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STATE OF RHODE ISLAND     SUPERIOR COURT 

PROVIDENCE, SC. 

 

TOWN OF BURRILLVILLE, RHODE ISLAND, : 

    Plaintiff  : 

       : 

-VS.-       :  P.C. No.: 2017-__________ 

       : 

CLEAR RIVER ENERGY, LLC, and  : 

TOWN OF JOHNSTON, RHODE ISLAND , : 

    Defendants  : 

 

COMPLAINT 

 

Introduction 

 

1. This action seeks a declaration of the plain meaning of a Rhode Island Public Law that 

was enacted over a century ago. 

 

2. This Honorable Court has subject-matter jurisdiction pursuant to the Uniform Declaratory 

Judgments Act, Rhode Island General Laws § 9-30-1, et seq. 

 

3. Venue in Providence County is appropriate under to Rhode Island General Laws § 9-4-4. 

 

Parties 

 

4. Plaintiff, TOWN OF BURRILLVILLE (“Burrillville”), is a municipal corporation 

incorporated in 1806 under the laws of the State of Rhode Island, with its office and 

principal place of business at 150 Harrisville Main Street, Harrisville, Rhode Island. 

Burrillville is comprised of nine (9) villages: Harrisville, Pascoag, Oakland, Mapleville, 

Glendale, Mohegan, Wallum Lake, Bridgeton and Nasonville. Burrillville has 

approximately 16,000 residents.  

 

5. Plaintiff Burrillville has incurred and continues to incur substantial costs opposing on 

behalf of itself and its residents a power plant proposed by Defendant CLEAR RIVER 

ENERGY, LLC (“Invenergy”) in proceedings before the Rhode Island Energy Facility 

Siting Board, the Public Utilities Commission and elsewhere. 
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6. Defendant Invenergy is a foreign limited liability company organized under the laws of 

the State of Delaware, having a principal place of business at 1 South Wacker Drive, 

Suite 1800, Chicago, Illinois 60606 and registered to do business in the State of Rhode 

Island. 

 

7. Defendant TOWN OF JOHNSTON (“Johnston”) is a municipal corporation established 

under the laws of the State of Rhode Island. 

 

8. On information and belief, the Conservation Law Foundation, a nonprofit organization 

incorporated under the laws of Massachusetts, has an interest in the requested declaration 

and is commencing a separate action seeking the same relief. Burrillville moves to 

consolidate these actions. 

 

Factual Allegations 

 

9. On or about January 6, 2017, Defendants Invenergy and Johnston executed a “Water 

Supply and Economic Development Agreement” (the “Water Contract”). The Water 

Contract is attached to this Complaint as Exhibit A. The contract was ratified by the 

Town Council of Johnston on or about January 10, 2017. 

 

10. The Water Contract provides that Johnston will re-sell Providence water to Invenergy for 

Invenergy to truck to its proposed power plant in Burrillville, Rhode Island. 

 

11. There is no contract in force between Providence and Johnston that creates a legal 

obligation for Providence to supply water to Johnston. 

 

12. Thus, any legal obligation for Providence to supply water to Johnston would have to arise 

under law. 

 

13. The applicable law is P.L. 1915, ch. 1278, as amended from time to time by the General 

Assembly (the “1915 Act”). 

 

14. The current the version of the 1915 Act provides that certain cities and towns, including 

the Town of Johnston, “shall have the right to take and receive water … for use for 

domestic, fire and other ordinary municipal water supply purposes.” 1915 Act § 18; see 

also R&R Assoc. v. City of Providence Water Supply Bd., 724 A.2d 432, 434 (R.I. 1999). 

 

15. Johnston’s selling water to Invenergy for Invenergy to use at a power plant located in 

Burrillville is not a use by Johnston “for domestic, fire, or ordinary municipal water 

supply purposes.” 
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16. Johnston therefore has no legal right to purchase water from Providence for resale to 

Invenergy. 

 

COUNT ONE 

Uniform Declaratory Judgments Act 

Rhode Island General Laws § 9-30-1 et seq. 

 

17. Burrillville hereby realleges and reincorporates the allegations set forth in paragraphs one 

(1) through sixteen (16) above. 

 

18. Burrillville’s rights, status and legal relations are affected by the 1915 Act. 

 

19. Burrillville therefore seeks a declaration that Johnston has no legal right under the 1915 

Act to obtain water from Providence for resale to Invenergy. 

 

 WHEREFORE, Burrillville prays that this Honorable Court: 

 

1. Issue a Declaratory Judgment declaring that Johnston has no legal right under the 1915 

Act to obtain water from Providence for resale to Invenergy for use in its proposed power 

plant located in Burrillville. 

 

2. Order such other relief as this Honorable Court deems just and proper. 

 

 

DATED: March _6__, 2017 

 

       Plaintiff, Town of Burrillville 

       By its attorneys, 

 

 

       /s/ William C. Dimitri 

       WILLIAM C. DIMITRI, ESQ. #3129 

       Solicitor for Town of Burrillville 

       462 Broadway 

       Providence, RI 02909 

       Tel: (401) 273-9092 

       Fax: (401) 331-1898 

       bill@dimitrilaw.com 
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/s/ Amy E. Veri 

AMY E. VERI, ESQ. #9297 

Assistant Solicitor for Town of Burrillville 

462 Broadway 

Providence, RI 02909 

Tel: 401-273-9092 

Fax: 401-331-1898  

Amyveri721@gmal.com 
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WA'fti~AstJi'PLY ANi)'ECONO':MtcliiNi~t:;orM:EN'i'AGRE~Wf~Nl' 

THlS WATER S1J'P:J1LYANPECONOM1C l/E:V.E,LQJ,l..MJ?Jifr AO:REEME.NT(this 
'!f.\green~en.t1~}is . enter.ed into ,as 0'~· ~- . , . {e 

1 
:19J1 . (the~~ffectiv~ Date~),.:b~~tt~ld'l~etw:en tite 

1~own, ofJoliJlston'~.a 11tl.Uticipa1 co .'· . 'atiotl' orgl),rute<l ' und~~ the laws ~fthe'Sfa~ ofR~J)~~ l:S.laotl 
('•joJins~oli'' oi' ('tll~ ToWri''), •an:~: , ·'. ~ar1Hved3n£;rgy LLC, fa:ihnite'!f'fliilihlt~ coiuP..~~y ·-Gr:gai1i1¢d undei 
the laws of the State ofDelawiire {'•CREC"). Johnston and CREC may eaeh be .r.efet:red to herein 
individually as a "Party", and collectively as·~'.Pa1ties". 

ltECt'tALS· 

Wl~f,:$:,. Jpl1iratoi,l is ·~ t1Jtl):lfcip'iJ.l li.oq)or~t.ii;ln lqc!;tted;#:.• P.:!'ov.id~ll.¢~.C.i:iitil~y; Rl:itii:'!~ I~liritd../itli& the 
. Q\V"n~r iintl o;i:i~i'~tgfpfJi water ~$'st.eih whlcl~ ¢llrrently pi:ovtdW·m\i:OlcJpal water lieivices to:::r,e'~idents· of · 
J6luui"foii,Jfhod¢1siai.Hf

1 
{the ''Waie"f 'Systeni;!); · · 

WfffiREAS:. CitE¢ is the dev:e'lq.pet:ofa·nominal:onQ tliojJ.Sa[l~f (l1000)'M:W il~t;rq~rn;; -e11ergy efi\ci(mt; 
tiu:a1..fu.el crotnP.in¢# cycJe:; tl.rf:a·:ma) eJ;J.ergy gen~ta;t.ion .{aciilt'y (t1ie:'"PJ•ojecft Wh16h ~ubj¢·ctto itcenstir¢ 
b:)' the :Rhode lsJa11d Energy Facility Siting Board, will be•constnmted ~md operated o.n certain :real 
pre>.pertylocated.iw Burdllville,.Rhode Island; 

WHEREAS;,iu co~'l.nectlouwitli the operation oft1re 'Pttl]ect.: ,CREC·r~):{lrf:fS'-areU:il<!'ileso'ilrc:¢: o:f:w~t¢:dh 
su:i'ficicntcjtfijl1titiesto me~nlie .Proji.icfs de-mai).d; 

WH~R.~A·S;. CREC:hn~ .!iesi,g!,edJ]te P~Qje¢tsil¢h thnHtS water d:¢nll\nd111ls been reduced.toJhe.:,p,olnt 
where wn:ter: C!~U be d'.eiiv,ered;ti:r-the .Pl;.Gject ·bytruci;k) 

WHEREAS;}fJQJ~O:~t(}i,i;b:e\1a111~s tli~ prhi1'~rYW~t~t ~.4PP~Y t9 the . ~.i'-iJj~;:ct:,. it5~.' de~)table :f.O't ,(}$E.CJo 
dev6itt:p a il¢d\c~tdd f~ci~+ty rnJ\Jh~ton tg :t,tk<n!ellV.~i'y·,pf:water {1be'''W¥.te)~ Tral)"~pb.i't FilcH)ty")~ 

WliEREA.S, the dev.e!Qptnerit of~ Water Transpoft.Ficility creiites:h u.iH~e economic development 
opportunity jn Johnston; . 

