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Standards for Connecting Distributed Generation 
 

 

Generating Facility Technical Detail                                                     Date:  
8/22/2013_______ 
Information on components of the generating facility that are currently Listed: 

 Equipment Type Manufacturer Model National Standard 
1. Wind Turbine___________________Goldwind___________________GW82-

1500________________IEC60056________ 

2. Protective Relay___________________SEL___________________SEL-351________________ANSI 
C37________ 

3.      ___________________     ___________________     ________________     ________ 

4.      ___________________     ___________________     ________________     ________ 

5.      ___________________     ___________________     ________________     ________ 

6.      ___________________     ___________________     ________________     _________ 

 

Total Number of Generating Units in Facility? 1  

Generator Unit Power Factor Rating: 1.0 unity  

Max Adjustable Leading Power Factor? 0.95   Max Adjustable Lagging Power Factor? 0.95  

Generator Characteristic Data (for all inverter-based machines) 

Max Design Fault Contribution Current? 1600A at 690V    Instantaneous  or 
RMS?  

Harmonics Characteristics: In accordance with IEC 61400-21 at PCC   

Start-up power requirements:         

Generator Characteristic Data (for all rotating machines) 

Rotating Frequency:        (rpm) Neutral Grounding Resistor (If Applicable): n/a  

Additional Information for Synchronous Generating Units 

Synchronous Reactance, Xd:         (PU) Transient Reactance, X’d:         (PU) 

Subtransient Reactance, X”d:         (PU) Neg Sequence Reactance, X2:        (PU) 

Zero Sequence Reactance, Xo:        (PU) kVA Base:        

Field Voltage:        (Volts) Field Current:        (Amps) 

Additional information for Induction Generating Units 

Rotor Resistance, Rr:        Stator Resistance, Rs:        

Rotor Reactance, Xr:        Stator Reactance, Xs:        

Magnetizing Reactance, Xm:        Short Circuit Reactance, Xd”:        

Exciting Current:        Temperature Rise:        

Frame Size:        

Total Rotating Inertia, H:        Per Unit on kVA Base:        

Reactive Power Required In Vars (No Load):         

Reactive Power Required In Vars (Full Load):         
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Additional information for Induction Generating Units that are started by motoring 

Motoring Power:        Design Letter:        
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Interconnection Equipment Technical Detail                                         Date:    
8/22/2013_____ 

                         
Will a transformer be used between the generator and the point of interconnection? Yes   No  

Will the transformer be provided by Interconnecting Customer? Yes   No  

 

Transformer Data (if applicable, for Interconnecting Customer-Owned Transformer): 

Nameplate Rating: 1600  (kVA) Single    or Three    Phase 

Transformer Impedance: 6.00  (%) on a 1600  kVA Base 

If Three Phase: 
Transformer Primary: 12.47kV  (Volts)   Delta    Wye    Wye Grounded     Other  

Transformer Secondary: 690/398  (Volts)   Delta    Wye    Wye Grounded     Other  

 

Transformer Fuse Data (if applicable, for Interconnecting Customer-Owned Fuse):   

 (Attach copy of fuse manufacturer’s Minimum Melt & Total Clearing Time-Current Curves) 

Manufacturer: n/a _ Type:       ______________________  

Size:       __________________________________________________ Speed:       ______________________ 

Interconnecting Circuit Breaker (if applicable): 

Manufacturer: Park  Type:VFI  Load Rating: 600A  Interrupting Rating: 12.5kA  Trip Speed:         
  (Amps) (Amps) (Cycles) 

Interconnection Protective Relays (if applicable): 

(If microprocessor-controlled) 
List of Functions and Adjustable Set points for the protective equipment or software: 

 

 Setpoint Function Minimum Maximum 
1. See attached one-

line____________________________     ____________________________     ___________ 

2. 27/59/81U/81O/59N____________________________     ____________________________     
___________ 

3.      ____________________________     ____________________________     ___________ 

4.      ____________________________     ____________________________     ___________ 

5.      ____________________________     ____________________________     ___________ 

6.      ____________________________     ____________________________     ___________ 
 

(If discrete components) (Enclose copy of any proposed Time Over-current Coordination Curves) 
 
Manufacturer:        Type:        Style/Catalog No.:        Proposed Setting:        

Manufacturer:        Type:        Style/Catalog No.:        Proposed Setting:        

Manufacturer:        Type:        Style/Catalog No.:        Proposed Setting:        

Manufacturer:        Type:        Style/Catalog No.:        Proposed Setting:        
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Manufacturer:        Type:        Style/Catalog No.:        Proposed Setting:        

Manufacturer:        Type:        Style/Catalog No.:        Proposed Setting:        

Current Transformer Data (if applicable): 

 

(Enclose copy of Manufacturer’s Excitation & Ratio Correction Curves) 

Manufacturer:        Type:        Accuracy Class:         Proposed Ratio Connection:        

Manufacturer:        Type:        Accuracy Class:        Proposed Ratio Connection:        

Potential Transformer Data (if applicable): 

Manufacturer:        Type:        Accuracy Class:         Proposed Ratio Connection:        

Manufacturer:        Type:        Accuracy Class:        Proposed Ratio Connection:        
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ATTACHMENT 2 
 

Certificate of Completion for Expedited/Standard Process 
Interconnections 

 
Installation Information:           Check if owner-installed 
 
Customer or Company Name (print):      _____________________________________________________ 
Contact Person, if Company:        
Mailing Address:        
City:         State:         Zip Code:        
Telephone (Primary):         Telephone (Secondary):        
Fax:         E-Mail (s):        
 
Address of Facility (if different from above):           
City:         State:          Zip Code:         
  Account Number:      ___________________________ Meter Number:       ______________________ 
Electrical Contractor’s Company or Name (print):      ___________________________________________ 
Electrician Name, if Company:      ___________________________________________________________ 
Mailing Address:        
City:         State:         Zip Code:        
Telephone (Primary):         Telephone (Secondary):        
Fax:         E-Mail (s):        
License number:      _______________________________________________________________________ 
 
 
Date of approval to install Facility granted by the Company:      ______________________ 
 
Application ID number:      ______________________________ 
 
Inspection:  
 
The system has been installed and inspected in compliance with the local Building/Electrical Code of: 
 
     ____________________________________________________________________________________ 
 (City/Town) 
 
Signed/Date (Local/Federal Electrical Wiring 
Inspector, or attach signed electrical inspection):      ____________________________________________ 
 
Wiring Inspector Name (printed):      ________________________________________________________ 
 
Telephone Number:      __________________________________________________________________ 
 
Email Address:      ______________________________________________________________________ 
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WIND ENERGY DEVELOPMENT, LLC 
FLAT RIVER ROAD, COVENTRY 
WIND TURBINE PROJECT (1500kW Turbine) 
Utility Interconnection 
 
ELECTRICAL FUNCTIONAL DESCRIPTION 
August 2013 
 
 
1.0  Engineering and Interconnection Requirements 

 
1.0.0  Existing Electrical Infrastructure 

The existing property is off of Flat River Road, Coventry RI.  The turbine site is located at 
41�41.73877’N, 71�43.25718’W.  The sites are off of Flat River Road and are presently fed 
from a three-phase 12.47kV overhead National Grid feeder. 
 
 

1.0.1  Electrical Interconnection Plan 
There are a number of possible options that have been reviewed to connect the proposed 
Goldwind GW82-1500 wind turbine to the existing utility distribution system.  The GW82-
1500 wind turbine is a 1.5MW direct-drive synchronous generator connected to the grid via 
full power electronics converter.  The proposed option minimizes the amount of new 
equipment required, while satisfying the utility interconnection requirements.  The proposed 
interconnection is detailed in the attached Drawing E-1.3, dated August 2013. 
 
The proposed interconnection will include a connection to the existing overhead three-phase 
National Grid 12.47kV primary system at the locations noted above off of Flat River Road in 
Coventry, RI.  The existing primary pole line will be tapped for the three-phase 12.47kV 
connection to the wind turbine.   
 
The proposed interconnection would comply with the National Grid standards for 
interconnection and would likely include several new poles to tap the existing overhead 
12.47kV feeder.  These poles would include National Grid installed protection in the form of a 
three-phase group-operated disconnect switch, circuit recloser and overhead primary metering.  
All of these elements are required and are typical of DG projects of this size.  From the 
overhead disconnect switch, the power would transition underground to padmount primary 
switchgear, which would be the primary protection for the turbine project, installed by the 
contractor.  This switchgear would contain intelligent utility-grade protective relaying (for 
anti-islanding protection).  Customer primary metering would also be installed to meter the 
production of the turbine.  From this equipment the power would connect to a padmount 
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transformer, which would change the voltage form the utility voltage of 12,470 volts to the 
turbine connection voltage of 690 volts.  Depending on the transformer winding configuration 
required by the utility a 1:1 isolation transformer may be required.  Power cables would 
connect the secondary side of the transformer to the main circuit breaker inside of the turbine. 
 
A pad mounted primary switch will be installed just outside the turbine and the 15kV primary 
cable will be extended to the turbine padmount transformer, rated 1600kVA, 12.47kV primary 
and 690V secondary to the turbine converter.  The converter inside of the turbine is rated 
690V on the grid side and 690V on the generator side. 
 
The new pad mounted disconnect switch near the turbine will provide protection for the 
primary cable, via a vacuum interrupter installed in the switch.  The padmount switch would 
be equipped with a utility-grade distribution relay (SEL-351A or equal) to provide overcurrent 
and ground fault protection of the utility 12.47kV feeder.   
 
The new polemount metering cluster (utility-installed) would be installed to allow National 
Grid to meter the turbine.  This metering location will be the Point of Common Coupling 
(PCC), which is the ownership demarcation point between the utility and the customer. 
 
