Case Number: PC-2017-1039

Filed in Providence/Bristol County Superior Court
Submitted: 3/6/2017 1:39:31 PM

Envelope: 955505

Reviewer: Alexa Goneconte

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.1. 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.”



Case Number: PC-2017-1039

Filed in Providence/Bristol County Superior Court
Submitted: 3/6/2017 1:39:31 PM

Envelope: 955505
Reviewer: Alexa Goneconte

16.

17.

18.

19.

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.

Burrillville hereby realleges and reincorporates the allegations set forth in paragraphs one
(1) through sixteen (16) above.

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

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:
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.

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, R1 02909

Tel: (401) 273-9092

Fax: (401) 331-1898
bill@dimitrilaw.com
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/sl Amy E. Veri

AMY E. VERI, ESQ. #9297

Assistant Solicitor for Town of Burrillville
462 Broadway

Providence, R1 02909

Tel: 401-273-9092

Fax: 401-331-1898
Amyveri721@gmal.com
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WATERSUPPLY AND ECONOMIC DEVELOPMENT AGREEMENT

THIS WATHRSUPPLYANDECBNOMJC DEVELO]’ VIENT AGREEM I:NT;(this

(“Jofnston™ or “the Town™), and Clear River Energy LLE, & limite halnlny company organxzed tindet
the laws of the State of Delaware (“CREC™). Johnston afid CREC may eack be referred to herein
individually as a “Party”, and collectively as-‘Parties”.

RECITALS

'J'él'm:std'n, Rhode Island. (ﬁac ‘;Water Bystem’ )

WHEREAS CREC is the developer of anominal one thousand (1;000)MW modern; energy officient,
ined aycle, thermal énergy penesation facility (the: “Project”) which subject to licensure
by the Rhode Island Bhergy Facility Siting Board, will be:constructed and operated en certain real
property-located-in: Barrillville, Rhode Island;

WHEREAS, in connection witl the operation of the Project; CREC roquires s relisble source-of water in
sufficient quantities to met the Projgct’s deiaid;

WHEREAS; CREC has designed.the Projegt:such thatits water-demand has been reduced fo:the point:
where water-can: be deliveredstothe Frofect by truck;

WHEREAS, tlie.devélopirient of 4 Water Transport Faeility oreates:h uiiqué economic development
opportunity in Johnston;

set for{h hcrem

WHEREAS, CREC and Mayor Josepli Polisena have ncgotiated ferms for the benefit.of the Project and
the Town of Folinston in tetns of egonomie development;

WHEREAS, ths Pioject requires redundancy i watet supply; and

WHEREAS, Johnston desires to be the:primary-water supplier or 1s willing to serve as the secondary
source of water supply for the Project..

NOW THEREFORS; it corisideration-of fhie mutual sovinnants conitaified lierein and othics good:diid
valuable-¢onsideiation, ihe feceipt'and sufficiency of which is:héreby ackiowledged, the Parties hercby
agree as follows:

1. Recituls: Tlie foregoing tecitals are liereby incorporated hierein by this reference.
3, Water Supply,
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‘daily Water.Demand (defined below): With boitli coiif

s mm

A AR A R A

[P

(ﬁ) Flow Rate.. During. the Term {(defined: below) CREC will purchase From. Johnstor and Johnstoii.
shall siupply to-EREC potable, ireated water mecuug aIl apphcable s(ate and. federal p ity st
(“Potable Water™) forise by and if conneciion wit ol |

load average andbient conditions, the daily wafer demand: for-tlie Project will be sup fiat
are fillgd location located- within the Towi liniits. The followmg approximate: num‘bcr of tnwks
requiredto satisty the water usdge tates are baged upen the: agsumption that the trucks Have:a maximum:
capacity.of 7,200 galléns..

impacts, Thisis.the &veraé§~'DEmahd. 2

(ii) R@Icn’i‘s i ".On-—SlTé Stmage,OnGe an: qilwvent: h'tppens CRE’C would nccd ta rep]emsh-

T ohnsmn isa qecondaly supply, a des1gna1ed]1ydrant of pomt of del y whi a]l be eqmpped
with-a Water Meter (defined below) and backflow preveiter. GREC-shull tike title'to the Potable

Witer at:the Point of Dehvcxy

(¢} Quantity/Quality, Fohnstonshall immediately notify CREC sfany condition in the Water System
of which it learns wiay affeet the quality or quantity of water wipplied:to CREE by Johnston,

Water Supply Terms.

