AMENDED AND RESTATED DEVEY. OPMENT AGREEMENT

AMENDED AND RESTATED DEVELOPMENT AGREEMENT (A&
Agreement™y dated as of August | 2013, . by and between the TOWN OF OXFoJ
corporation in the State of Connecticut (the "Town"), and Cpv TOWANTIC, LLC, 4 limited
Habitity company organized and existin g under the faws of Delaware {the ”(V,”e,)mp;m}' )

R Development
D

D a municipal
, Ll

WHEREAS, the Con 1pany is the owner of a 20.3 acre parcel of land located on Woodruff
HIlL Road in Oxford. Cony necticul, which tpurchased from the Town on March 6, 2000 and
which i deseribed in Lxhibit A attached }mz“c\u (the “Land™):

WHEREAS, by decision dated June 23,1999 the ¢ onnecticut Siting Council {the
“Council™) authorized the ¢ ompany to construct, operate, and maintain on the Land a 512
megawatts dual-fuel combined cycle electric generati g facility (the “Facil lity™y:

WHEREAS, the Company filed with the Council a Petition To Reopen And Modify The
Deeision in Dockel No. 192 Due To Changed Conditions (the P etition”), which was approved
by zim Council in F indings of Fact, an Opinion, and a Decision and Order dated May 14, 2015

WHEREAS, as set forth in the Petition, the ¢ m*}p iny proposed to upgrade the Facility’s
bwo combustion turbines, add duct firing capabi tlity, and make other changes in the Facility,
which will increase the e electrical output of the Faci ity from 512 MW (o 785 MW. (The Facility,
atong with all of the changes to the Facili ty described in the Council’s May 14, 2015 Findings of
Factin Docket 1928 is hercinafier referred 1o as the '”€j’]‘2"\f Facility™y;

WHEREAS, the Company has entered into an Option Agreement to purchase Lot 9A in
the Woodruft Hill ndustrial Park. loc ated in the Town (*LLoy GA™Y;

‘&‘x’ffi?m%f;‘xff& the Company has agreed with the Town that in conjunction with the
development of the Cpv Facility, the Company, on behalf of the Town, will provide for the
construction of a Town road | from Juliano Drive 1o Woodruff Hill Road ("E Commerce Drive

WHEREAS, the Town has agreed with the Company to provide certain casements to
facilitate the construction ol IE Commerce Drive and the CPV Facility:

WHEREAS the Town acknowledges and agrees that significant economic and other

oenchits for the Town will result from the construction of I8 Commerce Drive and the
development of the Cpyv Factlity.

WHEREAS, the Town g nd the Company are partics to (1) a Development Agreement
dated as of March 1. 2000, as amended by First Amendment to Development Agreement dated

-y

as of Deeember 13, 2004 and certain provisions of the "Omnibus Agreement”, as amended and
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the Town on the land records. On or before the expiration or termination of the Construction

Easement the Company shall remove al] items associated with items (a), (b) and (¢) of this
Section 2 to the extent it is not a permanent improvement.

Section 3. E_Commerce Drive. Subject to the Town’s compliance with all of its

obligations under this A&R Development Agreement, on and after the Implementation Date, the
Company or its designee, on behalf of the Town, shall provide for the construction of F
Commerce Drive, such E Commerce Drive 1o be located as set forth in Exhibit C hereto, in
accordance with the specifications set forth as Exhibit D hereto, which Exhibit ) is represented
and warranted by the Town to be in conformity with, and reflective of the conditions in all
applicable federal, state, and local, laws, rules, regulations and ordinances. The Town hereby
represents and warrants that it has taken all necessary actions and obtained all necessary
approvals for the construction of E Commerce Drive as a Town road. Also, the Town authorizes
the Company to provide for construction, including necessary laydown areas and site access of B
Commerce Drive, on the Town’s behalf. The Company shall give the Town written notice of the
occurrence of the Implementation Date.

Provided that the Town has obtained all fiecessary permits and approvals to allow for the
construction of E Commerce Drive, then within six months of the Implementation Date (or
sooner, at the Company’s discretion), the Company or its desi gnee shall initiate the construction
of E Commerce Drive, and the Company shall be responsible for all costs to construct
Commerce Drive. For the avoidance of doubt, if the Implementation Date does not occur, the
Company shall not have any obligation to construct E Commerce Drive, or pay for the cost of
constructing E Commerce Drive.