The proposed interconnection would provide utility-grade relaying to protect the National 
Grid system from any negative effects of the wind turbine, should there be a problem, along 
with protecting their workers from the turbine exporting power into a “dead” line during an 
outage; which can be a safety issue.  This type of protective device would be typical for a 
project of this size, and would allow protection for variations in voltage, frequency, etc. 
caused by the turbine.  A relay would be included in the proposed padmount interrupter 
switch. 
 
The underground primary cables would be three, single conductor, 15kV class, #1/0 AWG, 
aluminum cables to carry the expected maximum 1,500kW from the turbine.  New 15kV class 
cables should be installed in an underground conduit for physical protection rather than being 
directly buried. 

 
1.0.2  Electrical Interconnection Details 
 

1.0.2.1 - National Grid Interconnection Requirements 
National Grid has specific standards and requirements for the interconnection of distributed 
generation such as the proposed wind turbine generator project.  The interconnection 
requirements address electrical system protection, revenue metering, operation, and the 
configuration of the primary interconnection equipment.  National Grid will review the 
proposed design of the electrical interconnection facilities and will perform analyses to 
determine the impact of the proposed generation on their electrical distribution system. 
 
Based on the results of National Grid’s analysis, certain modifications may be needed within 
the National Grid distribution system and/or to the interconnection facilities. 

 
1.0.2.2  - Electrical Interconnection Equipment Details 
The technical details of the major power system components associated with the electrical 
interconnection of the wind turbine generator are described in this section. 

 
1.0.2.2.1 Generator Step-up Transformer 
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The generator step-up transformer is described by specifying the transformer voltage 
rating (primary and secondary), power rating (kilovolt-amperes or kVA), winding 
configuration (primary and secondary), and construction type.  The GSU transformer 
on this project would be provided by the turbine vendor and installed in the nacelle. 
 
The three phase power rating of the generator step-up transformer (expressed in kVA) 
shall be consistent with the wind turbine generator power rating (expressed in kW) 
and increased for the allowable generator power factor. A GW82-1500 wind turbine 
generator operating at a slightly lagging power factor requires a padmount transformer 
with a minimum continuous rating of 1600 kVA.   

 
1.0.2.2.2 - Interconnection Circuit 15kV Class Cables 
The proposed wind turbine generator interconnection option requires the use of 15kV 
class interconnection circuit cables.  A three phase interconnection circuit of is 
required from the proposed riser pole to the turbine padmount switch and internal 
disconnect. 
 
The power cables shall be specified for 15kV class insulation and consist of three, 
single conductor cables with either aluminum or copper conductors.  For this project 
and 1500kW turbine, the size of the power cables shall be a minimum of #1/0 AWG 
Aluminum.   
 
The power cable shall be installed in underground conduit.  The conduit shall be 
Schedule 40 PVC that is encased in concrete  At least one (1) additional conduit for 
communications and control of the wind turbine generator should also be included in 
the conduit system.  It is recommended that the primary cable ductbank be 2-4” 
conduits.  Additional communications conduits (2-2”) shall also be installed from the 
turbine to a riser poles for remote monitoring. 

 
1.0.2.2.3 - Main 12.47kV Disconnect Switch 
The main 12.47kV disconnect switch specified for the proposed generator 
interconnection shall be a combination manual load-break switch with relay-operated 
vacuum interrupter, three pole, switch.  The switch shall be rated 600 amperes 
continuous current with a momentary rating of 12,500 amperes.  The main 12.47kV 
disconnect switch provides an open point between the wind turbine generator and the 
National Grid 12.47kV supply circuit.  The operating handle of the main 12.47kV 
disconnect switch (load-break) shall be capable of being padlocked by National Grid’s 
lock in the open position.  The 12.47kV padmount switch shall be equipped with a 
utility-grade protective relay (SEL-351A or equal) that provides overcurrent (51), 
ground over-voltage 3V0 (59N), under-voltage (27), overvoltage (59), under-
frequency (81U) and over-frequency (81O) protection for the wind turbine, 
underground primary cable, etc. 
 
1.0.2.2.4  - Protective Relay Scheme 
The required protective relays for the selected generator interconnection option will be 
specified by National Grid based on the results of their system impact study.  Based 
on a review of the National Grid Interconnection Requirements, it is anticipated that 
the protective features the wind turbine shall be able to detect are over/under 
frequency and over/under voltage and overcurrent.  Upon sensing conditions that 
exceed allowable operating limits, the protective features shall disconnect the wind 
turbine generator from the rest of the distribution system.  Redundant protection is 
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proposed via the turbine vendors internal control system and the utility pole-mount 
recloser (if required).   

 
1.0.3  Revenue Metering Modifications 

As mentioned, the proposed interconnection will need to be metered to measure energy 
produced by the wind turbine.  The proposed interconnection will create a new primary 
metered point at the facility, for the turbine.  A polemount primary metering cluster is 
proposed where the wind turbine circuit will connect to existing overhead 12.47kV National 
Grid-owned primary infrastructure.  This would be the ownership point and the PCC onto the 
12.47kV primary system.  Additional metering can be provided at the turbine transformer for 
customer metering and REC metering. 
 

 
END OF SECTION 
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SEL-351A Protection System

Making Electric Power Safer, More Reliable, and More Economical ®

The SEL-351A provides comprehensive 
distribution and overcurrent protection  
for control and monitoring in a compact, 
secure, and economical package.

Standard SEL-351A protection system.

Substation-Hardened Ethernet

Comprehensive Distribution Protection

Industry-Leading Quality, Reliability,  
and Service

—40°C +85°C

Built-In Synchrophasors

Modbus® TCP,
Telnet, DNP3, 
and IEC 61850 
protocols

Withstands 
electrostatic air 
discharge of 15 kV

Industry standard IEEE C37.118 protocol

Petersen
Coil

Impedance Ungrounded

Ground
Fault

SEL-351A-351A

SEL-351A-351A
Improve system-wide 
situational awareness



Functional Overview 

Feature Overview 

Simplify local connection and speed relay communication 
with optional front-panel USB port.

Use default displays or program 
custom messages.

High-current interrupting  
output contacts.

High-visibility indication.
Optional independent 
SafeLock™ trip/close 

pushbuttons.

Standard Ethernet with 
multisession Modbus® TCP 

and DNP3.

Mirrored Bits
® 

communications.
Built-in phasor 

measurement unit.

Optional dual copper or   
fiber-optic Ethernet.

Independent terminals for

SafeLock trip/close pushbuttons.



SEL-2725

SEL-3351

SEL-2032
SEL-487B

SEL-351AA

SEL-351A

A

A

SEL-351AA

Network

Network

SEL-2725 SEL-2725

SEL-351 SEL-351 SEL-351

Reliable, Secure Networking Options
Increase network reliability and availability by incorporating dual-port Ethernet SEL-351A Relays with external managed or unmanaged switches. 
Implement a self-healing ring structure with managed switches, or use unmanaged switches in a dual-redundant configuration.

Typical network configuration for switched-mode operation. Typical network configuration for failover-mode operation.

Network

SEL-351 SEL-351 SEL-351 SEL-351 SEL-351

Managed 
Ethernet
Switch

Managed 
Ethernet
Switch

Communications Media
• 10/100BASE-T Ethernet

• 100BASE-FX Ethernet

• EIA-232 Serial

• EIA-485 Serial

• USB Type B

• BNC

Apply SEL-351A Relays with Ethernet directly to a local network or 
through an SEL communications processor.

•	 Use DNP3 LAN/WAN or Modbus TCP to quickly send information 
through your networks.

•	 Provide information to the right people for improved system 
performance.

•	 Increase communications reliability with failover redundant 
communications ports.

•	 Transfer data with high-speed Ethernet for fast HMI updates and 
file uploads.

•	 Use popular Telnet applications for easy terminal communication 
with SEL relays and other devices.

•	 Combine IEC 61850 technology, Ethernet network, and the SEL-351A  
for the fastest overall performance of IEC 61850 relays for 
substation automation and control. 

Flexible Communications

Integrate With Ethernet Networks

Communications Protocols
• Mirrored Bits

® Communications

• IEEE C37.118 Synchrophasors

• IEC 61850

• Modbus TCP

• Modbus RTU

• Telnet

• DNP3 Serial

• DNP3 IP
Front panel Rear panel

The SEL-351A Relay offers many communications options.

1

SERIAL  PORT  1

IRIG-B

1

9

SERIAL
PORT 3

5

PORT  5BPORT  5A

1

9

PORT 2
SERIAL

PORT  F
1

9

• Web Server

• Simple Network Time 
Protocol (SNTP)

• FTP

• SEL Fast Messages

• ASCII

• IRIG-B

•	 Access basic relay information on a standard Ethernet network 
with the built-in web server. View relay status, Sequential Events 
Recorder (SER) reports, metering information, and settings. Web 
server access requires relay password and is limited to read-only 
viewing of information. 

•	 Simplify wiring and installation by receiving a time signal over 
existing Ethernet networks. SNTP makes a good backup to more 
accurate IRIG-B time synchronization. 
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Eliminate Panel-Mounted Breaker Control Switches

Specify optional SafeLock trip/close pushbuttons and 
indicating lamps for your next SEL-351A application. The 
independently operated switches and breaker status 
lamps are functional even if the relay is out of service. 
Switch contacts and indicating lamps are separately 
wired to screw-terminal blocks on the rear of the relay. 
Choose the wiring arrangement that best suits your 
need for breaker control and status indication. The 
trip/close pushbuttons are equipped with the SafeLock 
system to prevent inadvertent operation and facilitate 
tagout procedures.

52a

52b
52
TC

43

local
Remote Trip/
Protection Trips

TRIP
(manual/local)

BREAKER
CLOSED

+

BREAKER
OPEN

CLOSE
(manual/local)

43

local

+

Remote Close/
Autoreclose

To Close
Circuit

Optional trip/close pushbuttons operate independently from the relay function.

