1 of
operations

Proposed Input = $55/kW

Ay

28% - 32.5%

25.3% - 27.2%

27.39%

22.7% - 23.3%

25.28%

1@34%, 1@25%, 1@31% (1@1500, 2@1650)
18%

25% “benchmark”

25.8%

18%-25%

$3,175/kW

$3,100/kW

$2,979/kw

$3,110/kw

$3,042/kW {interconnection included)
$2,067/kW

52,381/kwW

$2,756-83,500

53,000

$270/kW
$344/kW
$231/kw
$160/kW
$143/kW
$139/kwW
$33 - 5167
$117

599
552
559
350
569
$46
553
S40

inputs: Wind = 1.5 MW

U Sowmces/Notes T

SEMIA Wind 1

Riwind 1

SEMA Wind 2

RIWind 2

RIWind 3

MA CEC PTS {most recent 12 months actual}
Data Reguest

Data Request

VT model

Data Reguest

SEMA Wind 1
Riwind 1
SEMA Wind 2
Rl Wing 2

VT SO model
REWIind 3

NS model
Data Request
EDC Database

SEMA Wind 1

Riwind 1

SEMA Wind 2

RiWind 2

RIWind 3

NS model

Data Requeast

NG MA Sample of 7 projects, best fit curve

SEMA Wind 1
RIWind 1
SEMA Wind 2
RiWind 2

VT SC model
RIWind 3

NS model
Data Reguest




Rerh ost, O&M and financing i

-

nputs: Wind = 1.5 MW

Input category.

Annual avg. escalation rate for O&M expenses (%)

Proposed Input =2%

Length of construction period (months)
Proposed Input = 5 months, but incl. in cap. cost

Debt-to-equity ratio

Proposed Input = 50/50 target
{debt optimized to cash flow)

Debt tenor (years)

Proposed Input = 14 Yrs.

Interest rate on debt (%)

Proposed Input = 6%

After Tax Return on Equity (e.g. IRR) (%)

Proposed Input = 13%

Datapoints

2%
2%
2.5%
1.6%
1.92%

6 months {IDC = 3 mos & 7% annual} {incl)
6 months {iDC = 3 mos & 5% annual) {incl)
4 months (IDC = 2 mos @ 5% snnual) {incl}

50/50

100/0 (assumed municipal bond)
70/30

42.5/57.5

50/50

8 / assumed refinanced at end of year 6
20
13
i8
i5

7% / 5%
4.5%

2% (CREBs)
7.25%

8%

6%

15% (target}

12.13% (proxy for utility return)
13%

5-10% {unlevered}

SEMA Wind 1
Data Request
RIWind 2

VT SO model
NS model

SEMAWind 1
Rl Wind 2
VT SO model

SEMA Wind 1
RIWind 1
RiWind 2

VT SO model
NS model

SEMA Wind 1
REWind 1
RIWind 2
VT SO model
NS model

SEMA Wind 1

RIWind 1

Rl Wind 2

VT SO model

NS model

Local bank funding wind/solar in MA

SEMA Wind 1
VT 5O model
NS model
Data Regest
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Capital Cost, Installed
(Includes soft costs & construction financing;
excludes Interconnection)

Details, Sources
« Stakeholder DR
« SEA Experience

— Incl. several recent Rl & SE MA project feasibility studies

+  MCG Internal Database

» NS & VT FIT Proceedings

* Interviews

» Industry Databases (CanWEA)

Costs embedded in fotal installed cost estimates include:

Soft Costs: interest incurred during construction, the initial funding of all requrred reserve___

accounts, financing closing costs, and lender fees (if applicable)




O&M Cost

Details, Sources
» Stakeholder DR
* |nterviews

 SEA Experience
— Incl. several recent Rl & SE MA project feasibility studies

« VT, NS & Ontario benchmarking, FIT Proceedings




Interconnection

Details, Sources
« SEA Experience
« NS FIT Proceeding

« National Grid: random sample of 7 projects in MA; best
fit of cost curve applied.