WI!{E'lillAS~ Johnst:Q11lta~ the·~vl11~ahl$:Wfit¢t'~:UPP'l:Y ·f)\i.P·a~~ty ~~n,d 'ha$'Wgr.e¢4Jq s1).,pplitthe J:>.f:oje¢twlth a 
reli;~pf~:$bJl:tt¢ o.f..;vat¢r in::litlffii:iellfqtiantitks to il'l·e¢flhi:i Pi'Q]e:¢t;'S den;nin<f:p,n th~Jetirisaild co:riaitioils 
set forth.hetejn; 

WH!tREA:S; CltEC 'and.Mayor Jo'Seph Polisena have negotiated terms for'the>benefit·ofihe Ptojeclii11d 
the Town Of Jd)in$ton in tetti:l.s o:i"eco'llomit: development; 

WHEREA.S, tl1b 'NQje.Ct.reqi;lires redund~ncy 111 water supply; and 

WHEREAS •. Johnston desires to be the primary -water supplier or is willing to serve as the secandtt:J'Y 
source of water ~1pply'fdr the l'roj~ct 

NOW TIIEREFQJ,\$; !11 qbJi$~ deratioh pft]1e :mutu;ai MVetlnt\ts: t'O.tHaihed li.erejil !!"ild. ofhei:$O"~d: i).il,d 
vali.rabJe cobSideilltiou,.the teo~ipt'al.i.o sufficiency ~f which is•nerl;lby acklio.\'l~e.dged, . .the;Parhes here!J;y 
agree ns follows: 

1,. R~citals. Tb:e fO:rego{f.tgreeita,ls are 1ier~by ilH:o)'po:r.a~~4 h~re.(J\ byUrjs r.e(ete!.'(Ge. 
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(a) Flow Rite~ - Durjng tthe T~m1 ('~cfined below), .CREC will pt!rchase 'ftillhJohristori tipJLlohnstoii, 
~1iSJll . !>ilPI,iY.tQ•('$B¢' Jlptab'ie,. ire.a:ted water mectl'og aJla:ppllcable stilt¢ ond :federal p~1.dty --standards 
("P'Ot'able-Wat.ei'') fo.i:: u~e by arid 4i. coiii¥ecfip~·with Jii¢ :Pi·pjepr J(JluiStqn.~l~fl.il ~up ply tlje Ptqj'ecf!s 
daily WaterDemund (definedJ~.elow); .Wifh l?otli coliibtrs.tl.oil . t\itb.tn:e~ ii~ta~htg· oii)'i.iitut!\').ga:$' ~tfiJ)}, 
load averag~ anibient i-:ondrtions, the didly ~ater demand·~orllieP,toject'Wlll be .:s~~~Jie4bJ'tt:Uck$. th~t 
ai·e f\'ll:ep M (l· {ocllt\Oil lbea1ed ·within tl1e T cwn Jil:iiits-. The. following <appro:iimate:~mmber oflntck!! 
reqtJii'e.d·tti satisfy·lhe w:alet us.age r!l:te~ at~ based Ul)fln, the·ns:sumption thatilre trucks·h.ave•Rmaximum­
capacity-.Qf 7;20.0 gallons,. 

(U Average Opera-ling Conditions.. CREC estitiiates -w~t~r usag¢ J~tcs< dtltilig th~:-$:iim1t#: 

'EE~!:?j~!ff~!~~;~:~2=~"Sr~:;;ii 
irofluct's, This is the Avera.g~ :D'~ltlandFliiV\t Ratt. 

(i!) E&Qienishfng)j:n-,Site .Sti;St!i:l(ei :C)n,·9:~·all •Qil event happens• CREC .w0uld;need to replenish­
the wB;t~r tanh whl¢lfW.r:i:iild r¢:q\ii~'e aj} ;~duitjQrt,~l Jl) .~~ · li. yr>,tt~rtr.~¢1<~ ;per <Jay ~ver thatrequired' 
i11·subsectibn (i), above, for ~pp1'oxhilafu'ly 3~0 da.}'s; TlUsJ s the.M~xinlum,--D'cilt)lUl:~fFiowltat¢; 

(b) Pni'ntfo(i)eii'vety. Joh:fi.!lton shall deliver aill?otab1e·Water pur.suantto this Agre.emeut through a 
mutually deiHgnatell point Mdeliv¢i·y (''Pidnt o,OWJiV~ry'~) !lt.t~"¢'W~ter ·tran§p~rt'J?~eiiity; ln'if 
Johnston is:,a secoudarysupJjJ_)i;, a des)~nated.liydraht. of pain~ pf(te1fv~ty; wh{-oh, $.1iAllb¥ 'e<)~l;igped 
with a. Water Meter {defined below) and backflow preveilter. CREe- slnill. triketitle'tq the Potap1e 
Water aJ.the Point :OfDeiivery; 

(¢} _Quantjty/Q:ttaJiJv. Jo~ns.top. s)j~l(in:im:ediat~'ry notify CRECof:any condltfoniilthe Wate.r· System 
l'lfwtiich it learns may affect t.he ~qpaHty or .quantity QfWatersu:ppll¢dto 'CREC·'by-ldhnsto:n; 

J, Water S-upply Tel'ms, 

(i\:) Wat(lt Sitp;~iy ·Rates; 

(iJ R..iiie;. As.fiillcCP:#~e'ra#9ii f9r J6-itri."St9~i''S:. ~upp[j' of.P:ott\b'hfWaiet to- Ui:e·:Proje:ei:up to 
ihee.t¥'Ia~dmum Demand FWwJUite, CREC::Sli~ll Pl:l;)'JO. J?,)l:o$JPJ1 ~~¢):ij:~~ - (;lfu~tw~s.¢ appil;c!:l'P..l~ tq. 
altc\JSt6mersJbcated with-the Tow11~s service i!r:ea pet; one htm&ed. (lO.O)"standar.d cublc'fewo:f 
P;o..rabte Wirtet stlptlliec!t() the:P:roject.- The T.bwn-:sbaTI :not:establi.Sh a rate.,appJ1cab1e·so1ely to 
CREC. 

(ii) Invok!e,f. Witlii'il t!ih·W (~0) d~ys·followiiigtile end. ofti:J.~ ·qna:i1.~tofthe · t::~l~~rd{tr ·yeadtJ 
wMch the commercialoperations: date·.o6-the. Projccfoo.c\irii, Jolm~toh'sMll seM a:n3n:Voioe to, 
CRBC detai11L1SCREC\s 'usage''llS:shown outl1e applicable water meter{"Waler Metet')~ any 
usag¢.,duri1tg tli,e~ltV.qj¢ed pe,'rod.. lly A~di~onalDsers· (in-order t:d d.etel•mineMy:a&M Fee 
Adj'tls1:meni orWritei.'·SuP,Jrly Payment Ad}tistriient,if i\ny), and th:¢\aib.Ql.mt .d\1¢ fr.Qfir CREC,.far 
its:U.Sage pursuanHo .this-·.Agre .. em..ent(at1 ''liivolcll'), CREQ aM1~hiis19.J.t. ~ID.'~¢· tfi,at~:j'ii.a)t¢rty · 
payt:neQt for the firsi.threequarters of the. calendaryear wm be based oi;i.actiial usage aiid)that the 
q;p~r~riy'p~ilyri)~nt f9i: ~e' lbtWh qu!lftel' of:th.e calenda:r-year willbe -b'ased.on the 'gFeaterof.a"ctual 
usage or 'the dO:Uar ·anioiPit:'reC!ilfrM t(l rti4~~ th¥minim'\lin (aiiiHla! p~ym.e.Pt.lohn:st()p.:$ha1I · 
therea.f~r ·send an Invoic¢t<i CREC witbiillhiity (~0) 'd~ys follow)ng ~a:ch succesJs{v~ qttaJ:tet 
during the Tetm. · 
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(iii): Audit{ J'ohnstou :Shall maintain recar~'s·: doClJinenth);g:a.U retevanHJosts a11~ N!!&ge ·.~Y: 