Improve System Performance With Synchrophasor Technology
SEL offers complete synchrophasor solutions, including hardware, communication, data 
collection, viewing and analysis software, and data archiving.

•	 Improve system performance using real-time, system-state measurement with the 
time-synchronized voltages and currents available in SEL-351A Relays.

•	 Help system operators prevent cascading blackouts and monitor system stability 
with a new synchrophasor view of the power system.

•	 Use SEL-5078 synchroWAVe
® Console Software or third-party software to view and 

analyze system phase angle, load oscillations, voltage profiles, and other critical 
system information. Stream synchrophasor data with IEEE C37.118 standard format 
at up to 60 messages per second.

•	 Monitor distribution and transmission networks to detect potential cascading 
voltage collapse before it happens.

Add Synchrophasors to Your System

SEL synchroWAVe
® Software displays and archives  

power system operating conditions.

Easy to Set and Use

Use acSELerator QuickSet® SEL-5030 Software to set, monitor, and control 
the SEL-351A.

•	 Save engineering time while maintaining flexibility. Communicate 
with the SEL-351A through terminal software or with the acseLerator 
QuickSet graphical user interface.

•	 Develop settings offline with a menu-driven interface and 
completely documented help screens. Speed installation by copying 
existing settings files and modifying application-specific items.

•	 Simplify the setting procedure with rules-based architecture 
to automatically check interrelated settings—out-of-range or 
conflicting settings are highlighted for correction.

•	 Streamline configuration of IEC 61850-enabled relays with 
acseLerator Architect® SEL-5032 Software.

Easily set, monitor, and control the SEL-351A 
with acseLerator QuickSet® SEL-5030 Software.



Flat River Road Coventry, RI  Interconnection Application 
1.5MW Wind Turbine Project  Technical Package 

GOLDWIND 

GW82-1500 

WIND TURBINE 

TECHNICAL DOCUMENTATION 

 



���������
�������������������������

�

��������������������������� ������������
���������������������������������������������������������������������������� �����������
������������������������������������������ ������������

������ ����������������� ������������������������������

�������������� ������������������������������
��������

������������������������������ ������������

� ����� ��������� ������ ������
�������������
��������������

����������������� ��������

� ������ ���������������������� �������

������������� ����������� ������������������������� ���������

����������������������� ������������������������� ������������������������� �������

������������������ �������
����������������������� ������������������

������������������ ������

��������������

��������� ������� ��������� ������� ���������� �������

��������������� ����� ���������������� ����� ����������������� �����

����������������������� ������������������ ����������������������

������ ����� ����

������� ������ �����

������� ������ �����

������� ������ �����

������� ������ �����

������� ������ �����

������� ������ �����

������� ������� �����

������� ������� ������

�������� ������� ������

��������� ������� ������

����������������������������� ������

������������������������������ ������

������������������������������ �����

�����������

�������������������������������� �� ���� ���� ���� ����

������������������������������������ ����������������������� �������

������������� ����� ����� ����� �����

������������� ����� ����� ����� �����

������������� ����� ����� ����� �����

�������������� ����� ����� ����� �����

�

�

����������������������������������������
�����������������������������������������������������������������������������������������������������������������������������������

�



���������
�������������������������

�

��������������������������� ������������
���������������������������������������������������������������������������� �����������
������������������������������������������ ������������

�����������������������

���������������������������� ������������������������������

����������������������������������������� ��

������������������������������������������ ��

��������������������� ���� ���� ���� ����

���������������������������� ����� ����� ����� �����

���������������������������� ����� ����� ����� �����
�

���������������������������� �����������������������������

����������������������������������������� ��

������������������������������������������ ��

��������������������� ���� ���� ���� ����

���������������������������� ����� ����� ����� �����

���������������������������� ����� ����� ����� �����
�

�������������

������
�������
������

����������������� ������
�������
������

����������������� ������
�������
������

�����������������

� ����� ������������ � ����� ������������ � ����� ������������

�� ������ ����� ��� ������� ����� ��� ������� �����
�� ������ ����� ��� ������ ����� ��� ������� �����
�� ������ ����� ��� ������� ����� ��� ������� �����

�� ������ ����� ��� ������� ����� ��� ������ �����

�� ������ ����� ��� ������� ����� ��� ������� �����
�� ������ ����� ��� ������� ����� ��� ������� �����

�� ������ ����� ��� ������ ����� ��� ������� �����

�� ������ ����� ��� ������� ����� ��� ������� �����

��� ����� ����� ��� ������� ����� ��� ������� �����
�

����������������������������������� �����
�������������������������� ������

�

���������
�������������������������������������������������������������������������������������������������������������������

��������������������������������������������������������������������

���������������������������������� � ������ ������������
����������������� � � � ���������� ������������������
�������������������������� � � ������������� ������������������������

�

�

��������������������������� �������������������������
�� ����������������������� �����������������������
� ��������������������������� ����������������������������

�� ��������������� ���������������
�

����������������������������������������
�������������������������������������������������������������������������������������������������������������������������������������



































LAnthony
Typewritten Text



 









 









 



���������������	
���������������������������	

��������	������������������������������������������������������ �����!"����#����������� $%&%'()*&+,-(.*/*)0,123%4*)%456)(&4('4,7'8.%99,:&)%'.8&&%.)*8&,;33/*.()*8&,,<8&)(.),:&=8'>()*8&,� � � �  ����������?�@AB�A	
B	CCCCCCCCCCCCCCCCCCCCCC�D%+(/,E(>%,(&4,(44'%99,8=,:&)%'.8&&%.)*&+,<F9)8>%',G8'H,<8>3(&0,&(>%H,*=,(33'83'*()%I,�"��������������������?�J����������� �K��������L�MM�� ������������?�N�O� ���P"�������� � �N������Q������?�BBR
������������L��"�����SB
	� � ������?�������T������U�� ������?���� ��V�������?�
	�W	� �����������X������Y?�Z
BS	@WSZ@@��[�	
Z� ������������X��������Y?�Z
BSW�
S	
\
� ��][?�Z
BS	@WSZ@ZZ� ���SN���X�Y?���̂ U�������������� �;/)%'&()*_%,<8&)(.),:&=8'>()*8&,G%̀+̀,909)%>,*&9)(//()*8&,.8&)'(.)8',8',.88'4*&()*&+,.8>3(&0I,���?� K��������!�L���U������������L�MM��� � �N������Q������?�R��]�[� ������� � � �����?�T�������� ������?�NQ� ��V�������?�
	R\ZCCCC�����������X������Y?�W
�S\B	S
R�	� ������������X��������Y?������� � �][?���BS@R\S�\ZB� ���SN���X�Y?� K�̂ ��U�����������MM������ ��ab&%'9c*3�X����"���d��U��������!��������������"������Y?��J����������� �K��������L�MM���CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC�$%&%'()*&+,-(.*/*)0,:&=8'>()*8&,Q����������]�������X������������������!�K�Y?�]�����K������L�J� ���K������eZe�����������ZB�ZB�B
�
W@f�L��B�ZR��
�
�fJ� ������?���K������ ������?���� ��V�������?�
	�B\� �������������K����������?��������#��������Q���"����"�!��?������CCCCCCC��N������"�!��?������CCCCCCC�J��O���P"�����"�!���X]����������������U����K���Y?������CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC���������#�������������?����������"�� ������"������ �����K������ �N�"���"���?�#���U����CCCCCCCCCCCCCCCCCCCCCCCCCCCCCC�N����?�#J�	SBW

� CCCCCCCCCCCCCCC��������������?�BW

��XOJY�
� �XOgQ�Y�\@
� �Xg����Y� ������ ��������� ������������N�K��?�]"�������� �������������� ��"�!���� ��������g������ ��h����� ����������?������CCCCCCC����������"���?������ �J���� ��i���� �� ������ ����"���#�� ��]"���h��� ��h����� ��������?������������������������������������������]���������g����K����������� ��S���������?�������C�XOJY�������P"�������]���!��������"��j��k�� ���� ������������P"������������������� �Nj�k�� ����� �������"��� ����l���mL��K����"��������������j�k�� ����� �������������BWZ��BX�MB�ZBY�M�����j�k�� ��� ���#�����������������������[���������"���������"��j�k�� ��� ������������������[�������U��j�k�� ���� �������������Q�������������]������j�k�� ���� ���Q�����������[�������U����"������?��������#����CCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCCC��[�����]���?����"�����"���"�����A���� ������"�����A���� ������N�������� ��h����� ���������?������������������� ��?�B	A	
BR� ��������S���K���� ��?�
�A	
BZ� �Q����������������n�?�B
A	
BR� ��;33/*.()*8&,7'8.%99, opqrsturvvswxyzw{x|



} } } } } } } ~��} } } } ��������}



 







abramsc
Typewritten Text
December 28, 2011



























































 







 



















Caleb George
John K. Signature





 





 

 
 
 
 
11370017v4  

  
 
 
 

(DG Standard Contract  11-18-11) 
 

 
 
 
 
 
 
 
 
 
 
 
 

POWER PURCHASE AGREEMENT 
 

BETWEEN 
 

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

 
AND 

 
THE SELLER IDENTIFIED HEREIN 



 

 
 
 
 
 

  

 

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:____ ACP Land LLC________ 

Type of Organization and Jurisdiction of Organization of Seller: _Limited Liability Company – Rhode Island_____ 

Address for Notices: 
Street:  ___244 Gano Street___________________________ 
City:_____Providence, RI________________________ Zip:___02906________ 
Attention:___Gene Goldstein________________________ 
Fax:________________________________ 
Email:_____Gene@GoldsteinAssociates.com__________________________ 

Facility Description:   
Location: 
Street:  ____28 Jacome Way______________ 
City:___ Middletown, RI____________ Zip:_ 02842_____ 
 
Technology:____ _______Solar Photovoltaic (PV)___________________________ 
 
Fuel Type:________________N/A________________________________ 
 
Operational Limitations:_________Maintenance Outage – 8 hours per year________________________ 
_____________________________________________________________________ 
 
Delivery Point: ____________122J4 Feeder____________________________________________ 
_____________________________________________________________________ 
 
Is the Facility a Net Metered Facility:  __yes  _X_no 
 
Proposed Hourly Output: _400.0000_ kWh per hour of Energy and a corresponding amount of all other Products 
 
Projected Annual Energy Output (first two Contract Years):  __610.0__ MWh 
 
Projected Project Useful Life:  _21_ Years 
 
Performance Guarantee Deposit    $ ____9,150.00______ 
 
Seller’s Permits:  
 
Construction Permits 
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Appendix A to Cover Sheet 
Diagram of Interconnection and Delivery Points 
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Figure 2 – GIS  

 
Figure 3 – EMS of 122J4  
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Figure 4 – Customer’s One Line 
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GENERAL TERMS AND CONDITIONS 

1. DEFINITIONS 

In addition to terms defined in the 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.  
There is an Index of Definitions at the end of this 
Agreement. 