Within five (5) business days after the Implementation Date, the Company or its designee
shall provide, for the benefit of the Town, two standby letters of credit in the form of Exhibits E
and F hereto. Exhibit E shall be in the amount ot $6,000,000 and shall only be drawable for the
cost of completion by the Town of E Commerce Drive in the event the Town has obtained all
necessary permits and approvals to allow for the construction of E Commerce Drive, but the
Company or its desi gnee has failed (o initiate construction within six months of the
Implementation Date, or has initiated construction but failed to complete construction by the
Final Completion Date. Exhibit F shall be in the amount of $620,000 and shall onl y be drawable

for the costs of preventing soil erosion resulting from the construction of E Commerce Drive,
Such letters of credit shall be from a financial institution whose unsecured debt obligations,
without credit enhancement, are rated at least "investment grade" by at least one rating agency.
Upon the Implementation Date (i) the Company or its designee shall cause the Town to be

named as an insured on. or otherwise entitled to the benefits of its liability insurance policies,

which policies shall be in amounts not less than $1.000.000 perevent and $10,000.000 in the



g,
s

FIpAny or s designee shall indemnify and hold the Fown harmiless from any claims
s‘gi;ifzz‘igz to the use of fand by the Company or its designee owned by the Town,

The Town shall timely perform al actions reasonably requested by the Company and
within its power as g municipal corporation in the State of Connecticut to facilitate the
construction of F Commerce Drive and the Cpv Facility, inclu ding without limitation
permitting, inspections and the like, and providing reasonable traffic control and police
assistance o facilitae (he movement of machinery and Cquipment in connection with the
construction of I Commerce Drive and the Cpv Facility. Not more than | thirty (30) days after I
Commerce Drive is con npleted in accordance with the terms of this AER Development
\wrwnw nt, the Town shall accept - Commerce Drive as 4 Town Road, which conforms to the
spectlications in Exhibit ¢ hereto. At the time of such acceptance, the Company shall have no
hurther obligation o provide for the letters of credit described in this Section 3 and the Town
shall return the or iginal letters of credit to the Company.

The Company shall retain easements, rights-of-way and the like as are necessary or
appropriate to enable it to ¢ naintain access to the site of the CPV Facility.

Section 4, Additional 1 asements, ete. The Town also hereb WY grants an easement 1o

el

the Company under and across Woodruff Hill Road to enable the Comp any to connect the Cpv
Facility 1o the storm water system and sewer system, and to maintain such storm water and sewer
connections.  In addition, the Town shall at the request of the Company from time to time
provide such easements. rights-of-way and the like on Town property as are necessary or
appropriate for drai inage from the Propert Y, or for construction of drainage and water, sewer, and
clectric lines, in ncluding the dra Hnage easement over ot 8 of the Woodrufr i) Subdivision
s w;zzmgzﬂ}' i a similar form to LExh ibit G hereto. The ¢ ompany shall use reasonable efforts in
exereising its rights under such instruments 1o not inter fere with other uses to which the property
covered thercby is beis ag put, and shall indemnify and hold the Town harmliess from any claims
*

refating to the ¢ ompany's use of such property.

Section §, i’)&xmzmﬁiir;w ol CPV Facility.  If afier the Company has provided notice of

the Implementatjo v Date, as aforesaid. b ut, for a period of five cont; IMUoUS years (1) the Company
has not provided notice m'{hc Final Completion Date (11) the CPV Jy cility is not operated, (i)
the CPV Facility is not maintained in operable condition, and (iv) the Cpv Facility is in a state

of general disrepair, the Town may. by at least 180 days’ notice 1o the Company. require the

Compary 1o decommission, dismantle  and dispose of the Cpv Facility, in good and

workmandike tashion, within a reasonable period of time after such notice is given, but the
Compary shall not be re quired 1o expend more than $6.000,000 in doing so. Within five (5)
business days of the Implementation Date, the Company shall provide for the benefit of the
Fown (2) an escrow deposit, (b) a letter of credit, (¢) 4 surety bond or similar mstrument, (d) an
undertahing by gn entity whose unsecured debt obligations, without credit enhancement, are

rated at least "investment grade” by at least one mng ageney. or (e) such other instrument or



deviee that provides cquivalent assurance to the Town (each device described in the foregoing
clauses (a) through (¢) being called an “Assurance Device"), assuring performance by the
Company of its then ex; isting obligations set tforth in this Seetion 5. The Assurance Device may,
at the option of the Company, ‘*EHH be for the benefit of one or more other governments,
governmental agencies, le nders, investors and fessars, At any time and from time 1o time, the
Company - may substitute an Assurance Device for the Assurance Device then in effect. During
any period that applicable law Imposes on the Company an obligation 1o decommission,
dismantic or dispose of the CPV Facility as or more oncrous than the obligations set forth in this
Section S this Section 5 shall be or become inapplicable. Afier the Company has complied with
s obligations 1o decommi sston, dismantle and dispose of the Cpv Facility, the Town shall
return the Assurance Device, and the Com ipany shall have no further obligations under this A&R
Development Agreement,

Section 6. Provision of Gravel and Fill,  The Company shall provide gravel and clean

fill from the construction of the CPV Fac; ity, which is nof used by the Comp any or its designee,
to the Town for use on Town property, consistent with legal requirements, without cons; deration
therefor. provided that the Town shall bear any costs and expenses of compressing the fill on the
selected site. Should such gravel and clean fil] become available, the ¢ ompany will give notjce
to the Town, and the Town shall promptly advise the Company wmm within the Woodruff Hill

Industrial Park the gravel and clean i1l should be deposited.