Fie Structure & osts of
Debt and Equity

Details, Sources

* Interviews

« SEA Experience

« VT & NS FIT Proceedings

« Model optimized based on available cash flows
« NREL REFTI

« Stakeholder DR




Incentives

Federal Investment Tax Credit (ITC) assumed
available at time of initial operation (2012)

Assume full monetization
50% Bonus Depreciation utilized

No federal, state, local or other grants assumed |

T
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Performance

Details, Sources
« SEA Experience
« MA CEC PTS
« Stakeholder DR




Addltlonal Assumptlons

Commercial operation achieved in 2012

Project Useful Life: 20 years

0.5% annual production degradation

Minimum Debt Service Coverage Ratio: 1.20X

Average Debt Service Coverage Ratio: 1.45X

Interconnection Costs depreciated on 15-year MACRS schedule

All other project costs:
— 96% depreciated on 5-year MACRS
— 2% depreciated on 15-year MACRS
— 2% not depreciable

Federal Income Tax rate 35%; State rate 9%
All tax benefit utilized in period generated, unless otherwise noted

Market value of production (assumed revenue) post-contract = 90% of sum
of energy and capacity price forecasts from 2011 Avoided Energy Supply
Cost Study and $5/REC (see next slide)




ddtional Assu“’tmdns:

Forecast of Market Value of Production

Project Year

16
17
18
19
20

Calendar Year

2027
2028
2029
2030
2031

Market Value of Production
(incl. energy, capacity & RECs)
(cents/kWh)

11.10
11.32
11.54
11.76

11.99




Debt optimized to meet both min + average DSCR; NOL carried forward - 12.65
- and used only by project _

‘Avg. DSCR=145X
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Capital Cost, Installed

(Includes soft costs & construction financing;
excludes Interconnection)

Details, Sources

» Industry Databases
- MA Comm Solar
—  MA SREC Data base
— NYSERDA Rebate program
- RIEDC

+ Stakeholder Data Request

Costs embedded in total installed cost estimates include:

Soft Costs: interest incurred during construction, the initial funding of all requ:red reserve
accounts, financing closing costs, and lender fees (if applicable) | e

Inverter Warrantee: The solar CREST model has the ability to incorporate two cap.'tal i
expenditures during operations, which could be used to model inverter replacements In response
to recent data and stakeholder feedback, however, this analysis assumes that a $50/kW adder to

the initial capital cost (applied equally to all project sizes) secures a 20-year mverter warrantee .
No additional inverter replacement costs are modeled. S .




Capital Costs* (10kW — 100kW)
NYSERDA Powerclerks Database

2008 Installed Cost $8,431 $7,396 $9,250 5648 9

2009 Installed Cost $8,255 $4,678 $13,508 $1,371 125
2010 Instalied Cost $7,534 $1,748 546,655 $2,889 328
2011 Installed Cost $6,863 $3,544 $13,609 $1,708 145

*Note: Total capital costs including interconnection




2010 Installed Costs (10kW - 100kWV)
NYSERDA Powerclerks

$16,000 100

y = 1.5313x + 7281.8
| RZ=0.0025

$14,000

$12,000

$10,000

$8,000

kW

$/KW

$6,000

$4,000

=== nstalled Cost..
$2,000 L

$0




Capital Costs* (10kW — 1.5MW)

Mass. SREC Database (2010-2011)

10kW to 149kW | $6,241 | $1,335 | $2,908 | $14,098 41 140
150kW to 500kw | $5,659 | $1,109 | $3,684 | $7,417 200 29
500kW to 1.5 MW | $5,085 | 5886 $4,012 | $7,417 1,016 15

*Note: Total capital costs including interconnection




$/kW

__/
$16,000
$14,000
$12,000
$10,000
$8,000
$6,000
$4,000
$2,000

$-

2010-2011 Installed Costs (10kW - 1.2MW)

1 Mass. SREC Program

y = 6.7048x + 5434.4
R2=0.0737

1

1,200

1,000

- 800

600

400

200

kW

-4




Capital Costs* (10kW — 500kW)

Commonwealth Solar Database (Q1/Q2 2010)

10kW to 149kW

$1,256

$10,456

40

79

150kW to 500kW

$5,748

$853

$4,647

$7,170

197

13

*Note: Total capital costs including interconnection




A O&M Cost

Sources
« MCG experience
« Stakeholder DR

« VT FIT proceedings




Production Data*
capacity factory. ~ 14.25-14.85%

kWh per kW

1,248

(.77 derate with 92% inverter efficiency)

kWh per kW

1,299

(.803 derate with 96% inverter efficiency)

*Note: Providence, R.1. case; array tilt: 41.7 deg; array azimuth: 180 deg




Researched cost, 0&M & financing

mputs Solar = 150 kW dc (1)