“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.   

“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. 

 “Business Day” shall mean a day on which Federal 
Reserve member banks in New York, New York are open 
for business. 

 “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 Capacity 
Market (or its successor market) as set forth in the ISO-NE 
Rules; provided, however, that in the case of a Net Metered 
Facility, Capacity means only that portion of capacity from 
such Facility associated with the Excess Energy Output.  

 “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 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. 

“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. 

“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 
the Cover Sheet, multiplied 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.   

“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 location of which is shown as the 
revenue meter location in Appendix A to the Cover Sheet 
hereto.   

“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. 
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“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 Proposed Hourly Output, during the Services 
Term. 

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

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

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

“GIS” shall mean the New England Power Pool Generation 
Information System or any successor thereto, which includes 
a generation information database and certificate system, 
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, regulations, ISO-NE Rules, 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.  

“Interconnecting Utility” shall mean the utility 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.  

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

“ISO-NE Practices” shall mean the ISO-NE practices and 
procedures for delivery and transmission of energy and 
capacity and capacity testing in effect from time to time. 

“ISO-NE Rules” shall mean all rules and procedures 
adopted by NEPOOL, ISO-NE, or the RTO, as amended, 
superseded or restated from time to time. 

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

“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. 

“Law” shall mean all federal, state and local statutes, 
regulations, rules, orders, executive orders, decrees, policies, 
judicial decisions and notifications.  



 

 
 

                         -3-  
 

“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. 

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

“MW” shall mean a megawatt. 

“MWh” 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 metering (as 
defined in R.I.G.L. § 39-26.2-2) pursuant to R.I.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 Capacity Resource pursuant to the 
ISO-NE Rules. 

“Newly Developed Renewable Energy Resource” shall 
have the meaning given to that term in R.I.G.L. § 39-26.1-
2(6). 

“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. 

“Operational Limitations” of the Facility are the 
parameters set forth in the Cover Sheet hereto describing the 
physical limitations of the Facility. 

“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.   

“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 the Cover Sheet hereto. 
 
“Products” shall mean Energy, Capacity, 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 Proposed Hourly Output 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, the amount identified 
on the Cover Sheet hereto. 

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

“QF” 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. 

“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 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. 



 

 
 

                         -4-  
 

“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 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 Financial Services, 
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. 

“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. 

“Transfer” shall mean, with respect to any Posted 
Collateral, and in accordance with the instructions 
of the Party entitled thereto, payment or transfer by 
wire transfer into one or more bank accounts 
specified by the Party to whom such Cash is being 
delivered. 

“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 

2.1 Term.  The “Term” of this Agreement 
is the period beginning on the 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.   
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2.2 Services Term. The “Services Term” 

is the period during which Buyer is obligated to purchase 
Products Delivered to Buyer by Seller, commencing on 
the Commercial Operation Date and continuing for a 
period of fifteen (15) years from the Commercial 
Operation Date, unless this Agreement is earlier 
terminated in accordance with the provisions hereof.     

3. FACILITY DEVELOPMENT AND 
OPERATION 

3.1 Critical Milestones. 

(a) 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):  

(i) receipt of all Permits 
necessary to construct the Facility, as set forth on the Cover 
Sheet hereto, in final form, by the date that is sixteen (16) 
months after the Effective Date; 

(ii) 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, by the date that is 
sixteen (16) months after the Effective Date; 

(iii) issuance 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 sixteen (16) months after the Effective Date; 

(iv) 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 Proposed Hourly Output 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), and other factors, as proposed by Seller’s 
engineer and accepted by Buyer in its reasonable discretion 
(the “Output Demonstration”) within eighteen (18) months 
after the Effective Date; and  

(v) achievement of the 
Commercial Operation Date by the date that is twenty (20) 
months after the Effective Date. 

(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.   

(c) The Parties agree that time is of 
the essence with respect to the dates for Critical Milestones 
and is part of the consideration to Buyer in entering into 
this Agreement. 

(d) If the Facility does not achieve 
the Output Demonstration 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 Output 
Demonstration 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 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.               

3.2 Construction.  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  

3.3 Commercial Operation. 

(a) Seller’s obligation to Deliver 
the Products and Buyer’s obligation to pay Seller for such 
Products commences on the Commercial Operation Date. 
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 
capable of regular commercial operation in accordance 
with Good Utility Practice, the manufacturer’s guidelines 
for all material components of the Facility, all requirements 
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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: 

(i) 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; 

(ii) 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 the Cover Sheet hereto; 

(iii) 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 Distributed Generation Facility;  

(iv) 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; 

(v) Seller has provided to 
Buyer I.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; 

(vi) Seller has substantially 
completed the Facility and has successfully completed all 
pre-operational testing and commissioning for the Facility in 
accordance with manufacturer guidelines; 

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

(viii) no Default or Event of 
Default by Seller shall have occurred and remain uncured; 

(ix) Seller has obtained any 
and all necessary authorizations from FERC to sell Energy 

from the Facility and shall be in compliance with such 
authorization; and 

(x) the 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 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. 

3.4 Operation of the Facility. 

(a) 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 ISO-NE, any Transmission 
Provider, the Interconnecting Utility, NERC and/or any 
regional reliability entity, whether such requirements were 
imposed prior to or after 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.   

(b) Outages.  Seller shall use 
commercially reasonable efforts, consistent with Good 
Utility Practice, to schedule all Generator Maintenance 
Outages during Non-Peak Months, and shall schedule all 
Generator Planned Outages (as defined in the ISO-NE 
Rules) 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 15th 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) Interconnection Agreement.  
Seller shall comply with the terms and conditions of the 
Interconnection Agreement.  

(d) 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 ISO-NE Market 
Participant that shall perform all of Seller’s ISO-NE-
related obligations to the extent required under this 
Agreement. 

(e) Forecasts.  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 an annual basis and in a 
form reasonably acceptable to Buyer, twelve (12) month 
forecasts of Energy production by the Facility, which 
forecasts shall be prepared in good faith and in accordance 
with Good Utility Practice.  
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(f) 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.  

(g) Compliance 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) Contacts.  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) Compliance with Law.  Without 
limiting the generality of any other provision of this 
Agreement, Seller shall be responsible for complying with 
all applicable requirements of Law.  Seller shall indemnify 
Buyer against any and all claims arising out of or related to 
environmental matters relating to the Facility or the 
Facility site and against any costs imposed on Buyer as a 
result of Seller’s violation of any applicable Law, or ISO-
NE or NERC requirements.     

(j) FERC 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 or an exemption from 
the requirement that it have such authority.  

3.5 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; 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.   

4. DELIVERY OF PRODUCTS 

4.1 Obligation to Sell and Purchase 
Products. 

(a) 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 Proposed Hourly 
Output, 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 Proposed Hourly Output in any 
hour or (ii) are Energy, or RECs associated with Energy, 
that is produced using any fuel or energy source other than 
one that qualifies the Facility as a Distributed Generation 
Facility.    

(c) Seller shall Deliver the Products 
produced by the Facility, up to and including the Proposed 
Hourly Output, 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 in its sole discretion. 

4.2 Scheduling and Delivery of Energy.   

(a) 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 with this Agreement, all ISO-
NE Practices and ISO-NE Rules, as applicable.  Buyer 
shall have no obligation 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).  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 its sole 
discretion, direct Seller to deliver Energy through any other 
appropriate ISO-NE market mechanism.   

(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. 
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(c) 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 ISO-NE or under the 
ISO-NE Rules and ISO-NE Practices with respect to the 
Facility, other than 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.   

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.   

4.5 Delivery Point. 

(a) 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.  

(c) 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. 

(a) 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 ISO-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, 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 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.  

(c) 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. 
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(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. 

(f) 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 Buyer.   

4.7 RECs. 

(a) 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. 

(c) 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) Prior to the delivery of any 
Energy hereunder, 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 
Certificates, calculated in accordance with Section 2 of 
Exhibit B.  Notwithstanding the foregoing or any other 
provision of this Agreement (including without 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 B) 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). 

4.8 Capacity. 

(a) If the Facility is a Large 
Distributed Generation Facility, Buyer will be the “Project 
Sponsor” for the Facility under the ISO-NE Rules, and 
Buyer may, but shall not be required to, qualify the Facility 
as an Existing Capacity Resource in the Forward Capacity 
Market after the Commercial Operation Date and 
participate in every Capacity Commitment Period in the 
Forward Capacity Market with respect to the Facility.  In 
such case, the following shall apply: 
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(i) Buyer shall 
communicate to Seller the general information that Buyer 
will require to qualify the Facility as an Existing Capacity 
Resource in the ISO-NE Forward Capacity Market in 
advance of the beginning of the relevant qualification period. 