~~!!~;:~,;:~~e::;:!~:~~:~::6t:w:.~6~6!~~~~~i :~~:~~:~i~~~e};h~h~~~o B;~ days. 
follo\r;i;q.jrteceij)'f ofiinyJn:V61ce, to .disp.ute.any iterit 'shown·· mJ.;stwh liivoioe (includin&>; without 
Jim itatioil'; tire p1:1yment due•a11d usage)':by giv'ing'.written notlceoto Johnston ofsuch :dispute. 
Followihg;CREG's ·deiivery of--mw ~)l(:_h 4,i~Pllfe:.~9ti<:e~,the' ::Partl'es ~hAli wo.t'k:. in. g<)q4l'a{th ~o 
(letetm'jtl~.whe\her:tJiQ ~·~ic;~vl;lill.JflY(ilce C.O:tltfiinsitiiib)'tec't::ihf<iriti.ifdoi:f or wheti\e:I"the W~tcif. 
Meter has t1'ai1smitt¢i:l hicofi·ect ihfoniin'tion~ 

(b-) Cap.acitrResew~ forJobnstont() St!av:e:i1reSecoudarx S'ource ofWater Supply;: 

a) Sevoi:Jda.rySzfpplyDelivrtry, r.t1ol¢~ott .is;,:~l)~ s.tt~::lJQd:aty ~owe-¢ 'PtWat¢r &J.i.pply,_the 
T<lwn Will Jd¢.ntif)r;a J:.iycfra*(¢) :o'(poJnt. of.o~lverrwith{)); J9.bii~ttiu thaOs:Set<rlce4 by· Johnston 
W~t~r where ®ckS' owiied :of l!ontta.Cted by CREC. could be tilled on an as needed basis subject 
to ·the·abo:vo water-supply. rates. ''Secondary ·Soutce ofWater-Supply11 is defined··to·mean that 
CREO has a Water S\Jppfy a·n~fE'co~.om{c D¢Vefopment Agr.eem~nt witliiil..tlre City of 
Wotlli~ockct·;® Otl~ '''Pri111~cy Wat¢-r'S:uppHet.''. 

(TQ C.ap4o.iiy Rese,"Ve Pitj/iilent. IfJohtistbri.is iheSebondarr S-ourc:fl ofWaterSupply_, CRJ;C 
wilf pay to ·the town' of.Jolmston Two Hutrdre:d Thousand and;()(jJ.lb(j ($2QQ,OOb .• bQ) :DQ"i.a,t·s pet 

~;;.e~~~ -~a~ac!~~~~;~::lto~iif:!~~~J~~~~;.l;;~~;::!!~~i!i~~;;~ifo~~!7t~~~~~~:6!~ 
shall exte.M::foi.;at~ii~.(JQJy~Ar term wHh CR)EC:Jia:vinlrtw.o,.:five{?);'yean~ptfulrs·:te ··ex.tend .. In 
additi01r; CRBCsllaUpaythe Town::for·.anr wnten:Gonsultled fr()m 'the TowTh:as;the Sec-oridar.y 
Source of Water Suppl)p.t-tlie rates sedhrth in S~9t:iold(a;) 

4. · El:.()iiilink Dc.:v.~io jiJit:t~~~ t' Te'drfs. (liiJfhif-<l'ri: SeiWJ:Ut>as:li:.l?:tini:ar.-rwa.ter BnppU¢tit.Q :tbe 
P.!-iolect). · · 

(a) Developm.ent antl.Loc.ation u'fW:U.ter· Ti'ansp.ort ,F-aci.HW-; CREG will purchase :a·parcel of real 
estate wHhin Johnston i:~~dS:'$¢t:Ved :by 1.qhtm~Qhw.nter, dR"EC wfH eiih~r i;;.on$tructi\n~w Wat~f 
TranspQft:Facii'!ty or·.te~onditlpn ll:h. ~xl~iti~~ bu.il~ih-g; ~botl.ld ~here htf ti ~titlabkl>tiil<lJ~ .on the. 
S:ele.cted sit~. CRECwill work. with appropriafe'Btafffrom Johnsi-on tojdenHfy asuimble·paroet 
CREGalso'Teserves::the flexibiHty ·to lease<and develop a· sultil'b1e parcel. Nbtwithst'andihg; 
CREC,and iohnllton shall eJJter Into n. pay.m~.n.tinliarr o{ta~~s ·~greern¢ilt(#W )'PilAT 
Agrc¢nit:r1t';) ~i?P.:lic~l:ite ·to the.w ~tet TranspottFacility·:incl\ldhtg,all a:s·sociate.d trucks,,. 
:e:qiiipi:nent ·~nrl ofuei· real and tangible·:property f.Or a tei·m of twenty (20)yea:rs. The pa:~meuts 
under the -PILOT Agreement shaiJ be,.in lieu 'of'nny and ali-taxes, assessments, ]ev'ies, and/or• 
r .. ujff!1hilJil1~ybe j~ •ej(:i.st~uce o:r Til~)' W.eJWicte~· reiatN:e ~o the Water Tti1rlS'p'6.rt Facility; the: 
assMi,frt~4 tr_u~~. eQl)ipmentartd,all related t¢ai .. anu U~h.gih1epro:P.;er'ty, The,J)aymerits isilieu . .of 
st)clita:>tes b,y CREC to tlieTown<p:fJohn.stoJl.s·hilllbe Tw~Hundre(fThousMdand oonoo 
($2tJd;OOO;{)Q}DojJars .per yeM fot·th.e fwenty: (QQ}'year te~·'Oftn~ P.itot\<\:gteement. 

(~) DH"etlt Pay'!nenttoJolinston Gilnl:!·ral Ftind for Taxpgyei Retie't DJ.lfJi)gJli~ ~¢tm; ·r>.HhlS: 
Agtecem:e:n~, CREC~h.'i\11'P.'iiYJo'fhe .JO.bnsf<iP.·G~Jle#l .Fiit1d'toftax-pny'ehe1ief:t1it;:sum ,ofFNe 
Hundred Thousand and OOit00\$'50U;OOQ.00) Dollars-pery.earwiih a::t1tr¢e (3%) percettt 
. escnla:tion :every year. 'Said -p.ayfi\ents wilfc'omJn1:mce'UREin comlileti.<iat ope~ation: of:'tlie Pt9Ject, · 

(c) . . C:ont~;{botf\:fl¥,, ljp:;:-(h~ fl($tJ'iv~ (~) :Y~!\rs ()ftlij'~ ,A,gt:C®Ji>.'ttt; CU:~d ~i-IiiJn~k~'~ ¢'(lit~ilbrrdoo ·to; 
Jq~1Sti:>il o-f Two J.:htii.di·ed Th6lisai1d;rtnd 00fl00($'20Q;OO.Oi00) peryearlliafwfWbe utilized:for 
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youth-pmgrants ahbe.AdmlniS:trati-on 's diiicl'eti on. Said coitttibtitioits•\'iilL~omn1e~!C.e \ippn 
c'Qlrt*~cijitlop:eratl:on ofthe Project. 

(d) Terin1iiatioil oi'Eccirioiri:lc De'velopilient Payw~nts, T\'!e. ecoMm'Jc de1-'oli>ptnent payments as set 
fmth. in. si1 bpid'agiaphs'· (:1}-(c), apo:v.e, sJ1aU -C.o)ltiiru~ d'u:firrg t.lie t~!rt'P of~h~~ ,,Agreement; :so 1 o.ng 
as the Prajeccremains lic_ensed by- tire Rho.-didslandEJ~ei,'gy ,FaCility Sltip.g.B·pwd,.the Wat~ 
Ti::anl\port·Fadlity ·continues to. opet:ate and"be sum~lied water in'the amo:u;irt"s.ael forth helc¢in, 
l\ild. there lias b~eri no m<(te.d~i br~iich of this Agteemen t, Ifduditgfhe tetm lli:Cthis Agmement,­
stich llil tive.nt o¢ci.lts;. P!iYn1~nts:Sb!lJl il.¢a,se,. 