(a3 Water Supply Rates;

(i)  Rate. Agfull éonsideration for Joif
the: Maximum Deingiid Flow Rate, CREC:3
all customersocated with the Town’s service arca.pcr.one Hiidred (100) ‘standard cubic-feet _Gf
Pogable Watet suppliedfo fie-Project. The Town-shall notestablish a rate-applicablesolely to

CREC.

pply eprtable Watm to ﬂw PrOJectup to
, - ,

@i Inveizes. Within thirty (30) days:followitig the end of the-quarter.of the talendar year:in
whith the commercial- opexanons date ofithe Prop:ct opurs, Johnston:shall sead aninvaioe to
EREG detailing CRECs usage as:shown on-the applicdble water meter{(*"Water Meter"), any
USEEE- Auring theinvolced perisd by Addifional Users (in order todetermine: any O&%M Fee
Ad_]usuncnt or Wateir Supply Payatient Adjustment, if dny), and the: dinount due from CREC for
its-usage pursuant-to this-Agreement:(an *“Tiivoice™), CREG and. Johiiston agree that guat
paymem for the first. tlwee quarters ot‘ the calendar year will be bascd on actual usage_and;that the

| ‘. eq ed. 1 the mlmrnum \anrmal paymem .Tohnslon shall
thereaftersend an Invmce fo CREC withih thlrty (30) dayq following eachsitccessive quarter
during the Term.

T

P A U AN I 23

v R e

PR

It
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(ily  Audit. Tohnston shall maintainrecords-dovumenting:all releva
GREC and. any dd 1 mml Users,

Meter has n ansmmcd mcon ect mformauon-

{b) Capagity-Reserys for Johuston.to Serve fhe Secondary Source of Wafer Supply:

“wrater supply, thé:

t ‘d by Johnston
Waiter wheré trucks owiiéd:of contracted by CREC could be filled on an as-needed basis subject
to the-above water-supply rates. “Secondary Source.of Water-Supply” is defined'to'mean that
CRECG has a Water Supply and Economiic Developmeént Agreement within the City of
Woonssoket:4s the “Primary WaterSupplier”.

Secon dary Supply Dehvefjr. If Jol is:the semndary source

(1i) Capacuy Reserve Pnymeni jtf Johnsl:on 1s the Secondm y Source of ‘Water Supply, CRIC:

Source of Watm Snpply at-fhe rafes set #orth in Seofion: 3(&)

4. Econibmic Devélopment Tetuis (Johfiston: Seivingas:a Priniary Water Supplicr-to the.
Project).

(a) Development and Location of Watex Tiansport Facility; CREC. will purchase-a-parcel of real
estate within Johnston that'i Tyserved | iston water; GREE will either corstruct a new Water:
Tratisport Facility or récondition an exist tbm]dmg, stiovild thiers be a suitable: buildingdn fhe.
selected site. CREC. will work: with.appropriate: staff from Johnsion to. identity a- suitable parcel-
CREC-alseweserves:ithe ﬂextbxhty to leasesand develop a-suitabls parcel. Notwrthsmndmg,
CREC:and Johnston shall enter into-a paymenyin lisu of taxes agreement (the “PILOT
Aproemedt™) app‘hcable to the Water Fransport.Facility’ fnchiding:all associated trigks,
equipment 4nd other réal and tangible: property. for a term of twenty (20) years. The payments
under the PILOT Agreement shall berin lien:of'any and all taxes, assessments, Tevies, and/or
tariffs thayinay e in-existence or may beenacted: relan ve to-the Witer Trangport Fauhty, the’
associated trpeks, equipment and all related réal Anitl tanglb]e property. The payments in lieii.of

syelitaxes by CREC td thié Town of Johnston:sliall be Tweo. Himdred Thousand and 007100
($206,800.00) Dollars.per year forthe twenfy: (20) vear terin-of the PILOT Agfeoment:.