(ii) 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. 

(iii) 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 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. 

(c) 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) Any 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 shall at all times while such 
failure is continuing be reduced by the product of the 
Forward Capacity Market clearing price in dollars per kW-
month times the following conversion factor: 

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

which reduction shall be reasonably calculated by Buyer.  
Such reduction shall be in effect beginning with the first 
capability period following Seller’s failure to perform its 
obligations under the Section 4.8 and shall continue until the 

beginning of the capability period immediately following 
Seller’s compliance with this Section 4.8. 

4.9 Deliveries During Test Period.  During 
the period from the first Delivery of Energy produced by 
the Facility to the Delivery Point until the Commercial 
Operation Date (the “Test Period”), Seller shall sell and 
Deliver, and Buyer shall purchase and receive, any Energy 
produced by the Facility and Delivered.   Completion of all 
requirements in Section 3.3(b) necessary to accomplish 
Delivery shall be complete.  Notwithstanding the 
provisions of Section 5.1, payment for Energy produced 
and Delivered during the Test Period shall be equal to the 
product of (x) the MWh of Energy Delivered from the 
Facility to the Delivery Point and (y) the Real Time 
Locational Marginal Price at such Delivery Point (as 
determined by ISO-NE) for each hour of the month when 
Energy is produced by the Facility  The Test Period shall 
not exceed two months. 

5. PRICE AND PAYMENTS FOR 
PRODUCTS 

5.1 Price for Products.   

(a) All Products Delivered to Buyer 
in accordance with this Agreement shall be purchased by 
Buyer at the Price specified on the Cover Sheet hereto and 
in accordance with this Section 5.1.   

5.2 Payment and Netting. 

(a) 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.   Should an alternative to rendering an 
invoice become available, such alternative meeting all of 
Buyer’s business requirements, this alternative may be 
implemented at Buyers sole discretion. 

(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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(c) Disputes and Adjustments of 
Invoices.   

(i) 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 section shall be invoiced or 
paid as provided in Section 5.2.   

(ii) 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 rendered.  Any invoice dispute 
or invoice adjustment shall be in writing and shall state the 
basis for the dispute or adjustment along with all available 
supporting documentation.  Upon resolution of the dispute, 
any required payment or refund shall be made with the next 
monthly invoice following such resolution.    

(d) Netting of Payments.  The 
Parties hereby agree that they may discharge mutual debts 
and payment obligations due and owing to each other 
under this Agreement on the same date through netting. 

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”).     

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 MWh) 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 quarterly 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 Administration of Posted Collateral.  
Posted Collateral shall be provided in the form of Cash to 
Buyer hereunder and shall be subject to the following 
provisions.  

(a) So 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 Qualified 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 6.3(a) shall not apply with respect 
to Buyer and Cash shall be held in a Qualified Institution in 
accordance with the provisions of Section 6.3(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 6.3(c).  Except as set forth in 
Section 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) Notwithstanding 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. 

(c) 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 Article 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. 

(d) 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 8.3(b) of this Agreement, Buyer may 
exercise one or more of the following rights and remedies, 
in addition to any rights and remedies under Section 8.3:  
(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 Obligations in such 
order as Buyer may elect.  Seller shall remain liable for 
amounts due and owing to Buyer that remain unpaid after 
the application of Posted Collateral, pursuant to this 
Section 6.3. 

(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 



 

 
 

                         -13-  
 

to Buyer, in addition to any rights and remedies under 
Section 8.3, (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 

(a) Further Assurances.  Promptly 
following a request by Buyer, 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 Buyer to exercise or enforce its rights or remedies 
under this Agreement, or to effect or document a release of a 
security interest on Posted Collateral or accrued interest. 

(b) 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 Effective Date as follows: 

(a) Organization and Good 
Standing; Power and Authority.  Buyer is a corporation 
duly incorporated, validly existing and in good standing 
under the laws of Rhode Island.  Buyer has all requisite 
power and authority to execute, deliver, 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; (iii) 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.  

(c) Binding Agreement.  This 
Agreement has been duly executed and delivered on behalf 
of Buyer and, assuming the due execution hereof and 
performance hereunder by Seller and constitutes a legal, 
valid and binding obligation 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. 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 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.  The 
execution, delivery and performance by Buyer 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 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. 

(f) 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. 

(g) 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 Effective Date as follows: 

(a) Organization and Good 
Standing; Power and Authority.  Seller is duly organized, 
validly existing and in good standing under the laws of its 
jurisdiction of organization  Subject to the receipt of the 
Permits listed in on the Cover Sheet hereto, Seller has all 
requisite power and authority to execute, deliver, and 
perform its obligations under this Agreement. 
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(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 be bound or affected; (iii) assuming 
receipt of the Permits listed on the 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 the 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 the 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. 

(f) Consents and Approvals.  
Subject to the receipt of the Permits listed on 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 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. 

(g) Newly Developed Renewable 
Energy Resource.  Subject to Section 4.7(b), the Facility 
shall be a Distributed Generation Facility, qualified by the 
PUC as a Newly Developed Renewable Energy Resource 
eligible to participate in the Renewable Energy Standard 
program under R.I.G.L. § 39-26-1 et seq. 

(h) Title to Facility and Products.  
Seller has and shall throughout the Term have good and 
marketable title to the Facility and all Products sold and 
delivered to Buyer under this Agreement, 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, and no Person other than Seller can claim 
an interest in any Product to be sold to Buyer under this 
Agreement. 

(i) Bankruptcy.  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. 

(j) 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) Useful 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 Effective Date 
and deemed made continually throughout the Term.   

8. BREACHES; REMEDIES 

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

(a) 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 
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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 thirty (30) Business Days after notice thereof is given 
by the Non-Defaulting Party to the Defaulting Party; or 

(c) 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(d)), or an Event of Default 
described in Section 8.1(a), 8.1(b), 8.1(d), 8.1(e) or 8.2, 
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-Defaulting Party to the Defaulting Party; or 

(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 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 necessary for such Party to perform its obligations 
under this 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.  

8.2 Events of Default by Seller.  In addition 
to the Events of Default described in Section 8.1, it shall 
constitute an Event of Default by Seller hereunder if: 

(a) 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) 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 Practices or any other 
material obligation with respect to ISO-NE, to the extent 
required under this Agreement; or  

(c) Failure to Meet Critical 
Milestones.  The failure of Seller to satisfy any Critical 
Milestone, other than with respect to the Output 
Demonstration under Section 3.1(a)(iv), and such failure 
continues for more than thirty (30) days after Buyer has 
given notice thereof to Seller. 

8.3 Remedies. 

(a) 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 (i) 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 termination right set forth 
in Section 8.3(b).   

(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:   

(i) 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: 

 
   ∑(RV – 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%).  
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“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 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.  

(ii) 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. 

(iii) 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: 

 
   ∑ (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” is 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 8.3(b)(iii). 

(iv) Supply Forecast.  For 
purposes of determining the Termination Payment pursuant 
to Section 8.3(b)(i) and 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”).  

(v) 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.   

(vi) Payment of Termination 
Payment.  The Defaulting Party shall make the Termination 
Payment within ten (10) Business Days after the notice 
thereof is effective.   

(vii) 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.   

(c) 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 and Cure Rights of 
Lender.  Buyer shall provide a copy of any notice given to 
Seller under this Article 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 
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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, 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, 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. FORCE MAJEURE 

9.1 Force Majeure. 

(a) 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 
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 timely obtain and maintain all necessary Permits, 
a failure to satisfy contractual conditions or commitments, 
or lack of or deficiency in funding 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.   

(c) 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 
9.1(a) has occurred.  

10. 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 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 
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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.    

11. ASSIGNMENT AND CHANGE OF 
CONTROL 

11.1 Prohibition on Assignments.  Except as 
permitted under this Article 11, 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 Assignor Remains Liable.  Unless 
specifically agreed in writing, any assignment by a Party 
as contemplated by this Section 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 Permitted Assignment by Seller.  Seller 
may (i) assign this Agreement without consent of Buyer 
to an Affiliate of Seller or a purchaser of all or 
substantially all of the Seller’s assets used in connection 
with performing this Agreement, upon a showing of the 
proposed assignee’s technical and financial capability to 
fulfill the requirements of Seller under this Agreement, as 
determined by Buyer in its reasonable discretion, or (ii)  
transfer, pledge, encumber or assign the Facility, this 
Agreement or the accounts, revenues or proceeds under 
the Agreement as security for the project financing 
associated with the Facility. 

11.4 Permitted 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 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 Prohibited Assignments.  Any 
purported assignment of this Agreement not in 
compliance with the provisions of this Article 11 shall be 
null and void. 

12. 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.  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, 
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. AUDIT 

13.1 Audit.  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 Consolidation of Financial Information.  
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 



 

 
 

                         -19-  
 

require the following from Seller within fifteen (15) days 
after the end of every calendar quarter for the Term of 
this Agreement: 

(a) complete financial statements 
and notes to financial statements for such quarter; 

(b) financial schedules underlying 
such financial statements; and 

(c) 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 13.2 shall 
be treated as confidential except that such information may 
be disclosed for financial statement purposes. 

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: Corinne M. Abrams 
National Grid 
100 E. Old Country Road 
Hicksville, NY 11801-4218 
Fax: (516) 545-3130 
Email: 
Corinne.Abrams@us.ngrid.com 

  With a copy to: Brooke E. Skulley, Esq. 
National Grid 
40 Sylvan Road 
Waltham, MA 02451-1120 
Fax: (781) 907-5701 
Email: Brooke.Skulley@us.ngrid.com 

  If to Seller:  at the address provided on the Cover 
Sheet hereto 

 
15. 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.  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. INTERPRETATION 

16.1 Choice 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 Headings.  Article and 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 Forward 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 (i) 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 Change 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, 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 
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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 
Parties pursuant to this Agreement, or (ii) the Bundled 
Price.     