(e) SecondaiySourceofW~terSum2lY· ThsfTitiWndfir bec'oilfesiti.ie S'ecoJ1da'ty·so:i.lrcexotWalet 
Supply, ,shatln~t be.:entHled to themaym:ents:-dd!'in~dii;l - i:tlili S~ct!b!i', noM!tlistand1hg~f:OtM't . 
:pt-ov1s1oils:Jii !l:di;;Agreement;. · · · · 

,~ate ani:!!i~~~!i!!JJ~~:-:J~i~~~;.&.~i~1W1~~~!£i;~t~~~Z.~W.:~~~~~~:~:~~~~~~:::~1:.t 
o:pen'!-ti!;l)ls (t\I_~,·(•Tern'li~) ... cJtEC has theiexdusl\r_e 'ol:'ltiou·.of .ex-teti:dingtne A,gfeeili:t~lirfor.$uccessi,1e' five 
(5) yeat i'¢#od, CREC ¢an tern'l-.illllte'the Agreemenf.:after the:Iiiiiial Tenn:for•any reason.·by providing 
written 11otl~ fu.lhc:Town. · · 

6. T-ermina.tfon, 

(il:) Notice. CitEd shall 'have the right totemiinatethis A:·gi:<ferti.elit for Cinisi< ·¢1fe:¢ti.v~uppn\Vt)tte!l: 
n:o~c~ fi~on) CR~ ·to Joh11~tim. F.oilow.i:ng CREC:s termination ,o.f tills Agr.eement; 'il'elth:er P.arty shan 
lrt~:ie ai~Y oblig~dmi to tlie o~her 'P.arty U!idei'" ~ilis:Agr~en;te'fl(. kS:' trS'i:id hertiih/'Cinise"-·.m:eans 
CR:Ec•s: decision (jri its 8ole discr~tion) to e:Hher (i). ._di'soo.ntii}\ie th~,deveiilpi_nen.rot1}1~. PrQ}ect prior 
to the commencement :of constructlbn of the Project as u,resu It-of CREC; ~ ina hi ifty to '§ecure.Jhe 
ne.ces'sary·pe'Jniits, licenses or regulatory appmvals for the Projec.Lor obtain fmaitCi.ngfo:r:tll.~ Pi-oJect. 
(1{)-.s~spel\S)'Qn_. l)r.Je~'ni:iu~ti()tl. of~b,e p,roJec.f's libensure;·or (iii) CREC-1s decision to terminate 
comiJ.')~i'cial P.toject op¢.t•ations; or (it) i}lth¢ '¢.vet1t thf;f:n1te 1~_own is "in breach of this Agreemetit 

1. 'I~epr-ese.n:tafions-and Wa;n·antieii. 

{)i) CREG's ReM~Sel1tatioils'atid \Varranifes. CREC hereby repr¢seiits, Waitll!l't~ -&tid .co.Y¢1Hi):it~ fo 
Jelin$toli th1U_; 

-(1,) CREC ·has. the i.iiitestde:t¢<1 .rl~~( and. ~y;t~i?rtW~~ ~~¢.c!lt~ thJ¥ Agt:ee:menL Eadh-persof1 
siiDJing this Agreeme.nf:orrbehalfofCI.{EC 'is: ~i;ithii:dte:d. ~a d<rsq •. l:Jpi:m ~t:e¢u.ttpJtpy ri!l'P@.!les 
~~iet!:J; t}}l~.)\gr~¢rrteJilsha11 constii-ate a -valid and'bihdingagreement: enforceltble .a~aht$t CREC 
·m i'\ccotd~nce·w1tn its :te.rnts:; 

(ii) CRECJ1as: the i\biiliy to ndj{l~dts. 44ay W'!lte.rP'ew~n4Jhrdughtbe use· ofon-site·.stonge 
tariks attO: ot11er operational adji.lstn'tentsib.i:tw:¢.eil'th.~ Stl'in4ard .D:~w~n.cj F.iaw· Racte ~t1h ~h¢ 
lnore!l~ed bemnnii:Flow Rate when operatrng:,on uanu·l!l .gas. CREe· alf!o lias':fh.¢ -abi'lit:Y. t!'i:#(i1ti.st 
it~ 'MIY d¢iiJancHortru<;ik.- d.~iivedesfur a!l;y et'tlie .bemalid Flow.Rates·by· relying. on su¢h:oil:"site. 
tm'lk!l. 

(b) J()hnstori!t<J Represeiitations ;andW ~tn·antie!r .. JofutStoil.l:fereb,Y t~p)'¢S.ents,-'\tl!itl'lint$ and PQY.tmants· 
ro ·CREC ihat1 
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-~~ffltin:t'd~Si~~~~~~~~~~~~~:.~~, i!·:lr~~1~e~::bi~if.n~:;.J~~e;oi:!~~t¥~~~~-~~~~!i{P· 
at tacheil'heret<i>·,.a:s.Bxhibh.·A {the:''WSAAppmvaJI,'). 

(liY Jhhnston has the·unresti'iCted'•right aitd authority to, supplyibc: Water.'!Jemand to' GREG. 

diD Jcih;hston haY tb:e::urue.strJctedr.i:ght' rutcf autbodty t~ ~x.epute tht~ Agt~.~mewt E~ch person 
signing tllis A.gr¢¢nie!lt.oJ1 behaili:ifJoJinilt~!llsa"tithb'di¢a to do sb. Upon exeCUt1on by -all 
Parties her~tli, li.nd,upori a.pjn'oval~ as-may b:e-:re9\l.ired by lohnston.~s a r~:sulated wat!'lr stlpp!ier, 
tltis Agrcemcnt"shai.Lconsiitu~e ·a-.vaiid ·and "binding agi•eement enforceable againsi:Johnston. in 
ac(J9tdfu'l;"c~wi~il it~tentts; 

()v) · NfiHfigat;i~n:i~ p¢nding,_lind, to: the best oflolitis't<>n'~ knowl~,l'J:g~ ; iio a~:.tlol'i$, e.l:flhnso1' 
other Je gal. eradministrative_ proceeding~ar.e 'P.enuing;,threatened 0!; anticipated with .r.espeet to, or 
which C(;IUld affect,· the Wafer System orihe ability tO. 'deHver ·the Water. Demand. lf ioTmstQn . 
ieatn~ t11 ~LI.i~YS!a~jl J~ tl.ga~io'P, ·!!Pt.ipn, tlalm. or p!9c~eding_l~-· thre~tel~~A · Qt'.hil"s· been . i)lS.t'~M~d;, 
J9h'!.tston s)lail pi·o!nptiy rl~i!Vern9'tice thei¢.f tQ CREC a:nd provide CR.EC with peti'odi¢ tlpda:tes 
ofthe. sta t\1s ofs(iid~ lihg!ltioti, acti:on • . claim :or:proceediu& that.- is ongoing, · 

& , AssigJml"cnt. 

(a) tbilatetaiAssrgnmems~ CR.EC- sJr~IJhave ·tl)e· ~p~o'i#~ rJgh~ ili it.~? ~~1e;!!"n.:4 e~9.lus:iVe 'dJSc~etio.D, 
witli.o:Ufohfaht:l.ii:g th# 99n.~el'l:t..Qt JD.fin:stoil.Jo f.i~iaJlp¢, ml:iiitMge, ¢~C.:4ID.:het, h}{pl,}t~~~?.te; pledge or 
tr.ansf-6r·to one o't more Mt>Jj~t~c~ee$ (oet)neq belowJany and all .ofihe:.rigb.ts·:granteii.hereimd~r~ 
and/Q!• an)'<erall rig:hfs;:and ' ihter~stk ofCREC:1rUl·nd:to the(Ptoj'ecf. 

(bj .:&oti,_·dofJ:atet:ai .Ass'i:g_tinietits. C:R$.C ~]jaJt h:a"ti~ !b::e:'r.igjt,t; wJthol)tit.h~:p#qr .¢91J::SeAtaf: /qill'!~toi:\; . 
to.;ilelJ; C.:t~nw;y·; as'S:ign.o)_:·u~ii~(¢fil\l,'iy O.Nlli .oti:tsrtigl.irs : fiete"qi1.4et'piO.vid¢d~~.4c!I it{~rtsfei i.s;~¢litted to 
the Project. CREC shall berelieved.ofallofit:S obligations arisihgunder this::Agreemenfftom.and 
after the eff:Cctive' date. ofsu~b jt·ansfet(provid.ed:-sudi r"ights :and ·obligations hav~b'e'en assumed by 
such transfer~. 