M:Miem 7. The Land,  The Town hereby reconfirms and reaffirms that any and all
rights of reversion with respect to the Land referred to in that certain Limited \’x arranty Deed
recorded in the land and property records of the Town of Oxford (in Book 21 7, Pages 0327-
0329) have terminated and expired.

Section §, The Water Pump, The Company will arrange for and pay for
the cost ol installing a water pump on Lot § of the Woodruff Hill Subdivis sion.

Section 9, Entire Understanding. This  Agreement reflects  the  entire

understanding of the parties hereto and supersedes all previous verbal and written agreements
between the parties regarding the subject matter hereof. including. without limitation, the
Development Agreement as amended.

Neetion 10, Notices, Al notices required or permitted under the terms of this
Agreement shall be in writing and may be delivered by hand or by facsimile or registered or
certificd mail. Notice tha Is sent by registered or certified mail shall be deemed eftective on the
second day afler deposit in the United States mail, post age prepaid. except as otherwise
demonstrated by a signed receipt or facsimile confirms ation. Notices may be sent to the following

addresses:

1o the Town:



First Selectmun
fown of Oxtord
Town Hall
SHO ¢ }xm "f Road
Oxtord, C7 06478

cle ghm*:'{ 3} 888-23543
Fax: (203 é*x‘é‘&é‘m;f%

Ito the Company

CPy "E‘mwm%' L LLO

«/o Competitive Power Ve tures, Inc,
50 Braintree Hill Of tice Park

Suite 300

Braintree. MA 02 184

Attention: p roject M nager

Ao

CPV Towantic, LLe
c/o Competitive Power Ventures, Inc.8403 Colesville Road
St e 915
Stlver Spring, MD 20910
Attention: General Cou 8¢l

Either party may designate a different notice address b by giving notice (o the address set
forth above,

Section 11, Amendments: Waivers, No modification or amendment of this

Agreement shall be valid or effective unless expressly set forth in an agreement in writing s signed
on behalt of cach party hereto. If and 1o the extent the provisions of any modification or

1

amendment shall be unenforceable or void under Jaw, such unenfor recable or void provisions
shall be disregarded and this Agreement shall otherwise remain in ful] force and effect. No
walver, consent or discharge (other than discharge by reason of “performance) shall be effected
CMCEpPL DY an instrument in Writing executed by or on behalf of the party against whom
erforeement of such walver, consent or discharge is sought,

Seetion 12, Assignability. Neither party may assign this A&R Development
Agreement without the w ritten consent of the other party. which shal not be LI?'l?‘“C{if‘ié}Im;"?E}‘
withheld, except that the Com pany may assign this A&R Development Agreement, without
CUNSERL 10 any company purchasing the Property or the Company. am COmpany owned or

i

Cointeoyd i
AR RS Y

d by the Cop pany . that owns or controls the Company, or that js owned or controlled by




Heompany that wlso owns or cont rols the Comp any. and to any lender or 1 tee as collateral tor
the oblipations of the € Gmpany or to any lessor t(provided that if the (‘,wx‘z"};mz} PUrports (o assign

5 A&R Development Agreement 10 a lessor, such assignment shall onfy be effective if the
Company continues 1o be obligated herey nder) with respect to financing Lorefinancing or feasing
the CpV Facility. In order 1o facilitate the obtaining of fin: ancing, refi nezrming or leasing of the
opy Factlity, the Town shall eXecute such consents, agreements and similar documents with
fespect 1o a collateral assignment hercof 1o 4 fender or trustee as such lender or trustee may
reasonably request or with fespect 1o such leasing as a lessor may reasonably request. The
Company agrees and shall cause any future assi 'Bnee 1o agree 1o notify the Town as soon as
reasonably possible of any direct change in 1eontrol of the € ompany,

Section 13, Successors and Assions, The provisions of this Agreement sha H be

binding upon and nure to the benefj of the parties hereto and their respective SUCCESSOrs-in-
mterest and assigns permiied hereunder. The Company’s obligations under this Agreement are
solely 1is obligations, and no recourse shall be had to an y member, affili Mc‘ officer, director,
agent, employee or other fepresentative of the Company or its lend fer(s). The Town agrees to

look sole by 1o the assets owned by the Com any and the Property for the sy isfaction of any of
] I A A

uch obligations,

Section 14 Governine Law. This Agreement shall be ¢ governed by and construed
under the laws of the State of Connecticut,

Section 185, Termination of Agreements, If' the Company delivers a written

notice to the Town stating that the Company has determined it will not proceed with the
development of the Cpy Facility, or if the Implementation Date has not occurred within twa
rears ot the expiration of af] Permit Appeal Periods s (as defined herein), this A&R Development
Agreement, the Tax Agreement, and the ¢ ommunity Support Agreement shall terminate . become
void, and have no further torce or effect, and n O party hereto shall

party under any of the Agreements, "Permit Appeal Periods" shall me an final resolution of any
and all appeals of an Y permits or authorizations needed for the construct Hon or operation of the
CPV Facility, including, but not | imited 10, appeals of the Connecticut Siting Council Decision
and Order, appeals of any air permits from the Department of Energy and Einaféz*c;frs'm'zmta‘z%
Pmmczw and appeals of any of the authorizations issued by the Federal  Aviation

Administrat m which fEn;zE resolutions are not st thjeet 1o further appeal to another judicial or
u%m Misirative apency.’