" Input category i L
Expected Annual Average Net
capacity factor, (%) DC

Proposed Input = 13.5%

DC to AC Inverter Efficiency (%)

Proposed Input = 94%
Total installed cost ($/kW),
excluding Interconnection Cost

Proposed Input = $3,900
{excl. Interconnection costs)
+ $50/kW 20-yr inverter warrantee

Interconnection cost ($)
Proposed Input = $210/kW

: Data Pomts

14.25-14.85%
12.9% {non-idealized)
13.08%

13.5%
119% {citing PVWatts)
14%

90%
96%
95%

$5,700 {including interconnection}
$3,600-3,800 {including
interconnection}

5,150 (including interconnection)
$5,825 (including interconnection)
$5,851 {including interconnection)
54,000

$5,037-58,000

$20-S100/kW
SA20/kW

""" sources /. Notes -

PV Watts idealized

Datz Request

Avg. for projects 100-250 kW AC for which most recent 12
mos data are available

Data Request

Data Request

Data Request

MA CEC PTS, actual capacity rating AC / cap. Rating DC
Data Request
interviews with Manuf.

Data Request
Data Request

NYSERDA (a SD below mean for projects 10-100kW}
MA CEC CommSolar {150 kW +/-}

MA SREC Database {100-200 kw)

Data Request

EDC Database, 6 projects {100-200)

Data Request
NG Sample Data 7 MA projects best fit




"Inputcategory e
O&M expenses (m S/kWDC year) inYear 1 of operateons
Proposed Input = $20/kW

Annual average escalation rate for O&M expenses (%)

Proposed Input = 3%

Length of construction period (months)
Proposed Input = (included in installed cost)

Debt-to-equity ratio

Proposed Input = 50/50 target (debt optimized to cash

flow)
Debt tenor (years)

Proposed Input = 14 years

Interest rate on debt (%)
Proposed Input = 6%

After Tax Return on Equity (e.g. IRR) (%)

Proposed Input = 13%

cost, O&M & financing
mputs Solar

150 kW dc (2) -

" 'Data Points

$0.04/kWh

0.31 %of installed costs
(~516/kW)

S10 -30/kwW

$30/kwW

2%
3%
3%

1 month
2-4 months

<10 yrs
4-6%

6%

i5%

9-10% (unlevered)
12-18%

" Sources / Notes-

Data Request
Industry experience

Data Request
Data Reguest

Data Request (X2)
Industry experience
Data Request

Data Request
Data Request

{no data received)

Data Request

[ata Reguest
Local bank funding wind/solar in MA

Data request — est. sufficient to attract
investment

Data Request

Data Request




inputs: Solar

L bata Palngs

“input category.

Expected Annuai Avg Ne‘c capacfcy factor (%)

Proposed Input = 14.0%

DC to AC Inverter Efficiency (%)

Proposed Input = 95%
Total installed cost ($/kW ), excluding
Interconnection Cost

Proposed Input = $3,700

{excl. interconnection costs)
+ $50/kW 20-yr inverter warrantee

Interconnection cost ($)

Proposed input = $185/kW

14.25-14.85%
12.8% (non-idealized)
13.05%

11% (citing PYWatts)
17.6%
14%

85%
97.5%
96%
95%

$5,200 (including interconnection)
$5,241 (including interconnection)
$3,300-3,500

$5,000 {very thin dataset)

85,546

$3,500 - 54,000

$4,650-$6,172

$43
$20-$100/kw
$100-5500
$370

500 kW dc (1)

- Sowrces [otes

PV Watts ideatlized
Data Request

Researched cost, O&M and financing

MA PTS Avg. for projects 275-500 kW BC for which most

recent 12 mos data are available
Data Request
Data Request
Data Request

MA CEC PTS, actual capacity rating AC / cap. Rating DC

Data Request
Data Reguest
interviews with Manuf.