(c) Acquisij.:ion o.f ltitetest .. Tli¢' :a~i{V:isidon(if~i!l inte~¢S'~, or'·hny ):iottioir of.ihtei·cst, iu CRECiby · 
another perse.n-:shal'Lnot r-eqpire the consent of".Jollnston'or::c:onstitute abreachafany P.~ovision of" this 
Agreeme:ut a.ii:d}ohnstou sliaU r&~ognize thepersoti -'a'!i"CREC' s :prop~ s_q"(:cess(lt;; 

(~) As:Sigiiii'i:el1tbyJ1leT·owi1; The _TqW.iJ"i1]iiy as:,i@i ilitsJ\!,>t:eeJl.l¢iit'i!'J1¢;tiie o~iigMio!is Jfefe1iritfei to 
ali e"-atil:y tbatliii's a¢q\l'ired or le~S.e4 the. Tow:n Is water systeni so long a~.\siiid .entity, eilters.' :into ari 
agreement .in.J\ {orm ·acceptable· to GREC, acceptance shall not llnteasonably be ·wiilihe.Jd, 
a~~nowledgi.ng the-obiigations to supply wa:ter undedhe term:s hereof.- Notw]thsta!).dingi jf th;t; Tt.JWn 
beco:rnes :the .P.rin:ia~y'Water Stippll~r to ·tiic P.t9Je¢t;·:th~n ·the p·~}'l.nents u~<fel' $(.(cti9il 4, &erco:f; ~hall 
continue to bcmaddo tlre Towri foi''{nc:term ofthisAg1:eeroent, .despite such assignmeni,.&o long-as· 
the new. operator ofthe Town·• s-water system is ,fil cempliance of the 'ferms,and'eondhions o:f'tlifs . 
Ag:reeme'nt. 

9 .. M.ottg-agee ProJection. rn. the eycfi.tthat 'ai~Y.":doe:\l.ii:i!:iltmemm:in.!Xz(n~ '!I se'c.iirlJy hiJe.test.ih.this 
Agreeilient.qr:ln ari:y. part .0£ith~l'tO.ject-(a "Mortgaji¢");'is etiteteitirito. ~by CREC;.tben::any.,p.erson.who is 
the mottgagee, :grantee or beneficiary of.,a Mbrtglige-(a.'-'".Mor.tg;\gee~!):sb:all~ for so·1ong as·1i:s .Md,~gnge·is 
tn :~~~"steil:e~ -$~(1 )ln~l t))"e, l'1ert:J'P.~t¢of 4f1s-l]®.11 :¢~ii,~&\l~~M,d,, ~i>,\b~t)tl~(l,t.{l.the: Pt9~¢~iP:l1S $.et f9rt:il ii1 Jliis 
s_eqtMt:9, ci~:et··i:IJ1<d (s~url w:Xi tt~n notl¢e, 1ti i:<'ih'Mton. ofth.¢. nam:e :ll"ntl~~citess ;onintsu~h Milrt.gn:g~~; 
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p~:pv~4eiftl~t failure. efCitEC· to.~fve n{)tice of:any: sueh11i1o-rtgagee:shalltwt ·constitute a :def~tilfuhd.~r 
thj~ Agreetlie.llt nu:o ~l~allnotinVf1JJdate such .Mortgage. 

(a) . .Ndtice.ofD'¢fati1t; O.pj)oi·(Unity to Cute:. ~a' ~. P.Nconditi:On 'to e;i<.~r¢i$Jt1g 11/iY t)ghts or .!!~l*qi:~s !IS 
a resuli:.ofany·default ofCREC, Johnston shall g.iv.e aNoJice o(Defa\ilt C4efiii~d b¢low) tQ e~6il 
Mortgagee :otwhich khas notice, concurr.ently with delivcry:ofsu.ch n(}tiiie to. CREC. m. thei·ev.eilt 
Johi:istoh.:giv.e:s ·~ ·N'Otiee ·of .Default, the.:folto\ving proY.isions shaii apply: 

(i) · 'rh~ :¥-c>:rtg'ag~¢ sl\:!l-il Qli'Ye tbl"'~itntt?.p~t:l.oti a:fl_e.r:re¢e:~Pt qf:tlie:N:htice o't-Def.auiHo 
.reiri!}dy.the default; ohia\lse the.=s'a.tii¢ to 'qe i~n.l¢di,ei.i; ~~s:~s: ghr:cJtt'tO>Ol{E.C; plii~~ iU.iecadti:q~ttJ.:O:Plll 
tlie:following:aduftional tilne,neoriods: (i} thitty (30) d:a.y.s. in:thcl e'vcetit ofan,y riljji)et.ai;y: -Qt:fault~: 
a.i::l4:a!) :fi~ti..(6{1).'~,il'Y~ ·ln tllC<'e_!ent 'O.f:~al}~'n'On~mo:n:etary:::det'aul_L Th~:'lv.f:OJ:f~~~ee shalJllfi.ve'·(lie 

;:a:;{~~~~=~~=:\,s:~,_.* 
qtequ1,ty prJ,t'lf*P'llie ~~~p'ir.aHon of:the :c;ure petkld~ availalile·:ta aMortga,g~e:ns-s~t:Jhfth :aboye. 

(ii) N:~it~'e~ i~e b;iJ:iknjp~y li9TJ:)i~ 1l)Solve!l((y 'ot<Clt'Ec sltaU be ;groulids tot-terminating this 
Agreemept as lon:g ·as <:ilit1i}iteftal obliga.tlonlo'f::Ca'EC 'und!71' Uw-~er:.w~ pfthis-;Ag~:Qm:ent are 
perfo1111ed by th:e· Mortgagee i.Jt; accordance .wltll:':the t~ri.hs hetetiJlil~f. . 

(\:)) :New_A'J?;reel11ent te Murtgagee, . Wfuis Asteemeni·termina:tes:becaus'{l of CRBCs def~ult :O.r ifthi;~ 
li.gte~.QJ,el~fistoj~cted '(}r dt~i\ff!}-tne4:p~tsua:nho bankmptcy iaw ·otother law affecttn:g,crediiors~ 
rights;)ohnston shall, tqiG!l :W..t.llten.· te'qi;l¢st fi'om ~my 'Mfittg•~g{!~ :w.ith1il :nine~ ·(9.p):dllY.1l after s(!,p;b. 
evellt; enter Into a new watel\'SilppJy agreeliieutoh tllefollowin~)emWand.c.onditjo)i£! 

(i) tire terms ofthen:e.w agreement.shall .comme~ce. otHhe daie of termii1~tjoii, . n~jt:ictiou or 
d isi(ffi~f:llflil~e ~;tnd sMl). 'cbp,tiil'ue for the remai'nl.ier ofthe Temtand S11bj ectto the s.ame ierms ·ana 
c)onditions ·set forth in UJ:is Agr:.ee.!±telit. . 

'(ji} The new agr¢einertt:Sli:a11 be exe:oLXte'd, Wft~)n thlt.l}'{50) ·ciays a.ft~i·re~¢iPtQY l¢1l~1~to'n of 
wditen=:notic<roftlie Me1tga:g.ee.~s electi:on·to 'ent-er·. a .ne.w a,green1et1t; provided ~akl Mong'Mt~e-:. 
(i)J~Y~Jti Johl'!{>tbl\ !i1hnonefa:r~ t:fulr~es, payable,by· c:REC':Umier the.lenM ,affhisA~reen1ent;~p 
to th¢, date. of exec:uti(;iii'I)f.'ihe new ag!'¢:¢1Iient; M i:f'm:~ A.,g1·¢~tn.e~Nra:it».<l't.·b~~<n tei:ttiin~tert,. 
reJected onlisaffir.1ned; ·.(iiJ petfotms all .oth¢.r O.bli'g~til)~$ pfQREQ:$.~#nb;t'·t~ipi.~ ;pf:t.h~$. · . 
Ag1:oerrfent.:tb the .exteaii;J?eifonnanoe is .theri .chic ii'hd' s\lsc·ejldbl¢ ofb.¢1:rt~ ~~lied aitd p¢.d'~titi:ed 
b:Y. t'll~M~x:~'&!l:~e~; all.\l{1:~i)~agrees inwrit\'ugio ;perlonn!'or. 'cause;t{) .be; ·p.~nonned.::alLnon~ 
monetncy·o1Jlig~ti!>'ii.s.\Y.11NJ;, .hW~ n<;it·b·e~rtperfo~-h.l:~~:Qy @R,ECamlwoulil:have: accrued ·under 
thi'~Agteen1¢nt ~P to th61l~~ i:>.f'c:Ommel.icert:iei:i:ti:!ftl.le: ;n:evr'4g1~~iile.lit, (\x(iept$:qsl't (ihl~gatiol!s 
wfrlc'h constiiufu ·non~cur.able defaults; 

(ili) An4e opiioJl ·oNhe Mortgagee, the new: agreement may be executed by a ife5'igilee:of 
·lnicb Mbttgng~e wi thoJll the: M!):t:tgilge·e astwnting;the bwdens ~ailihobl~gatihns ·of CREe· 
·thereunder. 