Section 16, Town Vote,  This A&R Development Agreement was approved at a
Fown Neeting on

INWITNESS W HEREOFE, the partics hereto have hereunto set their hands as of the day
and vear first gbove Writen,

d

have any liability to an v other
i




Py TOWANTIC. O
PV Towantic Hold

ing Company, [1.C
ember of CPy Towantic. [L1.¢
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Name: Peter J. po

Title: Senior Vice President

TOWN OF OXFORD, CONNECTICUT

By:

Name; George Temple, First Selectman

STATE OF CONNECTICL y

ss: Oxford

COUNTY OF NEW HAVEN)
Personally dppeared George Temple, First Selectman

acting solely in i

of the Town of Oxford,
Connecticut, signer of the foregoing instrument, and acknowledged the same to be the free aet
and deed of said Town, and his free act and

deed as such officer, befor

Come.

§ capacity as Managing




Kevin W. Condon Commissioner of the Superior Court

COMMONWEALTH OF MASSAC] TUSETTS )

COUNTY O}

i

Personally appeared

the Managing member of Cpy
acknowiedged the same to be the f

&
i
i

5

of
Fowantic, LLC, instrument, and

signer of the foregoing

ree act and deed of said corporation, and his free act and deed
as such oft

cer, before me.

Notary Public
My Commission Expires:

148651 1.docx 7/ 7/201%
£ K
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CONSTRUCTION LAYDOWN EASEM

ENT

The Town of Oxford, a municipal corporation created under the laws of the State of
Connecticut, with its principal offices located at 486 Oxford Road, Oxford, Connecticut 06478
(hereinafter the “Grantor”) for g good and valuable consideration, the recei ipt and sufficiency of
which are hereby acknowlec lge d does hereby convey and grant unto CPV Towantic, LLC, a
limited liability mmg any organized and existing under the laws of the State of Ekf&w;zm with its
principal office c/o C ompetitive Power Ventures, Inc, 50 Braintree Hill Office Park, Suite 300,
Braintree, Massachusetts 02184 (hereinafter the "Grantee' ), its agents, contractors, successors

and assigns, the following temporary construction casement:

The right to enter upon, travel and transport materials over and upon said lands of
the Grantor, as more specifically set forth on Exhibit A attached hereto {é‘Em
“Basement Property’ ), to use for construction laydown purposes in connectior 1 with
Grantee's construction of a power plant on Grantee's adjacent, and if nec 88ary or
convenient in connection therewith , the right to grade, excav: ate, and Gl said lands,

The foregoing Construction [, aydown Easement is granted upon the following additional terms
and conditions:

I The Grantee, its successors and assigns shall, in the event of any disturbance or
damage to the Fasement P roperty, restore the same as nearly as may be reasonably possible to
the same condition as existed prior to such entry provide } however, that in the event Grantee
grades, excavates or t’ lIs the Fasement P roperty, such grading, excavation or fi tling shall be
permitted to remain on the Easement Py roperty after the expiration of this Construction | aydown
LEasement.

2. The Grantee agrees to exercise commercially reasonable efforts to minimize
mterference with the Grantor’s use of the Easement Property.
3. The Grantee may make, at no cost to Grantor, reasonable changes, modific Miz ions

or alterations to the Fasement P roperty, as it deems necessary in connection with the exercise of
the casement rights granted here under, subject to the other express terms of this Construction

Lavdown Fa sament,
4. The Grantor reserves the right to use the Easement Py roperty ina manner that does
not unreasonably intertere with the exercise of the o sement rights granted é;zz“amm hereunder.

5. Grantor shall not be responsible for dumaees O property or injuries to persons

1the exercise of the casement rights gra

wid Grantor harmlexss from olai
) }}g

¢ ol Grantee's casement

et ar x‘u"‘f%;ﬁi:‘i“ﬁiju




0. The provisions and conditions of this instrument shall extend to and be binding

upon and shall inure to the benefit of the heirs, representatives, successors, and assigns of the
Grantor and Grantee.

7. The terms of this Construction 1 aydown Easement shall expire on

IN WITNESS WHEREOF the Grantor has executed this Construction Laydown Fasement as of
this __ dayor e 2015,

Signed, sealed and delivered
in the presence of:
TOWN OF OXFORD

Withess

Witness

COUNTY OF )

Onthis o . 2015, belore me > personally appeared

as signer and sealer of the foregoing instrument, acknowledged the

execution of the same to be his/her free act and deed, before me.

IN WITNESS WHEREOF | hereunto set my hand.