17. 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. 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. 

19. SEVERABILITY 

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. 

20. INDEPENDENT CONTRACTOR 

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 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.   

21. 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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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: 
 
 
 
 
Critical Milestones not yet achieved and projected date for achievement: 
 
 
 
 
Current projection for Commercial Operation Date: 



 

   
 

EXHIBIT B 
 

PRODUCTS AND PRICING 
 

1. Payment.  Buyer shall, in accordance with the terms of the Agreement and this Exhibit B, 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 Price per MWh set forth on the Cover Page hereto.   
 
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 RECs.  
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 Section 2 for the applicable 
billing period. 
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Exhibit G - Interconnection Service Agreement 

1. 	 Parties. This Interconnection Service Agreement ("Agreement"), dated as of August 2,2012 ("Effective 
Date") is entered into, by and between The Narragansett Electric Company, d/b/a National Grid, a Rhode 
Island corporation with a principal place of business at 280 Melrose St., Providence, RI 02907(hereinafter 
referred to as the "Company"), and ACP Land, LLC, a limited liability corporation with a principal place of 
business at 244 Gano Street, Providence, RI 02906 ("Interconnecting Customer"). (The Company and 
Interconnecting Customer are collectively referred to as the ''Parties''). Terms used herein without 
definition shall have the meanings set forth in Section 1.2 of the Interconnection Tariff which is hereby 
incorporated by reference. 

2. 	 Basic Understandings. This Agreement provides for parallel operation of an Interconnecting Customer's 
Facility with the Company EPS to be installed and operated by the Interconnecting Customer at Jacome 
Way Power, 28 Jacome Way, Middletown, RI 02842 (Facility name, address, and end-use customer 
account number, if applicable). A description of the Facility is located in Attachment 2. If the 
Interconnecting Customer is not the Customer, an Agreement between the Company and the Company's 
Retail Customer, attached as Exhibit G to the Interconnection Tariff, must be signed and included as an 
Attachment to this Agreement. 

The Interconnecting Customer has the right to operate its Facility in parallel with the Company EPS 
immediately upon successful completion of the protective relays testing as witnessed by the Company and 
receipt of written notice from the Company that interconnection with the Company EPS is authorized 
("Authorization Date"). 

3. 	 Term. This Agreement shall become effective as of the Effective Date. The Agreement shall continue in 
full force and effect until terminated pursuant to Section 4 of this Agreement. 

4. 	 Termination. 

4.1 This Agreement may be terminated under the following conditions. 

4.1.1 The Parties agree in writing to terminate the Agreement. 

4.1.2 The Interconnecting Customer may terminate this agreement at any time by providing sixty (60) 
days written notice to Company. 

4.1.3 The Company may terminate this Agreement upon the occurrence of an Event of Default by the 
Interconnecting Customer as provided in Section 18 of this Agreement. 

4.1.4 The Company may terminate this Agreement if the Interconnecting Customer either: (1) fails to 
energize the Facility within 12 months of the Authorization Date; or, (2) permanently abandons the 
Facility. Failure to operate the Facility for any consecutive 12 month period after the Authorization 
Date shall constitute permanent abandonment unless otherwise agreed to in writing between the 
Parties. 

4.1.5 The Company, upon 30 days notice, may terminate this Agreement if there are any changes in 
Commission regulations or state law that have a material adverse effect on the Company's ability to 
perform its obligations under the terms of this Agreement. 

4.2 Survival of Obligations. The termination of this Agreement shall not relieve either Party of its 
liabilities and obligations, owed or continuing at the time of termination. Sections 5, 10, 12, 13, and 25 as 
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it relates to disputes pending or for wrongful termination of this Agreement shall survive the termination of 
this Agreement. 

4.3 Related Agreements. Any agreement attached to and incorporated into this Agreement shall 
terminate concurrently with this Agreement unless the Parties have agreed otherwise in writing. 

5. 	 General Payment Terms. The Interconnecting Customer shall be responsible for the System Modification 
costs and payment terms identified in Attachment 3 of this Agreement and any approved cost increases 
pursuant to the terms of the Interconnection Tariff. If the system modifications exceed $25,000, 
Attachment 3 will include a payment and construction schedule for both parties. 

5.1 Cost or Fee Adjustment Procedures. The Company will, in writing, advise the Interconnecting 
Customer in advance of any cost increase for work to be performed up to a total amount of increase of 10% 
only. Any such changes to the Company's costs for the work shall be subject to the Interconnecting 
Customer's consent. The Interconnecting Customer shall, within thirty (30) days of the Company's notice 
of increase, authorize such increase and make payment in the amount up to the 10% increase cap, or the 
Company will suspend the work and the corresponding agreement will terminate. 

5.2 Final Accounting. Upon request by the Interconnecting Customer, the Company within ninety (90) 
business days after completion of the construction and installation of the System Modifications described in 
an attached exhibit to the Interconnection Service Agreement, shall provide Interconnecting Customer with 
a final accounting report of any difference between (a) Interconnecting Customer's cost responsibility 
under the Interconnection Service Agreement for the actual cost of such System Modifications, and (b) 
Interconnecting Customer's previous aggregate payments to the Company for such System Modifications. 
To the extent that Interconnecting Customer's cost responsibility in the Interconnection Service Agreement 
exceeds Interconnecting Customer's previous aggregate payments, the Company shall invoice 
Interconnecting Customer and Interconnecting Customer shall make payment to the Company within 45 
days. To the extent that Interconnecting Customer's previous aggregate payments exceed Interconnecting 
Customer's cost responsibility under this agreement, the Company shall refund to Interconnecting 
Customer an amount equal to the difference within forty five (45) days of the provision of such final 
accounting report. 

6. 	 Operating Requirements 

6.1 General Operating Requirements. Interconnecting Customer shall operate and maintain the Facility 
in accordance with the applicable manufacturer's recommended maintenance schedule, in compliance with 
all aspects of the Company's Interconnection Tariff. The Interconnecting Customer will continue to 
comply with all applicable laws and requirements after interconnection has occurred. In the event the 
Company has reason to believe that the Interconnecting Customer's installation may be the source of 
problems on the Company EPS, the Company has the right to install monitoring equipment at a mutually 
agreed upon location to determine the source of the problems. If the Facility is determined to be the source 
of the problems, the Company may require disconnection as outlined in Section 7.0 of the Interconnection 
Tariff. The cost of this testing will be borne by the Company unless the Company demonstrates that the 
problem or problems are caused by the F acili ty or if the test was performed at the request of the 
Interconnecting Customer. 

6.2 No Adverse Effects; Non-interference. Company shall notify Interconnecting Customer if there is 
evidence that the operation of the Facility could cause disruption or deterioration of service to other 
Customers served from the same Company EPS or if operation of the Facility could cause damage to 
Company EPS or Affected Systems. The deterioration of service could be, but is not limited to, harmonic 
injection in excess of IEEE Standard 1547-2003, as well as voltage fluctuations caused by large step 
changes in loading at the Facility. Each Party will notify the other of any emergency or hazardous 
condition or occurrence with its equipment or facilities which could affect safe operation of the other 
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Party's equipment or facilities. Each Party shall use reasonable efforts to provide the other Party with 
advance notice of such conditions. 

The Company will operate the EPS in such a manner so as to not unreasonably interfere with the operation 
of the Facility. The Interconnecting Customer will protect itself from normal disturbances propagating 
through the Company EPS, and such normal disturbances shall not constitute unreasonable interference 
unless the Company has deviated from Good Utility Practice. Examples of such disturbances could be, but 
are not limited to, single-phasing events, voltage sags from remote faults on the Company EPS, and outages 
on the Company EPS. If the Interconnecting Customer demonstrates that the Company EPS is adversely 
affecting the operation of the Facility and if the adverse effect is a result of a Company deviation from 
Good Utility Practice, the Company shall take appropriate action to eliminate the adverse effect. 

6.3 Safe Operations and Maintenance. Each Party shall operate, maintain, repair, and inspect, and shall 
be fully responsible for, the facility or facilities that it now or hereafter may own unless otherwise specified 
in this Agreement. Each Party shall be responsible for the maintenance, repair and condition of its 
respective lines and appurtenances on their respective side of the pcc. The Company and the 
Interconnecting Customer shall each provide equipment on its respective side of the PCC that adequately 
protects the Company's EPS, personnel, and other persons from damage and injury. 

6.4 Access. The Company shall have access to the disconnect switch of the Facility at all times. 

6.4.1 Company and Interconnecting Customer Representatives. Each Party shall provide and 
update as necessary the telephone number that can be used at all times to allow either Party to report an 
emergency. 

6.4.2 Company Right to Access Company-Owned Facilities and Equipment. Ifnecessary for the 
purposes of the Interconnection Tariff and in the manner it describes, the Interconnecting Customer 
shall allow the Company access to the Company's equipment and the Company's facilities located on 
the Interconnecting Customer's or Customer's premises. To the extent that the Interconnecting 
Customer does not own all or any part of the property on which the Company is required to locate its 
equipment or facilities to serve the Interconnecting Customer under the Interconnection Tariff, the 
Interconnecting Customer shall secure and provide in favor of the Company the necessary rights to 
obtain access to such equipment or facilities, including easements if the circumstances so require. 