{1,;.) The pmvisioiJs .ofthls::Seo.tion 8 ~haU. sllrvive.th~l~rriliiiati'9h;.i'eJ¢ctiQii. otdis4tfifilUi.jice, 
o.f ti.1i~ ' Agn(tin(lnf and shali aontinueiirt filii furce··:itni:terfeot therea.ffertp.~i:he sameiext~itt: as tf>this · 
Sec#on.:9 '\¥(;¢ it iseplj'r~te'J.liiO irtde}?Gl).d.tnt¢pj1J,r~ctf!la~e byJoh:nston; :C:l!EC:and sucli · 
Moi:fg~gee, and, from tl:u.~: effe~tive d4:te :ofs:Uch ten.'I'ii~t~JfP.A,rej~'c;l;i:oJJ ,ordi~at(rr~atiotfofthis 
Agreement iothe date of execution and delivery of weh ite:~; ag,reetire.Qt, :.Sudt.Mbl'tg~(gec t11iiY use 
arid enjQythe··:Potahle Water without him!:rmtce·by Johnston or any p·erson: claiming by.1.tlirou&h \1r.· 
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under-.Johnsi.onip:rovriled ihataihifthe cond'iHon-s fonrnew agte~:rncnt ~~~ set t&ri:P; hr:reitt a~e 
c:otnnH¢4 w:i}iL · 

((;)' M'ot~~~rge¢';s C?:#§:efit: t~ _Amehdilient~ T~itmhl'i\tiQn 'dfS'Ul'i:eitd~_r, Notwitbstrinrlilig iuw prpvision 
ofth)s\i&greement t~:~'the con'trar~; the:Parties ·ag;ree:that'so16n~ as there:exists 'allltU.pai&Mortgage; 
tk'Is· kgreom.cni slniHnot:l)-e,modiue:d::or amende:d:. il.i:rd.Johnston s'bailno-f-accept ~a cancellation, 
tetlrtii1A:1{iJ1~ ot rei~n~e U:(thi$: A.&~~e.tm~.Pt ftdm P,)t~ PtJ9r to_ expj.t.!tt.iqp<jf 6ie TcrlJi WJit~bl1t the. pthn•, 
wi:.itten:c·onsellt ofthieM'ot~gagee. This provlsloi1 ls;f<irthe e:tq1i·~sfrbeniifit Of and shall'b'e 
enf.droeableb,v such Mortgagee; · 

(d}. Ne: Waiver~ No pa-yrnent.mad.e to Jolms'ton by··a Mo:I:tgag~e shall 'c!)n~thute:: an. agree!lf~ntJh!tt 
~llc4 p·~ym~ntwas~ iil fapt; d1.1~ ~A"d_cr:th¢ t~rrtr~ f!flhi$ Agi·e¢¢¢Tlt; :~i'i~ -'n:MQ~1gag~e.J'HlV!fqg:.m.'ll4~ ·a:m~ 
p<\ym~btlo :John~tOil pi.lrS~llii:!Uo Jhl,iitstdii's·.wtelrigful,:iri\pri;lpedir mistaken noti'ce or detrian:d; Shall .. 
be entil:led.1d the reti.Hn·ofu'!ly ;such PIIYment. 

(~) EstoMei .Gett-lficates;, Etc..-. J ohi1ston· shall ;eii:~cute in~~:h e$t(ippel cel'tlti'¢ate~ .(¢~rt11yi~g;?.:sAti :sl_i.ch 
ma1tc'!'$ as ¢1\E¢:·.mayre-.~~-qn~blyrequ~t; i'.nclqdingwith~'t\tJi~rliadq'Q th.itrto ~'e:f'a,-uit by-GREG th¢n 
eidsfs.'tmde.r t11i$ Agteeih!int; ifsuch 'be the' eil'$¢) aridlot consents to~ as$igrnrien.t {vihetficr or·uot.such. 
c0nsent'is actually reqtJir~dfas .CREC1 any·transferee ofC.ltEC or .M:ort~agee ·ma-y reasonably reguest· 
from-timdo time. 'i'lte<railUi·~ ~f.Jobnstpn, t~'-aeliv~r :auy: (!$tf)ppel ceitffi~~Wwithin·.fJft¢:en (1_$) day$ 
after c~¢~5' wrltt~ilJequ~wtn-~refor s~iiJ;l)~~; (lCi;.u\lusive- ~;yid~lW~ ~h~t-(h th:i~ Agr~~fn¢~~(is lnf.Uli 
force :and eft:~ct ~:lid has not beettnlodhi'e-ti:··:(l(j ~ny amountsij?'ayahi~ b'f CR'EC tir-l'o1msJon h'Jty{}.b_een 
paid.througli the datb,ofsucli wdtten: reques(;-(i:H)'th'ere ·are no· uncured defaults by. .CltECJ.;u:ncl:(iv) 
the' other certifications requested by CREC iii·iis :esta-ppe-1, ardn"fa<if1 ·it~~f!nd"cort(lct. 

(~) D.efault If:Ji P.ai:ty:de-pi.iilt~ i~ P-t. oUi¢~<\V.:j~e f~ib to p:eif'Q~.iri ''!lii ilb~Mtiofi::ui)d#t.bl'~:A:~r~e.tJient; 
the non .. (i'et<aulti'n$ F.arty .. sha11:nothave the,r1ghi: to exercise any·reme.dies ber-eunder1ffhd·defaulhls 
cured by,thedefaultingP'artywitb:ln· sixty (6~j days,dfteceiV.in_g wr-i·ft~if nodce-•of·such d'ela11k 
sp¢~'Hyl,ttg i4 4~ti!:lhh~ def~irit~nd ~i~ teq\,l~~t~ i:i}medy ('a'''NYJ~i~~,~i.il:¢f~id.t'\¢.9Y:l.4¢4', that iftli:e 
ri:ahrre of the defal.ilfi'equli'cs, iti the:·¢xercls,~ bfbomi'rierdaUy-reas(:l'ii~ble ttUigen_ce, inatiM:funn sixty 
(60) days -to -cure,_ the non"~ defuulting-.Party shall·nefhavedhthtjahNo:ce~-erc'ise·, anyTcmedltls _ 
l'rerimndet>as 1o11g as the ·aefatiJtihg Patty .cfi'n!Il'l~flee,s per.fqtgla:rit<e :o;f-~hp. ¢li1:e w_#lih1 :si)f;t;y·.{~~}_~_ays 
o.-f rw~~pt -O'f N9d~* p{p~-rauh '~!l~ tll~teaft~rc-P.mplct~wsuci1 (}:ill'e'with ·9t>.tnml;ltci4llYtQif$otJa:ti1~-, 
diligence. Fui'th,et,Jffhe.'Piil:tieSlt'aV.{} a:·goodfahlidi'sp~te a..~ to-Whethera.p'ayme:iitis due hereund.er.­
the ai lege&defal!lting:Pi\r!ymqy ·deposii' the nmauntiu.controversy (l!ot'including claime.d 
conseqilenHai; specia.i,; exemphiry ·or punitive damages) into CS!JfOW ~itirany::re.pu-table third P~liY 
e·~9t<iVi.l.l.e, :9fn'l:ily 'in.tet.pl~ad titrts~Jrt~, wl#ch anlolirlt 'sh~a1(teiitillill:lli.d'istdb4W1 arid'sl)ail,tot-it¢ci:U-~ 
interestpeflalties, .aild.rio ilefa.tdt shall be .deeri1ed tolHlve-oo.ciirted, unti) ·fin~LdeCislon.by a ;court·of 
competeutjurisdietion: or upon-agreement by the Partie.s. No Stich deposifsliallconstitute·a· wa'iver of 
the der~t~ltlng Party1s ·r~gbt to it1stitute'leg11.:i action fo.r ~~eco-very · of such amounts. 