Data Request

Data Request

Data Request

MA CEC CommSotar (500 kKW +/-)

MA SREC Database (400-600 kw)

Data Request

EDC Database (project range 250-750 kW)

Data Reqguest
Data Request
Data Reguest
NG Sample Data 7 MA projects best fit




mputs Solar

Y Input category -

O&M expenses (m S/kwm year) in Year 1 of

operations

Proposed Input = $20/kW

Annual avg. escalation rate for O&M expenses (%)

Proposed Input = 3%

Length of construction period {months)

Proposed Input = (included in installed cost)

Debt-to-equity ratio

Proposed Input = 50/50 target
{debt optimized to cash flow)

Debt tenor (years)
Proposed input = 14 years
interest rate on debt (%)
Proposed Input = 6%

After Tax Return on Equity (e.g. IRR) (%)

Proposed Input = 13%

% Data Points. %

$17.93
$10-30

.31 %of installed costs (~V$16/kW)

530

0%
3%
3%
2%

2
4
8-12 mos

Varies

<10

4-6%
6%
15%

12-18%
9-10% {unievered}

Researched cost, O&M and financing

200 kW dc (2)

“'Sources / Notes -

Data Request
Datz Request
Industry experience
Data Request

Data Request
industry experience
Data Request
Data Request

Data Request
Data Request
Data Request

Data Request

Data Request

Data Reguest
Local bank funding wind/solar in MA

Data request — estimated to be sufficient to attract
investment

Data Request

Data Request




cost, O&M and financing
inputs: Solar = 1,500 kW dc (1)

‘input category

Expected Annual Avg. Net capacity factor, (%)

Proposed Input = 14%

DC to AC Inverter Efficiency (%)

Proposed Input = 95.5%
Total installed cost ($/kW,), excluding
Interconnection Cost

Proposed Input = $3,600
{excl. Interconnection costs)
+ $50/kW 20-yr inverter warrantee

Interconnection cost ($)

Proposed Input = $132

14.25-14.85%

11% {citing PVYWatts)
12.5%
14%

90%

97.5%
85%

34,150 {including interconnection)
$5,016 {including interconnection}
$4,710 {including interconnection}
$3,250-3,450

$3,960

$3,500

$5,000

$20-5100/kW
$33-167

5265

S60

PV Watts idealized

No complete MA CEC data sets available
for praojects 500-1600 kW DC

Data Request

Data Request

Data Request

MA CEC PTS, actual capacity rating AC/
cap. Rating DC

Bata Request

Interviews with Manuf.

FLsolarl

VT SO modet

1.16 MW in MA SREC DB

Data Reguest

Data Request (for 5,000 kW project}
Data Request

EDC Database, 1 project (1 MW)

Data Request
Data Request
NG Sample Data 7 MA projects best fit
Data Request




/

mputs_ __Solar

&M expenses (m S/kWDC~year) in Year 1 of operations

Proposed Input = S15/kW

Annual average escalation rate for O&M expenses {%)

Proposed Input = 2.5%

Length of construction period {months)

Proposed Input = {included in installed cost)
Debt-to-equity ratio

Proposed Input = 50/50 target
(debt optimized to cash flow]

Debt tenor (years)
Proposed Input = 14 yrs

Interest rate on debt (%)

Proposed Input = 6%

After Tax Return on Equity {e.g. IRR} (%)

— Proposed Input =13%

$34
$58
$45
$10-30
§25

2%
2%
1.6%
3%

3-5
4.5 mos, full costs, 5% annual (incl)
8-12 mos

0/100
36.5/63.5

18
<i0
15

7.25%
4-6%
7%
6%

12.313%

15%

12-18%

12% {cash equity)
15% {tax equity)
9-10% {unievered)

Researched cost, O&M and financing
1 500 kW dc (2)

Data Po:nts Sources / Notes

FLsolarl

VT SO model
Data Request
Data Request
Data Request

FLsolar 1

Data Request
VT 50 modei
Data Request

Data Reguest
VT SO model
Data Request

FL solar 1
VT SO model

VT 50 model
Data Request
Data Request

VT SO modet
Data Request
Data Reguest

Local bank funding wind/solar in MA

VT SO model {utility return)

Data request
Data Request
Data Request
Data Request
Data Request




Interconnection

Details, Sources
« Stakeholder DR
* National Grid:

— random sample of 7 projects; best fit of cost curve applied.