csulau onevery- year Saxd pﬂyxﬁenta wnll cemmcnce upou commcrcml operatxon offific-Project.

coiitribution to;

(6] Contribation., For the: fitst five (5} years of thi oat; CREC will thal ;
1"be utilized: for

Jolihston of Two Hundred Thovsand:ind 00/100:(5200;000:00) per year that-
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youth-progranis abthe Administration’s diScretion. $aid contiibutiohs-will conimence vpon
comitierejil operation of the Project:

{d) Termination of Economie: Developinient Payicnts, The econvmic devolopment payments as set
forth in subpmagraphs (a)—(c), above, shall contmue durmg ﬂle term Qf ns 'greamem 50 long
as the ijec remains licensed by the RhedeIsla odr
Tiansport. Facthty continues to operate: andbe supplmd watel inithe amo?unts sef forth here em,
atid there Kas'bgérn no material breach of this:Agieement. If.duringthe term-of'this Agreement,-
stich-an event OEcurs; payments: shiall cease,

(e) Secondm Ly Somce -of Wa*ter Supply Th

& P .
(5) ycar penod! CREG tan ternririate’ the Agreement: after the:Iniitial Term for: any reason. by provndjng
wiilten iotice o the:Town..

6.

Termination.

() Notice. CREC shall have:he right toterminate:this Agieement for Case éffective upon wijtten
riotice fx om EREC 1o Johnston, Following CREC?s termination-of this Agreement, freifhier Patty skiall
hiavé any obligation fo the othér Party widet thi gréeement; Asiused heréity; “Cause”means
CREC?s-decision:{in its sole discrstion) fo either (i)-disoonitine the. -development.ofthis Project

to the commencement.of construction oftheé Projedt as a result.of CREC’s inability to seciie’
ngcéssary permits, licenses or regulatory: approv'xls for the Pro_;ect or obtain ﬁnancing fer 1hc PJ oject‘
(i) :suspension, Or fermination of the Proj
coninetcial Project ofjérations; or (iv) iy thi event thigt; tlw ']‘own is:in b:each of this Agreement

Representations and Warranfies,

@) CREC’s Representations-and Warranties. CREC hereby représerits, warrants 40d govgnants to

Johiiston that

(1)

CREC has; thc unreqtucted right a‘nd authorft "t excoute this Aguemeut chh- person

£ a_cc_ord.ance W.ﬁ-. its: _terms,

(i) CREC has the abifity to adjistits dai}y Water Demand througlithe use of orx—sxts storage
tatks and other operational adjustments:b iv'the i i
Increased Demand Flow Rate when egeratmg on: nanualgas. CREE also has'the
its daily deinand: for truck deliveries-for anyof'the Demand Flow Rates by relying.on ‘sueli:pi

tanks.

(b) Johnston’s Representations and Warranties.. Johnston hiereby repigsents, warinrits ancd. covenants:
6 CREC that:

B

B y——
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atﬁached ‘heretoas: Ex}ubn.A. (ﬂia SWSA «Approval’;)‘—.

(i}  Johnston has the-unresiticted:right-and authority to-supply the Water Demand io CREC,

(i:'i) Johinston hag the: unrcstrxcted ﬁght anid avthgrity fo-exegute this Agreement. Bach person
$igning this Agrcemen‘l; on behalf uthorized to.do sp. Upoli execirtion By-all
Parties hereto, and.upon appmvah as-may, be-reguired by Johnston as a.zegulated water supplier,
this :A greement shall consfitute a-valid and binding agreement enforceable against:Johnston.in

aceprdaiee-with itg-terins,

(v)  Nolitgation is pending, and, to'the tiest of Jolisiston®s kngwledge; 46 atctions, slaims or
oftier legal or-administrative ‘proceedings.are-pending; threatened or-anticipated withrespect to, or
which could afféct, the Water System or the ability to defiver the: Water Demand. If Jolnston
learns that:any: 'uch hngau in,-action, claim, or proceeding is'threatened-or lins-been instituted;
Johniston shall promptly de otice theredf to:CREC aiid provide CREC with petiodic npdates
of the status of sdid litigation, sefion, claim-or:proceeding that is ongoing;