(b) Remedies; Exq~p~ a~ q~l1i1i-fieclby ' Seatimr'9 i•egard;Jj~_g- Moii/tlj:g'CP Pi'i')tectlbns, ,~)lonld a.defa.ult 
retn~i# 'fittC\lt'~;b¢y0:n~. tll:e.·:jlppli~i!f>.lh' c\ir~_·p'~tio'ds; th¢ iiQn~_de'l?a'U:lti!is.J?nrW ~hri)l hi:l-'l{e 1the·d~~t.to 
exercise any .and all i'emeaiesavailable fo-.ihiJawor-ii1 equil:Y!:a:H ~whieh: r~med]es shnll$e 
ot{ill u!~~v~.- u~'()l!i!4ln.g_ t11e dgfft fo•·enf-<?l:ce·ihfil· ;.\gre.eme:nt b'J ;ih;ltm:clih1i,':~P¢~i.li:e,pe-rt~nnijl'f.c:e··Qt qthe-r· 
e<i_uitaQI~t~1lef, · 

11. .lndenmlties. E.aoh Pal'!y (th~ :"lndenmifyhrg:P.iuty.'~) sluilLde:fend,inclernnify,and'hold 
lrannlessth:e oth.~l{Pariy ttheo ''Iudemllifi'ed':Party''?i·\nch.tdini:;ifs agent&i:serv.ants; e11tp-1'oyeeS) -~ffl)ia:fif~; 
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contraciors,HcellSees, invitees, andhl"f.'¢le.¢.t~d Offidals, frorifi\ilQ :ag-aih~t aH :tJab'ill!Y; ,~liJ.J.ni:l&~. fJi,S~j/cP'st~, 
(fnn:ltidfngir~msonal.i1e ~tto-m~ysi:f:e~S) :ol,;iiin, dem~IKJS, and -<tc-fions, df!ai:!jnaft)jf¢ W.hiitspe\T.f;ffo'!' aiiy' 
per:Si'iirai hu'4ry ,iile@'; ','Phyii~a(~~~~(}r: fines wlitcb ~trise -out'ot or are conmeete<l with~ ,{)l'Clahned io 
ails'¢:;oi\i:pfqtb~ ;cP'iin¢~t~d,.with;: t)le Tn.q~mnify)J}R),l\i1Y 18 viQlati()i'! of t1nY ~ppllP..~~:te water :use . 
regl.llaiians •. h~aidous:mat~N~d~ tegiiladons, o.r re'guiation~ p:romulga.ted :by J:UrjEM atrd/or'RiDOB. 

12. Notice. Alln:otices or·other-communfcations required or penhitted by this Agteeinent, ii).c'h:~dfttg 
.pay~n.ei)ts.'tl> J\).\mstoni ,shall be:itr-writing and shall be rl:e.etned·giv.e:rrwhen .·personally'deli-ver.ed to 
Johtistop dt ORE'¢, the. sap:t~ ~-~y if~(:}~t'!iJ:~; -~dysii~11e ·v.•lih :opnfirmation1 or the:·next 'business ·day if sent 
vla ovemtgh:~ 'delive.ry.- o:r··f!<v~(S). daYs.'•ilflM a~pQ~\'t ii.lJll:¢. W.lU.~¢:i:i :$t)ltes 'l)t~i(flm::.ela~s. :Pi:lli:~atwm~paid; 
certHied; addressed as follows: 

~:¢~~wr:.f~~~~~~ .. ·$·1#i~ l~OO 
Chf~Q~.lUiiio~-@Q06 
F:irx;: 3;i2;:tt4~J44.k 
Attn:· Ge11eral 'Courisel 

Either. Party may enarigejts ¢.iiliess;fotptif;poS'~~::6f:~li\s:p,aragr:~P,h bY glvifig Writ.teti.Mtice Of ~i;l~h 
chal1ge 'to the either-Parties in ·the milnrtei pto.vide:d in:tb.i~ ~~atagril:P.lt. 

13', lier Statu.s; CREC shall ptovkle Ii;ilinstan·With,written 
noltce oil. o.d~~fo~. a$ to W:~eth~r)pjtn.stcOJVW:Hl llel'Ve as· a. prbnary or:5ecou'ilary supplieL lf. 
Ji34Uston .. isia: seco1 d.'· y.s pplier:~.ihe payments un.der se-ottb1;f.<};ab-o;ve; w()illd rrgt be a.I~P.lrca~le. · 

14. Miscellitneous. 

(a) Einerge·ucy. Either party may-terminate or suspend 'its ob]\gations under this-Agreement by 
tei\son~ie ad vane~ w.rjiien notice io tlle other-in order. to)?r-otectthe puhli<: healib ~nd sa:My ofits 
agchJ;ts; :S,~rya.nts, errlJi{!".l)'ees. f\flill~te~; ·contractorsdic.ense~;S, invlte.es .and inhahitnnts ·putstiant:to a:: 
wlitten:·declaration oi'-aJlea1tll or safety' ~in¢rg¢h'cy 'by ej"th,etiP.Ij.r~y; ~ tith Pat\.f~~ sf~~l(f¢tP,W.:il~ 
tlrei'eatrerJoitttl:~raddress any such issues S.O·a:S to pl'OinJ;tl:yieniedy tlk·Sari~e· and etJ:e:ctU~ti}.lli¢ 
itil.¢trti.oi) ai~4 :P.utP9le'sQtthi~A-gr-cernent, 

(It) F-ot.c.e Mal¢Ut~,. ·l'f"p.¢rfQ:r.tr~21J.c~;9ft;llis:Asr~~n~~nt·ort;f:~i;ty qblig~~P.rr}lercmnder is prevented :.or 
stibsfai:itlally~f.estiic.t~d Qi:lnteiJ~te:d.. with ·q):''f~ii$9:JJ ot'.an ~v¢nt ofJ;ocqi:ce M'i!i¢1lfe {9¢~!llfd.!>'<lo>t); th¢. 
~fW.cted P~n\ty(upon a-i:i:in~ notice oo·tll.e other'Partyi shall be ex-cuse&frqili: s).J.t:hi~!iifdrfuan~~ftti:tl(¢ 
el(l~Jit'O.f~n:J{ :'fot t4e· 4watfon of-such-pn:veritl'on. r.estribtiotNIP.iirlerf'tlrence, .and .t)le.tlm~ 'f~xso. 
petfg_firt. h~teiil: slX~U ~;i(tiJ.~t:en4ciJ f'OPllS!iP.erf:o4'~:NjJile, tne affeoied P'arf}t sh'tiU.use iisreasona:tile 
efforts ·to·.avoid or. reinove·sut:k ea)ii;es~ of:iioiip~ifo:tm.:anrt¢ 'li'iid !lliail. cp)l"tiu:t.i~ .P,'¢t(PI'lnru:t~r~ ~e.t~il)lti&r. 
whenever-s·uc-b causes are removed, . .As;use.d-heiciit~, l7i:ircc.Majeiil'e" ni.eans fi.rc, e&:i·tllif'ua:ke, :tiood, 
or oUJer·casualty,. con:demnation:·or accident;··strikes·-or 1nbor disputes; war, civil sttife or other 
v1oleiic:e; nny liiw;· cilticr; .. ptQ"cJaiWitkni, ~eygu}attO.I\1 :or~}lirtl)q~, -~:ctf~~; :d.~lnil1i&or·r-eq11irement,ofany 
governmentagency .or utility;' oi'-:iny othe-r a¢t~o.tc:0Jlditioii be.y011~ 'tbe i~_nson{lble .controlofli.P~rty 
hereto.. . 