Finance Structure & dsts of

Debt and Equity

Details, Sources

Interviews

VT FIT Proceeding
Stakeholder DR
NREL REFTI
Model optimized based on avail cash flows




Incentives

Federal Investment Tax Credit (ITC) assumed available
at time of initial operation (2012)

Assume full monetization
50% Bonus Depreciation utilized

No federal, state, local or other grants assumed




Performance

Details, Sources

PV Watts assumes no tracking, idealized orientation & tilt

Stakeholder Data Request
Inverter conversion factor based on data request and manufacturer input

MA CEC PTS: actual historic production




Aitional Asstiab'h"'s

Commercial operation achieved in 2012

Project Useful Life: 25 years

0.5% annual production degradation

Minimum Debt Service Coverage Ratio: 1.20X

Average Debt Service Coverage Ratio: 1.45X

Interconnection Costs depreciated on 15-year MACRS schedule

All other project costs:
—  98% depreciated on 5-year MACRS
— 2% depreciated on 15-year MACRS
— 2% not depreciable

Federal Income Tax rate 35%; State rate 9%
All tax benefit utilized in period generated, unless otherwise noted

Market value of production (assumed revenue) post-contract = 90% of sum
of energy and capacity price forecasts from 2011 Avoided Energy Supply
Cost Study and $5/REC (see next sl:de)




Addltlonal Assumptmns

Forecast of Market Value of Productlon

2027

2028
2029
2030
2031
2032
2033
2034
2035
2036

?Z£Ef§5




RS .
Est. of 15-year levelized contract:
Solar (150 kW)

Debt optlm;zed to meet min DSCR NOL camed forward and used on!y 27.25.
by project

Debt optimnzed to meet both min. + average DSCR;. NOL carried forward
and used only by project’ '




1 5-yearvelized contract:
Solar (500 kW)

Debt optimized to meet both min + average DSCR NOL camed forwar d 2625
andusedonly byproject I




5-year levelized contract:
Solar (1500 kW)

gf':.j;jf:Debt opt;mize d tomeetm

Debt opﬂmnzed to meet min DSCR NOL camed forward and used only | 23.15
by prOJect

- Debt optimized to meet both min + average DSCR NOL carried forwerd - 2445

- and used only by project

'j‘;Avg DSCR = 1 45




Sustainable Energy Advantage, LLC

10 Speen Street
Framingham, MA 01701
508.665.5850




Changes Round 1

Tech Essue

All Debt Term

Adi Cost of Debt

All

Solar Tift

Solar - Smatl Drigntation

Solar - Medium  Orientation

Sofar - Large Orientation

Solar PY moditle nameplate DC rating
Solar Inverter efficiency
Solar - Smalt OB

Solar - Medium  ORM

Sclar - Large D&M

Sotar - Small Capacity Factor [DC}
Sofar - Medium  Capecity Factor (DC}
Salar » Large Capazity Factor [DC}

initial

Assusption

14 yrs

6%

41.7 degrees

Due south
Due south
Due south
range

$20/KW-yr
S20/KAwr
15 /kW-yr

cf.

13.

0,95

50%
14%
14%

Commant

Teo Short, maybe way too short

00 low, should be 7.5% or hiigher

Shading, efficient use of site, typical
configuration, typical practices, efc.
almost atways 16 or more degees off

NGRID - argued that can how get 100%
guarantee on BC rating
NGRID - can do better

did not include prop tax, insurance, land

lease

did not include prop tax, insurance, land

lease

did not include prop tax, insurance, land

lease

MNotes
Ken is more cautious on term. Various parties made

reprasetnations that they could get tonger-term debt with $0..

A justification for passing the Act.
6% was an owtlier; we've heatd no corroboration; unt we
heard it, we were prepared to recommend 7%

Consensus input was ~ 20%
we are looking for the best

nrobody argued cthanwise

Ahteris suggestions too high; sought alternative inputs
Alteris suggestions too high; sought alternative inputs

Alteris suggestions too high; sought alternative inputs

Proj hanga

iZyrs
%

avg. of corlperate and
project fiannee
perspective meeting
min and avg DSCRs

20 degrees

5 degrees off due south
Due south

Due south

108%
none

See revisions O&M tab
See revisions O&M tob
See revisions Q&N tab
c.f. ([DC}

14.89%

15.06%
15.15%

not very sensitive
8.836

of {AC) RWhfyr PV Watts Derate
15.24% 195592 0.827
15.85% 658515 0.836
15.86% 1550691 0.841




Changes Round 2

Tech

Wind

Solar - Small
Solar - Mediam
Solar - Large

Solar - Smaf
Solar - Medium
Solar - Large

Wind
Sofar - Small

Solar - Medium
Solar - Large

Wind

Solar - Small
Solar ~ Medium
Solar - Large

Wing

Solar - Small
Solar - Medium
Solar - Large

Solar - Large

lssue
O&M
O&M
O&M
Q&M

inverter
Invarter
Inverter

Host Payments/Land Lease
Host Payments/Land Lease

Host Payments/Land Lease
Host Payments/Land Lease

af.
cf
et
cf

intgrest
interest
interest
inferest

Capital Cost {intalied)