Commissioner of Superior Cougy ‘Notary Public

My Commission Fxpires:




Exhibit A

Legal Description of Easemeant Fraperty
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STANDARDS op ROAD CONSTRUCTION

Section |, Street, Roadway and Sidewalk Widths
(a) The right of way to be dedicated for a public Street {n the Town of

L.Locay STREET: 4 street primarily Providing access to abutting
residentciay Properties can be & through street or 4 Street ending
in a permaneng OF temporary turnaround (cul«dt»sac)~

1.SECONDARY Anp MAJOR STRERT; (As defined In subdivigion regulations,)
A streat of considerably existing or potential] continuity on which
raffic pase abutting lots wil} be dominane and s#rving as an artery
for clrculation FMONG areas of the town or Serving as . feeder to 4
neighborhood,

1. CoMMERCTAL STREET: 4 Street giving direct access Lo or circylg-
tion within business or Industria] ireas

The rightmafmway to ba dedicated for a publye Street i{n the Town
of Oxford shaly be no less than fifey (50) feat in wideh between pProparcy

MR B streep may be Sccepred by Town Meeting sction., The Planning & Zoning
Commiantan shall designate each streee 43 a local, secondary and major, or
commercial streer no later than the time of final subdivision approval,

(b} Roadway, sidewalk, gnd curb detatly will conform Lo typical cross
fections ay described balow:

i, Pavemanty shall be designateq with a crown at the center line
and a crogy slope of 3/8 inch per foge #ith a minimun width
batwean Curbs of 1p feet for “sucundary and major Streets' and
"commarcia] Strests” and 24 faer for "local Streets™, The



(a) Where embankment {s to be made less than 3 feet deep, stumps and
roots shall be removed entirely.

(b) Where embankment is to be made more than 3 feet deep, stumps shall
be cut off to within 6 inches of the original ground surface.

(¢) Unsuitable bearing materials such as peat, organfc silets, silt clay
and loam shall be removed and replaced with suitable material as

directed or approved by tha Board of Selectmen or properly des{gnated
agent.« '

Town inspection required when complated.

(d) Loam will be stripped and stockpiled for future use on the site, as
directed or approved by the Board of Selectmen, or their properly
designated agent.

Town inspection required when completed.
Section 3. Subgrada

(&) The subgrade is that earthwork overlaid by the base course.
The fill or borrow used for subgrade materfal, as replacement
for that removed as unsuitable by direction of the Board of
Selectman or theirp properly designated agent will be subject
to the full approval of thess Town Officials. It shall ba deposited
in layers not to exceet twalve (12) inches in depth and rolled to
compaction by a roller weighing not less than ten (l0) tons untcil

each layer is thoroughly consolidated, for the entire ares of con~
struction.

{b) Wheras underground watasr i{g encountered at elevations of one foot ;
and lass below the bottom of the subgrade, excavation for the Subw :
grade shall be carried to a depth not to exceed two feet balow the
finished grade as shown on the design profile for the road. Tha
space so provided shall be back filled with rock not over eight
(8) inches in diameter of coarse frea draining sotl meeting

Connecticut State Highway Department spcifications. 1.06 of 809~
Page 35.

(e} ALl underground drains as approved by the Board of Selectmen shall
be installed and backfilled sufficiently to drain the highway
effectivaly before placement of base course will be permitted,

(d} The finished 3rading of the subgrade shall have a cross section as
outlined above {n Section L, paragraph b. It shall be nineteen (19)
" inches below finished grads for a minimum width of 34 feet for a
width between curbs of 30 feet and 38 feet for a width batwesn
curbas of 24 feet and conform to the grades as shown on plans and

profiles. Also, the crown of the subgrade shall carraspond to the
croun of the finishad road,

Town inspecrion required during construccion
and when completed

23




(b}

{e)

(d)

LWy sl (6)-inch layers over the entire Foadway areq and rolled up to
consolidation by a roller ¥eighing not less than ten (10) tons,
Finished width shall be at least 34 feet for , width betweean curbs of
30 fesr ang 23 feet for wideng botweua»curba of 24 feec, Material for
the subbgge Course shal] be cuars&bankvruu Bravel, crushed stone or
tailings, subjecet eo the approval of the Boarg of Selectmen or their
Properly designaced agent, in accordance with Cantcticu& State High.
way SPecificationg, 3.02 of ap9

If required by the Board of sulcctmcn, or their designated agent,
sufficiant water and calciun chloride of other approved bonding agent
shall be added ¢o assure thorough Compaction of the materiy] being
used for the Subbase Coarsae,

3.02.03 of Section 302

Town inspection raquired dur{ng Construction
and when complated

. Section 5, Curbs, two fourse bituminous concrete pavement

of dense Eraded bituminoug as of Connecticye Statce Highway spucﬁfth:
Cions 809, The binder Course shall be 1¥ fnches thick. The top course
"4y ba surface tourse |, 1, or 111, and shall pe 1§ {nches thick.

than ten (10) tons. It shall be latd by ap Approved PAVIng machine 4¢
& mindmun asphalt mix temperature of 2350 degrees fahrenheis minimum
air temperature in shade of 40 degrees fahrenheye, No materis} shall




(d)

(e}

when special circumstances require, the maximum and minimum grades
shall be modified {n order to better conform with existing natural
ground slopes.