(c), :success:ots/Asslgns. this Agreement shalUnure to- the benefit. of andbe?bin:d'in~upon'CREC aiid 
Johiis~Q:ti\aD.~t lo'tbe e~teilt"pr{JV.!ih;d 'in any-assig"!ilnent.or·oihertransfel' pern:dtted liereumi.er~, any 
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transfetee,-and·their-respe{)tive.Jmirs, transferees,_ successors·.antl:assigns,and allp.~r;gons·:dlai.rtring, 
'Ului'er. them. · 

(d) Entite A · tee ·· ·eut/Ali:rendhien:ta · This A · reel ·· ·trt .t ' etif-:i whir,; ·lLexhil:iit · ;atta:oh.e:diior ·. w 
cb.f!~flt~Jt¢.~ uC~en~ie· ~Wee1ilent ij~t~¢e~· i6:~~~i4h~i~d c1E:c;e~P.~c:t~~i. ;itintibJ~t·fu~'ttet;~~a ., 
supei'~ede,.~ any liiid:au: ~ral or writ4:n a.greemenis. All of'tl1eproV'isions orany exf-ribit1iereto shall'be 
h:eated as if,guchpro'VlS.ia.ns. were·'set :.f6r'th l1t the·'btidy-'q'Nhl$· .. _lq¥e~m«ht ail~ ~l.laill}(}P,~·e:~e!lt ~)\idihi?:' 
obllgutlbil~: qFe:aoh pf'tlie P'i)'l'(!.es ~~: p!itf o:ft)lls.. 1):gtci$:tn'¢ii~ *nY~~gt.~¢.~kMli~i~t~lid.111:.g :or 
repi·¢sej1t~tio11 t.esp¢cting tli:¢.i:Pt4~etty, . o.r~ny b.thel'in~tt~(refere.t!¢.¢d hete:iu noteX:pt¢S'sly··setfdrtll' iii. 
thisAg1'eemenf or: a .previous wijfing;si£.lHld:hy"llothPartiesiis,milhmd:wrd, No]'tirpo-Tted 
modificf!tilW~:qr ·a-meni.lw.J(n~~~·.includfn:g 'w:ithoudih\itaiion 'anyoral ;a;greenten.t.·(e:venr-it SPPP911ed':by 

~~~i!ie!i~~~ih;;~~~W1B~~i~f;~j1~~e~~~:!~;~~ih~~:~i1~~;\j;!.!~~r;-~:!~~:~~~?~ish~ll . 
default-in th¢ ·p¢rfo.i'manie ofCR"E'C.~'S: cioliga:Ho.ils under·thls . .A~reement· sllan· hav-e·,;occurred and 
remain tmcurcd; Johnsi(;m· shall ·coope:r,ate wHh CREC iit :am.en:dii;g this A/gtt;i~tnC.i!tft~m fbp:~: tp~:tijne 
tQ. i)i¢lu4~ ~hy pfl)ifsl'o~fthaJ .frt~Y.~e 't¢.~~oiiabJy te~~iP.$.~ea. b.Y c:R'Ec:fqf ffi~ ~P.umo.~~ Qtimpi~,n:tinti:ilt 
the ptqvM.oj1~ c:ontain:e4 hrth!s Agteeri'l'Cnt or "fol''th'e ptti:p;os:e of'pi'es¢Nfng:the s~itrity :iiitereSt·of · 
any transferee e.fCREC or Mortgagee. · 

(e) Legal Matter&; This Ag+eemen:t shall be-·governed by and: interpreted in accordau¢e with thel!iW$ 
of the ·State· of:tlrp:de lsJ:OntJ, Jf:ih:e~Pa:rties·'at~ \ili1fhie:·UHes.6iye a1i)i¢.1.lb"Iy- :~ny disp~~~ ad#J)g <il!t-iOf. 
o·r ii:l coi)(le·c.no~ wirJLthls.Agre.efu~lit; 'they a_gi·ee'tl.i.at.such dispute shall be iesolved in the st-!lkcourts 
locate4.i'n the .. Piovideiice ·County ,;Rho.!k:island. Th.e Parties 11:~1·ee thabmy .. mle-nf .co.ustmctiont~the 
ef.feotthat run~iguities. are ·to be.:J'escilv.ed imJavor of Cither·.P.arty shall n'Ot:be·- employed inibe· 
#l~t::q:>)'~tii,~1€fn:':qn'hi~ Agt~.¢iti~ntnil:d .fs, i1e.t:¢bYw<f\v~d, 1'h~pt~vqti!~1g :Pit'rtY ~il : li!lY Mri~P: ot 
pt<:tce~cl'hi.1ffqrJhe? ¢i)_tpr.c·~m~nt, :PtofeotloxfQl ,cs:tablisilnre.nt, of. anY. tight ot.:te.uicdy imdet this 
.}¥gt¢.¢.ij1eritilltlll l1~ f¢iltftl¢."d .~fi tei.WVer its:re~~o)'l~me. 8.tti:lrriey~! fees.:an(tcosts:fu-colmecti'o.n-with such 
acfinn or praceedmg from therno-:n~prevail]ng Party. 

0) .• :Partial.Iqxafrdlt.)h ?hc>:Qt~. ·a,(t-;X_ptq0.$i~~ -'cyf-f»i~ . A:&r~~m:?iH;<B~Jf~1a;.; it1}l 'itti!!l-ii'itd."U.tii;!;tfp;e'li:hi:lii~ 
clec~.i:o4 ~y,:li .!)ouft¢.':¢<inl'P~t~itjil'nMie.n.on, ro b&:<e.nn¢f;ii~vQ-tW, ·void.or ti:i1enfo~cable, -the 
reriliiitiirig :pr.<>visi'ons hereofshall.remain in fulJ ,_fi:Jrc~ 'and erfectj unimpaired by the ho1d1ng; 

(g) COUlltern.a:rts_. ThisAgreement::may be·executed·ln {)OUnterpal·ttt;:each of\vhlch shii'IJ b~ {feclned 
an odgib:!lLan:d :all ot'wttfc-li wh~n. ta){eittogethe-tshail can.sti\:\Jt¢. on~ lirtd tile same 4iit:tfin,ml. 

(h) .Piltt!ler$hip; Nottiii\g ¢Ptitl\iiied ui thiS. Ag't'eement sljall.:be ooristh'ie'~l:t:o c.reafe,an .a~'Si:ioi'afion, 
Joint.ventlJj;ti;. irtrsLor·padn:ership,. covenant, o'bliga tion or HabHi'ty on or with regarddo· any :one:-or 
l~tore·ParHe:s iirtitis Agteelneut; 

(i) ContfnMncles·:to Agteeitfe"ilt, . This. A'gt~eil1.¢ii;t is expres~lY 'sllbjeC)(toarid .i;ond~tion;~i'i''i.lp.on the 
Pr6je'¢t s:Q:c\itirig final 1icenstH;e ftol1'i thcfR1iode Islail'd Eilei'i_~)(FacHity:SiifiJg Boatd witl1 all 
ap.plieable.; ·appea~s periods-having exn·ire~, said Hc:ensure r.emaining fn full -force and effect-'d:u.r:ing !he 
'term J1er:e¢', ·ancHhe Proje~;t:c.o1~i'ng l(l .fini\ilcial ~lo~~l.fe on P-:i'{)j ect finan~e o~1 tQrt;li1? d~~tnW. . . 
ac.c-~pf4:bl~ ~9 CR.EC in ¢iWC'':~ s.oJe· 4isHe.ti9tt.lfsaiii.-gonth1MticH:sJ:~te :not~atisfied; . t1Ie obligit.rioils 
of\GRBC aiWorCRECI1ereundeido not Q.ome :rato forceand.:effect. 
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TOWN OF JOHNSTON 

By :m/\.A~~f6W=-M.~ 
Nat~epb ·M, Polisena: 
Title:.M.ayor 

·~;:.f~{~~~ii·.·!: · ~~:~~~ ·:.~·l.::·;th~·I~wn. Gmlndr. 
for th~;T!),,i.rrm, .·.: .···~t.o ; .. b\i'YtnfH#t'ifie~ thtir 
A:greelTleni tT.n:J anu.ary 1 0:~~2trtf ·said: tiisolutiiin 
t!)#fy.imt~~ ,A:gte9'f)'(:¢11t as arta<ilied heref.o as 
Ex111~1t:,A;, 

fo 

CREt=r 

CLEAR RlVE:R. ENER{JY LLC; 
a .Dela.W!Ire limited liabiiity ¢otii.p:. 
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