Rev 1
$ 28.00
s 28.00
$ 28.80
$ 50.00
H] 50.00
$ 50.00
s 15.00
5 18,00
$ 22.80
c£.4D0)
14.85%
15.06%
15.15%
6%
6%
6%
8%
$  3,60000

per kW for up front warranty
per kW for up front warranty
per ¥W for up front warrangy

NexAmp

NexAmp
NexAmp

no conservatism, shading, etc.
ne conservatism, shading, etc.
no conservatism, shading, etc.

Notes Proposed Change
no change
$ 22.00
$ 22.00
s 24.00
Satcon High End Est (but may not include alf owner's costs}
56 % 70.00
46 5 &0.00
38 nochange
nio change
rocf mounted projects reay be owned by host, or may not
need much ‘incentive’ $ 10.00
roof mounted prejects may be cwned by host, or may not
need much 'incantive’ $ 15.00
Raducha gave range of 13.7 - 41.25. no change
drop by 0.5% ¢.f. basis points 14.35%
drop by 0.5% <., basis points 14.56%
drop by 0.5% £.f. basis points 14.65%
Was potentially an outlier 6.5%
B.5%
6.5%
5.0%
More consistent with data request respenses $ 3,400.00

120% of Satcon high end

67.2
§5.2
a5.6




Q&M assumptions

Base Case | S/kw S/Rw SN S/kW S/w $ $ s s
Pro erly Payment Property Payment to
Project Size AV msurance  {Tax" to Host®  iTowl® &N’ fnsurance  |Tax’ Host®
180{kW DC S 280015 120018 35.00|% 15.001% 90.00 s 42060 % 1,800 $ 5250 § 2,250
s00lkw DC $ 28.001% 100058 350015 180015 9100 S 14000 5 5000 § 17500 5 8000
1500|kwW DC s 28.00 1% 7.50 |5 3500 % 22003 9250 $ 42800 $ IL250 $ 52,500 § 33,000
Notes:
1lintended to total to everything not captured in other categories
2|5ee "Key Assumptions” |
3{Land lease fees, paument 1o host, etc.
4lintended to total to everything not capitalized
Key Assumptions:
Located in Rl
Production sold to grid {not used on-site)
First year cost, in $/kW-yr (will be escalated at 2-3%/yr}
Commercial Operation achieved in 2012

Alternative Case

o o Property Payment
Project Size - o8 Insurance  {Tax’ - o Host®  |Total
) 150kwDC IS 280018 12.00(% 3500]S 20061$ 95.00
S0OTkW DC $ 28.0018 10.00[5  3500)% 250015 9800
1500(kw DC {8 280045 .- 750(S 350018 2800(% 9850

l4

Key Assumptions:
. |Located in R
Prodection used on-site] - :
- IEirst year cost, in $/kW-yr (will be escalated at 2-3%/yr} -
Commaercial Operation achieved in 2012

THL Notes:

1 D&M is based on actual experience, and is typically linear. For reference, National Grid posted its OB:M costs in DPU Docket 13-37
2 D&M also includes management fees, accounting, commissicns, etc...
Z Insurance is based on actual projects.
3 Property tax is often calculated based on the depreciable value of the property/assets installed.

Typically only 50-50% of the system consists of assets (while the remainder is soft costs + labor)

We often assume a 10-15% negative escalation to account for the rapid asset depreciation [e.g, a 7- or 10-yr straightiine to 20% of value of hardware for the remainder
4 Payment to host is usually a function of what the project can bear and remain viable

Without running 2 detailed financial msodel, the points of perspective t can offer are as such:

MA, with SRECs, is typically in the $20-35/KW-yr range

a1, without SRECS, but with new potential incentives, should probably be in the fower end of that range

Host payments coutd increase if property tax exemption exists

5 Same notes as above, except, with higher value of power, Payment to host couid increase
& Keep in mind that if power is used ansite, that provides additional incentive to site owner {discounted electricity)