Bituminous concrete curbs shall be constructed for various
distances of all roads at the discretion of the Board of
Selectmen or an authorized agent, and shall conform in shape
to the standards set up by the Board of Selectmen. The
bituminous concrete shall conform to Connecticut State High-
way Department specifications. Curb and paved ditch mix
shall be laid by approved machine at minimum asphalt mix
temperature of 250 degrees fahrenheit and minimum air
temperature of 40 degrees in shade.

Grades for all curbs will be established by the developer
through the services of a qualified engineer. Variances
from grades submitted with the filed map will be allowed
only with written permission of the Board of Selectmen.
Such variances wii? be submitted to the Board of Select-
men upon completion of the work and before final ac-
ceptance of the entire roadway project.

Town inspection required during construction
and when completed

STopes, cut or fill sections beyond the ten (10) foot side-
walk area shall be graded to a slope not to exceed a slope

of one (1) foot vertically to li feet horizontally (?:1&?
except in rock. If conditions should require it, this slope
may be varied to maintain stability of bank under particular
soil conditions encountered. Where required to provide
adequate sight distances at street intersections or sharp
curves in thea roadway, embankments shall be cut back as
directed by the Board of Selectmen or an authorized agent.

No cut or fi1l sections which extend into property not

owned by the applicant will be allowed without written per-
missfon of the adjacent landowner, granting slope rights :
for the Town. In the absence of such slope rights appropriate
retaining walls structurally sound and approveg by the Board
of Selectmen, shall be constructed within tha subdfvision
limits to prevent encroachment upon the adjoining property.

Construction procedure shall be as follows:
Line and grade stakes shall bae spaced not more than fifty

'(50) feet apart and shall be set and mafntained in good

order during construction and unti} the road or street is
approved by the Board of Selectmen. Notification shall be
given 48 hours before gravel is placed on the subgrade and
before any paving operation. HNo road or street shall be
opened or used for public travel until it shall have been
dpproved by the Board of Selectmen.
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SEC, &, %ﬁfﬁt‘dﬂfr&;

(a) Inan roadway areas whgée c h}gﬁ water table fg found tg
exist, afthep before Commencing, op durin actual congtpyc.

the roigaf ay.” It rmtmt Secrorated concrety o rata) pipe
SAaTY be ysed " DlckfilTed WItR vashed rave). or crysheq rock
glt b:sch rmﬂ;at ‘s;‘ﬁ to a d'l’ﬂ‘tk of ctgm.st mtsg (12)

over the top of the pigm The remyindep of the:
trench bcfn’ backfi11eq with bank ryp grave) meeting spaci.
ficationg of Connecticug State i“sbug Oepartnent. for gravel
ey ooy 108 o 83’?; underground: vates. oy’
§h ravidi *‘ THNE water to ryy

‘ fﬁ@fﬁ‘tﬂﬂmf’?» ;:F‘}?%g' : m R

©) g

The discharge of all storw water shaly be fnte Suftable
Streams op rivers, Where the eﬂscim'gy shal] be ints private
Property within op adjoining the pos n .
sasementy ang discharge rights fop the Town shall be Secured

by the a Ticant bafore apgmvﬁ of the fina) map and accapt-
ance of ¢ dratnage plan iy L] Veloper,

a) Pi -

® Aﬂp;ip\p used shall be of high density polyethylens or reinforced
concrete meeting State Highway Department Specifications, In some
instances the Board of Selectmen May recommend yge of corrugateq metal
Pipe where it feels such pipe wij provided 3 mory satisfactory drainage
fystem, ;

(b)  Joints
The joints of all pipe shall be shaved tight. Pipe laig in
sandy, siley, op other soi} where, fn tne Judgment o¢ the
Board of s &Ctmen, tgaru is dangep of Mshing op Cavaing,

Y

(¢) Catch Basing and Manhglag
Catch basing andg Manhojag shall ha Constryc tag in iCcardancy
with the plang et by the foard of Salectnen. Manho!ag shall
be Constructed o¢ solid concrets ragfs) manho! g blocks 51y
inchag thick, Catch basing shall he ‘onstructad of
elght (8) fnch S0l 1d concrarg blocks, Excapt at the crese

b ]
&




of a grade no portion of any road shall drain in one dir-
ection a distance of more thaqvappraxfm&taly 300 feet
without catch basins on both sides of the road.

(d) Headwalls, Culverts and Bridges

Headwalls, culverts and bridges shall be constructed whera

required, in accordance with ggoa engineering practica and
as 5peciffed‘by the Board of Selectmen.