8. Assignment.

tﬁ.:;ﬂ'&l]’, :'C.‘Q‘n ret
the Preject. TREC shall be relieved of all of its obligations ausmg ander this. A greement fiom. and
afterthe effective date of 'such transfer, provided such rights:and obligations have: been‘assumed by’

such transferce.

(c) Acquisifion of Interesf, Th&acquisition 6fall interssts, o' any poitiofi ofdnterest, in CREC.by-
another person.shalf not require.the-consent of Johnston:or: constitute a.breach of any provision of this
Agreement and Johnston shall recognize:the person 45 CREG s proper successor;

d) . e Town, The Tawn inay assign this-Agreeime
afl. ennty ‘that Tids acquired oi-leased the Town’s water systeni so Toig assaid entity. eiters 1iito an
agreement in-a form acceptable to CREC, acceptance shall not unteasonably be withheld,
acknowledging the obligations to supply water under: the ferms hereof; Notwithstanding; if the Town
becamies the Primaty Water Supplier to thie Project;:then the payments urider Section 4, hereof; shall
contiftne to bemadeé-to the Toven for-the:texm of this Agreément, déspite such assignment, so long-as
the new. operator ofithe Town®s-water system is il compliance of the terms:andconditions of this
Agreement.

9. Moi ggagLeé Protection, Ih the eveit that iy docufritnt. mcmouah?mg wseeirity” iiiterest iinthis
Ag:eemeut orin: any pm:t of theI’ro_]ect (a “Mortg-;ge 3 JS cntex ed Into: by CREC thcn any CLSOL. wha is

hé obligations feretiider to:
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a resull ef any dcfault af CKEC Johnstcm sha!l gwe i Notme of Default (def ncd belbw) to each
Mortgagee of which it has notice, concurrently with dﬁllvcry of such notice to CREC. I the évent
Johnston gives a Notice of Befault, the:following provisions shall apply:

()  TheMortgagee shall have thesamie period aftsrreceipt of the-N’ottce nf Dcfault o
remedy the défanlt, orcavse theisatiig o be rgmedied; : o gt
the fol]owmg addmonal time: periods: iy ﬂmty £30) d !

o1 eqmty pmor tq “lhe expxrauon of’ thb cure pcmcls avaﬂable‘t@ & Mortgag,ce as s::t forth-above.

Gn Neither the bankmptcy or the insolvency OECREC shall be:grounds for terminafing this
Agreement ds lohg as all niaterial obligations.s SRECyiider the terrus of this Agrepraent are
performed by the Mortgagee hiv accordance with: thi¢ terms hetéinder.

(b) New. Agreement to Mortgagee, 1f'this Agrccm@m {erminaies-because of CRBC?s défdult or ifithis
Agreementis rejected or disaffirmed pursuant'to bankmuptoy law orother law affecting:creditors’
rights; Johnston shall, upon.writien fequest from any ‘Mortgagee within nitiety (30) days aftersuch.
event; enter into anew water:supply agreemient oit the- followmg;;_remw and conditivgs:

6 The ferms of themew agreement: shall commence. ¢ii:the date of termingtibn,. rejection oF-
disaffirmance snd shall vontinue for the remainder of the Term and subject'to the same ferms and
conditions sét forth in.this Agreémert..

(1'1') The new dgieement shiall be-exietuited, within thirty (30) days afterreceipt.by Johnston of
written:notice-of the Morigagee’s election fo enfera new agreement; piovided said Mortgn\ B3,
(1) pgys to J ohuston aII meuetaty charge& payablerby CRE under the.temns ofihis, Agreemcnt.up

thls:Ag eméitup to the-dats of cor
which constitufe-non-curable defauhs

@ity  Atithe ‘option ‘ofthe Mortgagec, the new: agresment may be-executed by a-designee-of
‘such Moitgiges without the Mortgagee assunifng:the bardens and-obligations-of CREE
-thereunder.