Debt optimized to meet both min + average DSCR; NOL carried forward and used only by proj

ect

(cents/kih) Presented to

Stakeholders Revision 1 | Change % Change Revision 2 Change % Change
JWing 12.65 13.75 1.1 8.7% 13.55 8.9 7.1%
Solar 158 ki 28.75 34.15 5.4 18.8% 33.85 5.1 17.7%
Solar 5600 ki 26.25 31.55 5.3 28.2% 32.85 5.8 22.1%
Solar 1588 kW 24.45 30.95 6.5 26.6% 29.35 4.9 20.0%

Debt optimized to meet both min + average DSCR,; Tax Benefits utilized as generated

{cents/kith) Presented to

Stakeholders Revision 2 Change % Change
[Wind 12.25 13.15 6.9 7.3%
Solar 15¢ kW 27.65 32.85 5.2 18.8%
Solar 500 kW 25.25 31.15 5.9 23.4%
Solar 1588 ki 23.55 28.55 5 21.2%

Final #s

(cents/kuh) Ceiling Price
{cents/kih)
fWind 13.35
Solar 158 kW 33.35
Solar 568 kW 31.68
Solar 1588 kW 28.95




Changes Round 1

Tech Essue

All Debt Term

Adi Cost of Debt

All

Solar Tift

Solar - Smatl Drigntation

Solar - Medium  Orientation

Sofar - Large Orientation

Solar PY moditle nameplate DC rating
Solar Inverter efficiency
Solar - Smalt OB

Solar - Medium  ORM

Sclar - Large D&M

Sotar - Small Capacity Factor [DC}
Sofar - Medium  Capecity Factor (DC}
Salar » Large Capazity Factor [DC}

initial

Assusption

14 yrs

6%

41.7 degrees

Due south
Due south
Due south
range

$20/KW-yr
S20/KAwr
15 /kW-yr

cf.

13.

0,95

50%
14%
14%

Commant

Teo Short, maybe way too short

00 low, should be 7.5% or hiigher

Shading, efficient use of site, typical
configuration, typical practices, efc.
almost atways 16 or more degees off

NGRID - argued that can how get 100%
guarantee on BC rating
NGRID - can do better

did not include prop tax, insurance, land

lease

did not include prop tax, insurance, land

lease

did not include prop tax, insurance, land

lease

MNotes
Ken is more cautious on term. Various parties made

reprasetnations that they could get tonger-term debt with $0..

A justification for passing the Act.
6% was an owtlier; we've heatd no corroboration; unt we
heard it, we were prepared to recommend 7%

Consensus input was ~ 20%
we are looking for the best

nrobody argued cthanwise

Ahteris suggestions too high; sought alternative inputs
Alteris suggestions too high; sought alternative inputs

Alteris suggestions too high; sought alternative inputs

Proj hanga

iZyrs
%

avg. of corlperate and
project fiannee
perspective meeting
min and avg DSCRs

20 degrees

5 degrees off due south
Due south

Due south

108%
none

See revisions O&M tab
See revisions O&M tob
See revisions Q&N tab
c.f. ([DC}

14.89%

15.06%
15.15%

not very sensitive
8.836

of {AC) RWhfyr PV Watts Derate
15.24% 195592 0.827
15.85% 658515 0.836
15.86% 1550691 0.841




Changes Round 2

Tech

Wind

Solar - Small
Solar - Mediam
Solar - Large

Solar - Smaf
Solar - Medium
Solar - Large

Wind
Sofar - Small

Solar - Medium
Solar - Large

Wind

Solar - Small
Solar ~ Medium
Solar - Large

Wing

Solar - Small
Solar - Medium
Solar - Large

Solar - Large

lssue
O&M
O&M
O&M
Q&M

inverter
Invarter
Inverter

Host Payments/Land Lease
Host Payments/Land Lease

Host Payments/Land Lease
Host Payments/Land Lease

af.
cf
et
cf

intgrest
interest
interest
inferest

Capital Cost {intalied)

Rev 1
$ 28.00
s 28.00
$ 28.80
$ 50.00
H] 50.00
$ 50.00
s 15.00
5 18,00
$ 22.80
c£.4D0)
14.85%
15.06%
15.15%
6%
6%
6%
8%
$  3,60000

per kW for up front warranty
per kW for up front warranty
per ¥W for up front warrangy

NexAmp

NexAmp
NexAmp

no conservatism, shading, etc.
ne conservatism, shading, etc.
no conservatism, shading, etc.