(e} Open Ditches

Open ditches may be permitted at the discretion of the Board
of Selectmen. The size of the waterway shall be of suffi-
cient size to convey; all water expected to be discharged
and shall be suitably stablized against erosion. The side
banks shall be moderately sloped, not less than 2 hori-
zontal to 1 vertical and then seeded or otherwise stabilized
as indicated on approved plans,

Town inspection required ‘when completed.

(f} Construction procedure shall be as follows:

A1l pipe shall be laid to line and grade as shown on ap-
proved drainage plans and profiles. Line and grade stakes
shall be maintained in good order untfl the work has been
inspected and approved by the Board of Selectmen. Three
batter boards shall be maintained in place at al} times
when laying pipe and shall not be spaced more than ‘thirty
(30) feet apart. No pipe shall be backfilled until ine
spected and approved by the Board of Selectmen.

SEC.8. Guide Posts and Ratlings

Guide posts and ratlings shall be installed along all streets
to be dedicated to the Town where there will be an embank -
ment with a depth of four (4) feet or more within fifteen
(15) feet of the proposed pavement. Creosoted posts shall

a minimum top diameter of six (6) inches. Guide cable shall
be 3/4 inches thick, class A. material,

Good engineering practice and 809 of the Connecticut State

Highway Department specification will be followed at all
times,

2
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SEC.9. Utility Poles '

Utility pole shal} be inscalleg alorg the SO foot right of Way as director
the Board of Selectmen or their duly authorized agent,

SEC.10. Bonds

“pproved by the Board of Selectmen. A 25¢ Bini{mum
; . ‘ Portion will be re uired {
cash, The remaining 75% maximum wi]} be' required {p an insurance bonga )

Approved at Town Meeting Apri} 1, 1968 All pt;V£ovk Standards & % 1
. ti
Effective April 19, 1968 repealed f sgulations

Amendead Dec.13,1976
Amanded Auguge 16, 1982







EXHIBIT [XX]

Form of Ordinary Cou rse Revolving Letter of Cred it

IRREVOCABLE STANDBY L ETTER OF CREDIT

Bank Name,
ifi°‘if‘zi’ Street Address
Bank City, State and Zip Code
Attn: Standby Letter of Credit Section

frrevocable Letter of Credit No. ]

ssue Date: [

Ladies and Gentlemen:

We hereby issue our Irrevocable [ ctter of Credit No. [ Tinyour favor for CPV Towantic
LLC (the “Applicant™), 8403 Colesville Road, Suite 915, Silver Spring, MD 910 for an
dgpregate amountup to $f | ¢ (___Jus DQEE;M) such amount, as 'E may be reduced
with the terms hereof. the az ted At nmmt "hereof) available by your drafts at s tght drawn on
[Bank Name].

Each such sight draft must be marked “Drawn under [Bank Name], Letter of Credit No.
L7, and must be accompanied by (a) a certificate in the form of Exhibit A, completed i
accordance with the instructions contained in such E ibit A and executed by vour '@,uzﬁ'ze:rrzzcd

officer and (b) the original Letter of Crec 1, xm!ndw all amendments.

Partial and multiple ¢ drawings on this Letter of Credit are permitted. The Stated Amount shall be
reduced by the '%zzwzmt ofany drawing hereunder. Presentation of any sight draft and
decompanying certificate and original Letter of Credit shall be made at our office located at

t WfV ,/“xitafr‘ztmn: [ I We hereby agree that any sight draft drawn under
ance with the terms of thi Letter of Credit sh .H be duly honored by us upon

& Lo

delivery of the above- specit

¥
d certificates and w’wizi;xﬁ rot Credit, if presented on or betore

4
i
aur close of business on the expiration date at our office spee mmi above,

docume m«; p esented i connection therewith contorm to the
i e

made to you of the amoun




on which banking institutions in the State of [Bank State] are authorized or required by law to
close. Ifany i rawings or the dm umentation presented in connection therewith does not contorm
to the terms and conditions hereof, we will further advise you of same by telephone or any other
clectronic medium within three business days and give the reasons for such non-confor rmarce.
This Letter of Credit is effective immedi tately and shall expire at this office on é‘ i
such date is not a business day, on the business dav i1 immediately foflmaw such date),

[tis a condition of this Letter of Credit that it will be ai utomatically extended for pmm of one
year ecach from the present or any future expiry date, unless we notity you in wri iting at least
60 days prior to any such expiry date that we elect not to further extend this Letter of Credit.
Upon receipt of such notice, you may draw on this Letter of Credit by ;"vz‘wcm%zw your sight draft
to us for an amount up to the unused b balance of this Letter of Credit at 1y time within 30 days

of ii"m then relevant expiry date.

Notwithstanding the foregoing, this Letter of Credit shall finally expire on | . it has not
previously expired in accordance with the preceding paragraph.

This Letter of Credit may be cancelled upon written notice from the Beneficiary, requestin g that

the Letter of Credit be ¢ cancelled, accompanied by the ori tginal of this Letter of Cr i and @EE
amendments.