6.4.3 Right to Review Information. The Company shall have the right to review and obtain copies of 
Interconnecting Customer's operations and maintenance records, logs, or other information such as, 
unit availability, maintenance outages, circuit breaker operation requiring manual reset, relay targets 
and unusual events pertaining to Interconnecting Customer's Facility or its interconnection with the 
Company EPS. This information will be treated as customer-confidential and only used for the 
purposes of meeting the requirements of Section 4.2.4 in the Interconnection Tariff. 

7. Disconnection 

7.1 Temporary Disconnection 

7.1.1 Emergency Conditions. Company shall have the right to immediately and temporarily 
disconnect the Facility without prior notification in cases where, in the reasonable judgment of 
Company, continuance of such service to Interconnecting Customer is imminently likely to (i) 

endanger persons or damage property or (ii) cause a material adverse effect on the integrity or security 
of, or damage to, Company EPS or to the electric systems of others to which the Company EPS is 
directly connected. Company shall notify Interconnecting Customer promptly of the emergency 
condition. Interconnecting Customer shall notify Company promptly when it becomes aware of an 
emergency condition that affects the Facility that may reasonably be expected to affect the Company 
EPS. To the extent information is known, the notification shall describe the emergency condition, the 
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extent of the damage or deficiency, or the expected effect on the operation of both Parties' facilities 
and operations, its anticipated duration and the necessary corrective action. 

7.1.2 Routine Maintenance, Construction and Repair. Company shall have the right to disconnect 
the Facility from the Company EPS when necessary for routine maintenance, construction and repairs 
on the Company EPS. The Company shall provide the Interconnecting Customer with a minimum of 
seven calendar days planned outage notification consistent with the Company's planned outage 
notification protocols. If the Interconnecting Customer requests disconnection by the Company at the 
PCC, the Interconnecting Customer will provide a minimum of seven days notice to the Company. 
Any additional notification requirements will be specified by mutual agreement in the Interconnection 
Service Agreement. Company shall make an effort to schedule such curtailment or temporary 
disconnection with Interconnecting Customer. 

7.1.3 Forced Outages. During any forced outage, Company shall have the right to suspend 
interconnection service to effect immediate repairs on the Company EPS; provided, however, 
Company shall use reasonable efforts to provide the Interconnecting Customer with prior notice. 
Where circumstances do not permit such prior notice to Interconnecting Customer, Company may 
interrupt Interconnection Service and disconnect the Facility from the Company EPS without such 
notice. 

7.1.4 Non-Emergency Adverse Operating Effects. The Company may disconnect the Facility if the 
Facility is having an adverse operating effect on the Company EPS or other customers that is not an 
emergency, and the Interconnecting Customer fails to correct such adverse operating effect after 
written notice has been provided and a maximum of 45 days to correct such adverse operating effect 
has elapsed. 

7.1.5 Modification of the Facility. Company shall notify futerconnecting Customer if there is 
evidence of a material modification to the Facility and shall have the right to immediately suspend 
interconnection service in cases where such material modification has been implemented without prior 
written authorization from the Company. 

7.1.6 Re-connection. Any curtailment, reduction or disconnection shall continue only for so long as 
reasonably necessary. The Interconnecting Customer and the Company shall cooperate with each 
other to restore the Facility and the Company EPS, respectively, to their normal operating state as soon 
as reasonably practicable following the cessation or remedy of the event that led to the temporary 
disconnection. 

7.2 Permanent Disconnection. The futerconnecting Customer has the right to permanently disconnect at 
any time with 30 days written notice to the Company. 

7.2.1 The Company may permanently disconnect the Facility upon termination of the Interconnection 
Service Agreement in accordance with the terms thereof. 

8. 	 Metering. Metering of the output from the Facility shall be conducted pursuant to the terms of the 
Interconnection Tariff. 

9. 	 Assignment. Except as provided herein, futerconnecting Customer shall not voluntarily assign its rights or 
obligations, in whole or in part, under this Agreement without Company's written consent. Any 
assignment Interconnecting Customer purports to make without Company's written consent shall not be 
valid. Company shall not unreasonably withhold or delay its consent to Interconnecting Customer's 
assignment of this Agreement. Notwithstanding the above, Company's consent will not be required for any 
assignment made by futerconnecting Customer to an Affiliate or as collateral security in connection with a 
financing transaction. In all events, the Interconnecting Customer will not be relieved of its obligations 
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under this Agreement unless, and until the assignee assumes in writing all obligations of this Agreement 
and notifies the Company of such assumption. 

10. 	Confidentiality. Company shall maintain confidentiality of all Interconnecting Customer confidential and 
proprietary information except as otherwise required by applicable laws and regulations, the 
Interconnection Tariff, or as approved by the Interconnecting Customer in the Simplified or 
Expedited/Standard Application form or otherwise. 

11. Insurance Requirements. 

11.1 General Liability. 

11.1 (a) 	 In connection with Interconnecting Customer's performance of its duties and obligations under the 
Interconnection Service Agreement, Interconnecting Customer shall maintain, during the term of 
the Agreement, general liability insurance with a combined single limit of not less than: 

1. 	 Five million dollars ($5,000,000) for each occurrence and in the aggregate if the Gross 
Nameplate Rating of Interconnecting Customer's Facility is greater than five (5) MW. 

ii. 	 Two million dollars ($2,000,000) for each occurrence and five million dollars 
($5,000,000) in the aggregate if the Gross Nameplate Rating of Interconnecting 
Customer's Facility is greater than one (1) MW and less than or equal to five (5) MW; 

iii. 	 One million dollars ($1,000,000) for each occurrence and in the aggregate if the Gross 
Nameplate Rating ofInterconnecting Customer's Facility is greater than one hundred 
(100) kW and less than or equal to one (1) MW; 

iv. 	 Five hundred thousand dollars ($500,000) for each occurrence and in the aggregate if 
the Gross Nameplate Rating of Interconnecting Customer's Facility is greater than ten 
(10) kW and less than or equal to one hundred (100) kW, except for eligible net 
metered customers which are exempt from insurance requirements. 

11.1(b) 	 No insurance is required for a Facility with a Gross Nameplate Rating less than or equal to 50 kW 
that is eligible for net metering. However, the Company recommends that the Interconnecting 
Customer obtain adequate insurance to cover potential liabilities. 

11.1 (c) 	 Any combination of General Liability and UmbrellalExcess Liability policy limits can be used to 
satisfy the limit requirements stated above. 

11.1 (d) 	 The general liability insurance required to be purchased in this Section may be purchased for the 
direct benefit of the Company and shall respond to third party claims asserted against the 
Company (hereinafter known as "Owners Protective Liability"). Should this option be chosen, the 
requirement of Section I1.2(a) will not apply but the Owners Protective Liability policy will be 
purchased for the direct benefit of the Company and the Company will be designated as the 
primary and "Named Insured" under the policy. 

11.1(e) 	 The insurance hereunder is intended to provide coverage for the Company solely with respect to 
claims made by third parties against the Company. 

11.1(t) 	 In the event the State of Rhode Island and the Providence Plantations, or any other governmental 
subdivision thereof subject to the claims limits ofR.I.G.L. Chapter 9-31 (hereinafter referred to as 
the "Governmental Entity") is the Interconnecting Customer, any insurance maintained by the 
Governmental Entity shall contain an endorsement that strictly prohibits the applicable insurance 
company from interposing the claims limits ofR.LG.L. Chapter 9-31 as a defense in either the 

i S6 
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adjustment of any claim, or in the defense of any lawsuit directly asserted against the insurer by 
the Company. Nothing herein is intended to constitute a waiver or indication of an intent to waive 
the protections of R.I.G.L. Chapter 9-31 by the Governmental Entity. 

11.2 Insurer Requirements and Endorsements. All required insurance shall be carried by reputable insurers 
qualified to underwrite insurance in RI having a Best Rating of "A-". In addition, all insurance shall, (a) 
include Company as an additional insured; (b) contain a severability of interest clause or cross-liability clause; 
(c) provide that Company shall not incur liability to the insurance carrier for payment of premium for such 
insurance; and (d) provide for thirty (30) calendar days' written notice to Company prior to cancellation, 
termination, or material change of such insurance; provided that to the extent the Interconnecting Customer is 
satisfying the requirements of subpart (e) of this paragraph by means of a presently existing insurance policy, 
the Interconnecting Customer shall only be required to make good faith efforts to satisfy that requirement and 
will assume the responsibility for notifying the Company as required above. 

11.3 Evidence of Insurance. Evidence of the insurance required shall state that coverage provided is primary 
and is not in excess to or contributing with any insurance or self-insurance maintained by Interconnecting 
Customer. 

The Interconnecting Customer is responsible for providing the Company with evidence of insurance in 

compliance with the Interconnection Tariff on an annual basis. 


Prior to the Company commencing work on System Modifications and annually thereafter, the Interconnecting 
Customer shall have its insurer furnish to the Company certificates of insurance evidencing the insurance 
coverage required above. The Interconnecting Customer shall notify and send to the Company a certificate of 
insurance for any policy written on a "claims-made" basis. The Interconnecting Customer will maintain 
extended reporting coverage for three years on all policies written on a "claims-made" basis. 

In the event that an Owners Protective Liability policy is provided, the original policy shall be provided to the 
Company. 

11.4 All insurance certificates, statements of self insurance, endorsements, cancellations, terminations, 
alterations, and material changes of such insurance shall be issued, updated and submitted yearly to the 
following: 

National Grid 

Attention: Risk Management 

300 Erie Blvd West 

Syracuse, NY 13202 

12. 	 Indemnification. Except as precluded by the laws of the State of Rhode Island and the Providence Plantations, 
Interconnecting Customer and Company shall each indemnity, defend and hold the other, its directors, officers, 
employees and agents (including, but not limited to, Affiliates and contractors and their employees), harmless 
from and against all liabilities, damages, losses, penalties, claims, demands, suits and proceedings of any nature 
whatsoever for personal injury (including death) or property damages to unaffiliated third parties that arise out 
of or are in any manner connected with the performance of this Agreement by that Party except to the extent 
that such injury or damages to unaffiliated third parties may be attributable to the negligence or willful 
misconduct of the Party seeking indemnification. 