Mortgagce, and fram the cff eahve date of such tcnn > ‘._'2' Aor d!safﬁrmaﬂon of tliis
Agreement to- ihc date of execution and delivery of such fiew agtccment such Mot tgagee fay use
and enjoy the'Potable Water without hindrance by Jelmston or-any person: claiming by, flirough or
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(1.

undei: Jolms' n; provided that all-efithe conditions foranew agregment as set forth isrein are

Wiitten: conscnt of 111" Mmtgagce THis pro{rmon isifor the eXp 34 benefit 01‘ and .é-lmll.'be
enférceable-by sueh Mor! tgagee:

(d) NaWaxver No payment made to Johnston by a Mm:tgagec shali consm:utc an.agreement: that

payment to ,Iohnston pmsuzmt fo Jolmston § wmﬁ},ful 1mpmper or'mlsiakcnﬁ nouée or demand»
be:entitled 1o the return-ofany-sugh payment.

o' tificates, Btc.. Johnsten shall éxecutesuch estope
s g5 G ‘miny reasonably réquicst; Tricluding-without Tifmit
exisis under this Agreciniéit; if such beithic ¢ase) ufid/or consents for sigmnent (whethcr or uot such
consent is actually required)as. CREC, any-fransferee of: CREC or Morlgagee may reasonably Tequest:
Trom-time: to ﬁme Thefailure-of- Johnston to* dellvex any: cstoppel certiﬁaatc within fif ,n { y

(&) Estoppel G

intufe of thie dcfault.wquncs réise:

(60) days-to-cure, the nou- deﬁxulﬂng Party shall:net. havcxthe nght%t exew
herensderas: 1011g as the defaultmg Party cammgnces perfo aneg:
of repgipt of Notice: of Defanit and thercafter completss sweh or ) T :
diligenice. Furthier,if ihe Partics have a'good faith dispute a8 fo whetheér:a, payment is duc hereunder;
the alleged: defaulfing Party may deposit the:amauntin.coniroversy (nots including claimed.
consequential; special, exemp]ary or punitive damages) into esgrow w:th any: reputab]e ﬂurd pal‘iy
eserowee, oF may’ mtexplead thé:same, wlich amournt:shall terigin v
interest peiualties,.and.no defanlt shall be:dedmed to have- oocun-ed unfil f' nal decision. bya court-of
competent jurisdiction:or upon agreement by-the Parties. No such deposit:shall constitute-a waiver of
the defaulting Party’s right to institute legal action for recovery of such amonnts.

(b) Remedxcs-, Except as quahﬁed by SectionQ 1e{,ardu:g Mor{gagcc Pivtections, shou]d a. default
remain uncured beyond the: pphmble ciire peti d . the fion: ‘Party she a:Ahe
exercise-any and all remedies-available foi
cyimulativey ing-the right to-enforce this Agmeme,nt by-njiietion, sptel
equitable re

e:perfoniiidtice oi other

Indemnities. Each Paxty (the:“Indemnifying Party”) shall:defend, indemmity, andhold

larmless:the otherParty (the: “Indemmified Party™, including:ifs agents; Servants; eniployees; affiliates;

7
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i 011 i
regulatmns hazardous mdtenals 1egu}almns, or regulaxmns pmmul gatcd by RIDLM and/or RIDGA.

t2.  Nofice. All notices or-other.communications required or permiticd by this Agieeinent, inchading
payments 0 Johnsten, shall bb‘m' wntmg and shall be ﬂeemed ,gWen whcn pcrsona]ly dehvered to

via mvmmght dehvcry oF 3).
certified, addressed as follows:

If o Johiistans
d 02419
Fax: Y] 555 — i) Pax: 31297941
At _ M 9_.&&5 Atin: Geueral 1 ounsel
Either Party may cliange:its’ aiddress; for prtppsesof: this paragraph by givifig written notice of siich
changeto the-otherParties inthe munrer providéd itrth T paragraph