Notes Proposed Change
no change
$ 22.00
$ 22.00
s 24.00
Satcon High End Est (but may not include alf owner's costs}
56 % 70.00
46 5 &0.00
38 nochange
nio change
rocf mounted projects reay be owned by host, or may not
need much ‘incentive’ $ 10.00
roof mounted prejects may be cwned by host, or may not
need much 'incantive’ $ 15.00
Raducha gave range of 13.7 - 41.25. no change
drop by 0.5% ¢.f. basis points 14.35%
drop by 0.5% <., basis points 14.56%
drop by 0.5% £.f. basis points 14.65%
Was potentially an outlier 6.5%
B.5%
6.5%
5.0%
More consistent with data request respenses $ 3,400.00

120% of Satcon high end

67.2
§5.2
a5.6




Q&M assumptions

Base Case | S/kw S/Rw SN S/kW S/w $ $ s s
Pro erly Payment Property Payment to
Project Size AV msurance  {Tax" to Host®  iTowl® &N’ fnsurance  |Tax’ Host®
180{kW DC S 280015 120018 35.00|% 15.001% 90.00 s 42060 % 1,800 $ 5250 § 2,250
s00lkw DC $ 28.001% 100058 350015 180015 9100 S 14000 5 5000 § 17500 5 8000
1500|kwW DC s 28.00 1% 7.50 |5 3500 % 22003 9250 $ 42800 $ IL250 $ 52,500 § 33,000
Notes:
1lintended to total to everything not captured in other categories
2|5ee "Key Assumptions” |
3{Land lease fees, paument 1o host, etc.
4lintended to total to everything not capitalized
Key Assumptions:
Located in Rl
Production sold to grid {not used on-site)
First year cost, in $/kW-yr (will be escalated at 2-3%/yr}
Commercial Operation achieved in 2012

Alternative Case

o o Property Payment
Project Size - o8 Insurance  {Tax’ - o Host®  |Total
) 150kwDC IS 280018 12.00(% 3500]S 20061$ 95.00
S0OTkW DC $ 28.0018 10.00[5  3500)% 250015 9800
1500(kw DC {8 280045 .- 750(S 350018 2800(% 9850

l4

Key Assumptions:
. |Located in R
Prodection used on-site] - :
- IEirst year cost, in $/kW-yr (will be escalated at 2-3%/yr} -
Commaercial Operation achieved in 2012

THL Notes:

1 D&M is based on actual experience, and is typically linear. For reference, National Grid posted its OB:M costs in DPU Docket 13-37
2 D&M also includes management fees, accounting, commissicns, etc...
Z Insurance is based on actual projects.
3 Property tax is often calculated based on the depreciable value of the property/assets installed.

Typically only 50-50% of the system consists of assets (while the remainder is soft costs + labor)

We often assume a 10-15% negative escalation to account for the rapid asset depreciation [e.g, a 7- or 10-yr straightiine to 20% of value of hardware for the remainder
4 Payment to host is usually a function of what the project can bear and remain viable

Without running 2 detailed financial msodel, the points of perspective t can offer are as such:

MA, with SRECs, is typically in the $20-35/KW-yr range

a1, without SRECS, but with new potential incentives, should probably be in the fower end of that range

Host payments coutd increase if property tax exemption exists

5 Same notes as above, except, with higher value of power, Payment to host couid increase
& Keep in mind that if power is used ansite, that provides additional incentive to site owner {discounted electricity)




Debt optimized to meet both min + average DSCR; NOL carried forward and used only by proj

ect

(cents/kih) Presented to

Stakeholders Revision 1 | Change % Change Revision 2 Change % Change
JWing 12.65 13.75 1.1 8.7% 13.55 8.9 7.1%
Solar 158 ki 28.75 34.15 5.4 18.8% 33.85 5.1 17.7%
Solar 5600 ki 26.25 31.55 5.3 28.2% 32.85 5.8 22.1%
Solar 1588 kW 24.45 30.95 6.5 26.6% 29.35 4.9 20.0%

Debt optimized to meet both min + average DSCR,; Tax Benefits utilized as generated

{cents/kith) Presented to

Stakeholders Revision 2 Change % Change
[Wind 12.25 13.15 6.9 7.3%
Solar 15¢ kW 27.65 32.85 5.2 18.8%
Solar 500 kW 25.25 31.15 5.9 23.4%
Solar 1588 ki 23.55 28.55 5 21.2%

Final #s

(cents/kuh) Ceiling Price
{cents/kih)
fWind 13.35
Solar 158 kW 33.35
Solar 568 kW 31.68
Solar 1588 kW 28.95