13. 	Limitation of Liability. Each Party's liability to the other Party for any loss, cost, claim, injury, liability, or 
expense, including court costs and reasonable attorney's fees, relating to or arising from any act or omission in 
its performance of this Agreement, shall be limited to the amount of direct damage or liability actually incurred. 
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In no event shall either Party be liable to the other Party for any indirect, incidental, special, consequential, or 
punitive damages of any kind whatsoever. 

14. 	Amendments and Modifications. No amendment or modification of this Agreement shall be binding unless in 
writing and duly executed by both Parties. 

15. 	Permits and Approvals. Interconnecting Customer shall obtain all environmental and other permits lawfully 
required by governmental authorities for the construction and operation of the Facility. Prior to the construction 
of System Modifications the interconnecting customer will notify the Company that it has initiated the 
permitting process. Prior to the commercial operation of the Facility the Customer will notify the Company that 
it has obtained all permits necessary. Upon request the Interconnecting Customer shall provide copies of one or 
more of the necessary permits to the Company. 

16. 	Force Majeure. For purposes of this Agreement, "Force Majeure Event" means any event: 

a. 	 that is beyond the reasonable control of the affected Party; and 

b. 	 that the affected Party is unable to prevent or provide against by exercising commercially reasonable 
efforts, including the following events or circumstances, but only to the extent they satisfy the preceding 
requirements: acts of war or terrorism, public disorder, insurrection, or rebellion; floods, hurricanes, 
earthquakes, lighting, storms, and other natural calamities; explosions or fire; strikes, work stoppages, or 
labor disputes; embargoes; and sabotage. If a Force Majeure Event prevents a Party from fulfilling any 
obligations under this Agreement, such Party will promptly notify the other Party in writing, and will keep 
the other Party informed on a continuing basis of the scope and duration of the Force Majeure Event. The 
affected Party will specify in reasonable detail the circumstances of the Force Majeure Event, its expected 
duration, and the steps that the affected Party is taking to mitigate the effects of the event on its 
performance. The affected Party will be entitled to suspend or modify its performance of obligations under 
this Agreement, other than the obligation to make payments then due or becoming due under this 
Agreement, but only to the extent that the effect of the Force Majeure Event cannot be mitigated by the use 
of reasonable efforts. The affected Party will use reasonable efforts to resume its performance as soon as 
possible. In no event will the unavailability or inability to obtain funds constitute a Force Majeure Event. 

17. 	Notices. 

17.1 Any written notice, demand, or request required or authorized in connection with this Agreement 
("Notice") shall be deemed properly given on the date actually delivered in person or five (5) business days 
after being sent by certified mail, e-mail or fax with confirmation of receipt and original follow-up by mail, 
or any nationally-recognized delivery service with proof of delivery, postage prepaid, to the person 
specified below: 

If to Company: 	 National Grid 
Attention: John C. Kennedy 
Distributed Generation 
280 Melrose St. 
Providence, RI 02907 
Phone: 401-784-7221 
E-mail: john.kennedy@nationalgrid.com 

If to Interconnecting Customer: 	 Name: Eugene Goldstein 
Street: 244 Gano Street 
City: Providence 
StatelZipcode: RI 02906 
Phone: 401-453-0038 
E-mail: genegoldstein@gmail.com 

mailto:genegoldstein@gmail.com
mailto:john.kennedy@nationalgrid.com
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17.2 A Party may change its address for Notices at any time by providing the other Party Notice ofthe change 
in accordance with Section 17.1. 

17.3 The Parties may also designate operating representatives to conduct the daily communications, which may 
be necessary or convenient for the administration of this Agreement. Such designations, including names, 
addresses, and phone numbers may be communicated or revised by one Party's Notice to the other. 

18. 	Default and Remedies 

18.1 Defaults. Anyone of the following shall constitute "An Event of Default." 

(i) 	 One of the Parties shall fail to pay any undisputed bill for charges incurred under this Agreement or 
other amounts which one Party owes the other Party as and when due, any such failure shall continue 
for a period of thirty (30) days after written notice of nonpayment from the affected Party to the 
defaulting Party, or 

(ii) 	One of the Parties fails to comply with any other provision of this Agreement or breaches any 
representation or warranty in any material respect and fails to cure or remedy that default or breach 
within sixty (60) days after notice and written demand by the affected Party to cure the same or such 
longer period reasonably required to cure (not to exceed an additional 90 days unless otherwise 
mutually agreed upon), provided that the defaulting Party diligently continues to cure until such failure 
is fully cured. 

18.2 Remedies. Upon the occurrence of an Event ofDefault, the affected Party may at its option, in addition to 
any remedies available under any other provision herein, do any, or any combination, as appropriate, of the 
following; 

a. 	 Continue to perform and enforce this Agreement; 

b. 	 Recover damages from the defaulting Party except as limited by this Agreement; 

c. 	 By written notice to the defaulting Party terminate this Agreement; 

d. 	 Pursue any other remedies it may have under this Agreement or under applicable law or in equity. 

19. Entire Agreement. 	This Agreement, including any attachments or appendices, is entered into pursuant to the 
Interconnection Tariff. Together the Agreement and the Interconnection Tariff represent the entire 
understanding between the Parties, their agents, and employees as to the subject matter of this Agreement. Each 
Party also represents that in entering into this Agreement, it has not relied on any promise, inducement, 
representation, warranty, agreement or other statement not set forth in this Agreement or in the Company's 
Interconnection Tariff. 

20. Supercedence. In the event of a conflict between this Agreement, the Interconnection Tariff, or the terms of 
any other tariff, Exhibit or Attachment incorporated by reference, the terms of the Interconnection Tariff, as the 
same may be amended from time to time, shall control. In the event that the Company files a revised tariff 
related to interconnection for Commission approval after the effective date of this Agreement, the Company 
shall, not later than the date of such filing, notify the signatories of this Agreement and provide them a copy of 
said filing. 

21. 	Governing Law. This Agreement shall be interpreted, governed, and construed under the laws of the State of 
Rhode Island and the Providence Plantations without giving effect to choice of law provisions that might apply 
to the law of a different jurisdiction. 
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22. Non-waiver. None of the provisions of this Agreement shall be considered waived by a Party unless such 
waiver is given in writing. The failure of a Party to insist in anyone or more instances upon strict performance 
of any of the provisions of this Agreement or to take advantage of any of its rights hereunder shall not be 
construed as a waiver of any such provisions or the relinquishment of any such rights for the future, but the 
same shall continue and remain in full force and effect. 

23. 	 Counterparts. This Agreement may be signed in counterparts. 

24. No Third Party Beneficiaries. This Agreement is made solely for the benefit of the Parties hereto. Nothing in 
the Agreement shall be construed to create any rights in or duty to, or standard of care with respect to, or any 
liability to, any person not a party to this Agreement. 

25. 	Dispute Resolution. Unless otherwise agreed by the Parties, all disputes arising under this Agreement shall be 
resolved pursuant to the Dispute Resolution Process set forth in the Interconnection Tariff. 

26. Severability. 	If any clause, provision, or section of this Agreement is ruled invalid by any court of competent 
jurisdiction, the invalidity of such clause, provision, or section, shall not affect any of the remaining provisions 
herein. 

27. 	Signatures. IN WITNESS WHEREOF, the Parties hereto have caused two (2) originals of this Agreement to 
be executed under seal by their duly authorized representatives. 

Narragansett Electric Company d/b/a National Grid 

Name: Eugene Goldstein 	 Name: John C. Kennedy 

Title: Lead Technical Consultant Title: 

Date: August 2, 2012 Date: 

Signature:Signature: 

The following attachments would be developed and included as appropriate for each specific Interconnection 
Service Agreement: 

Attachment 1: Description of Facilities, including demarcation of Point of Common Coupling 
The proposed three-phase 405 kW AC generating system consists of one (1) Satcon Powergate Plus, 
375kW, 480V, three-phase inverter and one (1) Satcon Powergate Plus, 30kW, 480V, three-phase inverter. 
The inverter's output is connected to a 480V Y-grounded / 4.l6kV delta step up transformer rated at 
500kVA. This connects to a medium voltage switchgear with disconnect switch and 125A circuit breaker. 
This leads to 2 separate revenue grade production meters. Production meter number 2 (not depicted in one
line)connects to a 125A circuit breaker and disconnect switch. This connects to National Grid's Electric 
Power System (BPS). This system will export power as it is proposed to be an independent power producer. 
Once all documentation has been received, National Grid will issue a request for a bidirectional meter that 
is adequate for net metering. The PCC (point of Common Coupling) is the load side of the primary meter. 
Additional detail may be found may be found within the System Impact Study for this project dated April 
25,2012. 	 t( SG 
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Attachment 2: Description of System Modifications 

Refer to the System Impact Study for this project dated April 25, 2012. 


Attachment 3: Costs of System Modifications and Payment Terms 

$90,429.00. A more detailed breakdown of estimated costs may be found within the System Impact Study 

for this project dated April 25, 2012. Once this agreement is signed and returned to National Grid an 

invoice will be processed for this construction contribution and mailed to the Interconnecting Customer. 

Billing instructions will be included with the invoice. 


Attachment 4: Special Operating Requirements, if any. 

All as detailed within this agreement, the System Impact Study for this project dated April 25, 2012 and RI 

PUC No. 2078 Standards for Connecting Distributed Generation. 


Attachment 5: System Impact Study, RI-239: rTerra, LLC, 28 Jacome Way, Middletown, RI 02842; 

dated April 25, 2012. 


http:90,429.00
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