4.  Miscellaneous,

(a) Binergency. Bither party may terminate or suspend its obligations under this:Agréement by
reagonable advance written notice fo the otherin order to-protect-the public health and safety of.its
agents; sgrvants, employees, affiliates; contraciors;: ]xcensees, invitees and. mhnbxtunts--pursuant 10 &
written-declaration of'azhealth or safety ¢ihergenty By eitherPaity. Both Pat it )
thereafter Jcmtly address-any such issues 50-25 o prompily- tieniedy thesanic siid éfféctisite. flig
iritention aird purposes-of this-Agreement.

efforfs to.avoid -or_rcmo‘ife suth cﬁﬁée'.séof‘;ﬁohperfmﬁa‘hcc whid shali c'ﬁ':_l‘ti.i_il’!,d fmmance hereundm
wheneversuch causes are removed.. As-used hefein, Force Mijenive"™ means firc, car thqnakc, fipod,
or other-casnalty, condemnation-or aceident;:strikes-or labor-disputes; war, civil stiife or other
violefice: any law; drder, ‘proclaniation, repvilation ordinance, aotion; demand or requ1remen’r of any
government agency or utititys oi-any othef actor condition beyond the reasorable-contrel-vf e Party
hereto..

(). Successors/Assxg_ This-Agreement shall inure-to the benefit.of and be: biudmg upon CREC and
Johiistori:and; tothe extent provided in any assignmentor-other transfer permitted hereunder; any

v
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transferee,-and their respectiveheirs, transferees, successorsantliassigns, and all persons-claiming
under thiem,

IOVi #,as contmncd in thxs Agrcsmenl of Fort
any’ transfe.ree of CREC or Martgagee.

(e) Legal Matte:s_,

Th}S Agrecmcm shall ba govemed by and: mterpl eted in accordaunce with the Jaws
Y :- 815 dlsputc arlsmg o‘umf

41 B‘
locatcd i 1he Providéiiee: County, Rhodc Island The Parﬁes agrec tlmtany ru}e of constmctmn te The
ef-fect thaf amlng ities. are- to bc 1esolvedmfav01 of cxtherParty shall net De: employed fnriher

appealible
> ! AL JUTES AT e lg i
rethaitiig: pm"*Smﬂs hereaf'shall remain in  fillfor ce-and effect, ummpiured by the-holding:

(8) Counterparts. This Agreementmay be-exeouied-in- counterpats; each of which shall be deemed
an orlginal and all of which when taken together shall congtityte o aid thesame docuinent,

{h) Partnerghip, Nothmg cofitatiied in this Agteement shall be constified to creaté-af assooiation,
joint:venture; frustor part;aershtp, covenant, obligation or-lability on or with regard:to any oneor
more Parties in this Agﬂ.emem.

i) Contingenclesto Apreeitient, This Agreemeiit is-expressly subjéct to and.conditiondd ipon the.
Project securing final licensuie from the Rhode Island ‘Ehergy"bacility Siting Board with all
applicable:appeals-periods-having expired, said’ lizensure remaining in-full-force and effect-during the.
Term hereof; and the Pro;ect Goming-to finavicial clégure on Project financs on terms deemed
acceptable to CREC in CRECs sole discretioii, If said contingeneies are notsatisfied, the obhgatmns
6f GREC and/ot CREC hereunder-do not come:into force.and effect.

[Signatures-on jollowing page].
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IN'WITNESS WHERE
representem yes, hi h
and. cerfify thiat they have. read undcrs!and and agrce to: 1he ieu;ns and mndl.tmns @

JOHNSTON: CREC::
TOWN OF JOHNSTON CLEAR RIVER ENER(Y LLG;

a Delavware limited ha’bxhty compa" .

By%wm@m

Narner Joseph-M.: Polisena
Title: Magor

ment en:lz zumary . Said resolutisn
¢ Agregnient as attached berefo as
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