Only you may draw upon this L mm of Credit. Upon the payment to you or your account of the
ME aggregate Stated Amount specitied herein or u pon the occurrence of the expiration date or

arlier termination hereof, we wimii be fully discharged of our c)bffggﬁzm@ ns under this Letter of
(w fx:a.%zz,

This Letter of Credit is not transterable. Any purported transter shall be void and of no force or
etfect.

Banking charges shall be the sole responsibility of the Applicant.

This Letter of Credit sets forth in full our obligations and such obligations shall not in any way
be moditied, amended, amplitied or limited by reference to any documents, instruments or
agreements referred to herein: and any such reference shall not be deemed to incorporate by
reference any document, instrument or agreement.

%ixw; tso tar as othenwise expr ressly stated he*z*u’m this Letter of Credit is sub eet ta the
fnternational Standby Practices 1998, 1.C.C. Publication No. 390 ("ISP987). As to matters not
covered by ISPY8 the laws of the State of \w\ \V ork, without regard to the pmm
wnﬂmw ol faws thereunder (other
State of New York ), shall govern al

ples uf
L Sect 5] m ' the General Oblivations | avw of the

th
i R3F St ;t TIYO T foy thre Foaee (
Itiers swithy rospoct to tms Lotter ol O

L
contlict between the ISP98 and a non-mandatory (variable) provision of such law s the ISPOS
shatl LNV

LT

ts drasn under and in compl

11
Hpresented 1o us at [Full Bank




[Bank Name)

Name:

Title:




~xhibit A
1o f.um of Credit
‘:\\T éw} N P —————
{Letterhead of IBENEFICIA RY]]
[Date]

[Ordinary Course LC Issuing Bank]

He: [rrevocable L ctter of Credi

Ladies/Gentlemen:

This is a certificate presented in accordance with your Irrevocable Letter of Credit
No.  held by us (the * ‘Letter of Credi

We hereby certify that:

[(a) we are entitled to dr raw under the Irrevocable Letter of Credit No.
pursuant to that certain [insert name of agreement] between CPV Towantic, LLC and [name of
Benefici mf dated [ |, and (by the amount drawn does not exceed the current Stated

Amount of the Letter of Credit (less any previously drawn amounts). |

This certificate has been executed and delivered by a duly authorized officer of
the undersigned on the date first above written,

[REMAINDER OF PAGE | NTENTIONALLY LEFT B LANK]




[BENEFICIARY]

Name:
Title:
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EXIIBIT [XX]

Form of Ordinary Course Revolving Letter of Credit

IRRE

Bank Name

Bank Street ;"midz"asf;t‘s:
Bank City, State and Zip Code
Attne Standby Letter of Cr

frrevocable Letter of ¢ cdit Ne L |
[ssue Date | E

o Gentlemen:

Oy tssue our Trrevocable Letter of Credit No.[____Jin your favor for CPV Towa ntie,
,sk\wp tcant™, 8403 Colesville R oad, Suite 915, Silver Spring, MD 20910 for an
; amount up to §[ A Jus Dollars) (such amount, as it may be reduced
with t;,hc: terms hereof, the nount” hereof) available by your drafts at s ght drawn on
[Bank Name.

Each such sight draft must be marked “Drawn under r [Bank Name], Letter of Credit No.

[ 17 and must be accor mpanic led by (a) a certificate in ziw L‘Etsf'z‘r‘z of ibit A, completed in
accordance wi m the instructions contained in such | i ud executed by your authorized
officer and (b) the original Letter of Credit, includir na;tmmmm:f\;‘

Ce

er of Credit are xwm "?cdﬁ The Stated Amount
Presentation ?“g‘uw sig
i
|

shatl be made




on which banking institutions in the State of [Bank Stz we] are authorized or rec quired by

oy law to
close. [fany dra awings or the d<’3<;:mm ition presented in connection there with does not conform
to the terms and conditions hereof, we wi H fur

her advise you of same by telephone o any other
clectronic medium within three by vusiness days and give the reasons tor such z“mzwumfwz'm;mw
This Le tter of Credit is effective immediately and shall expire at this office on [ Jori

such date is not a business d: ay, on the business day immedi: uely following such date i

P

[tis a condition of this Letter of C redit that it will be automatically extended for f‘w*r‘iix}éi:‘,e; of one

year each from the present or any future expiry date, unless we notify you in writing at least

60 days priar to any such expiry date that we elect not to further extend this Letter of Credit,

{ fg‘m receipt of such notice, youmay draw on this Letter of Credit | by presenting your \«;i 1t draft
us for an amount up to the unused balance of this Letter of Credit at any time within .

mﬁ the then relevant ex piry date.

Notwithstanding the foregoing, this Letter of Credit shall finally expire on [

previously expired in accord:

s if it has not
ance with the preceding p paragraph,

This Letter of Credit may be cancelled upon written notice from the Benefici ary, requesting that
the Letter of Credit be cancelle d, accompanied by the original of this Letter of {‘W‘;, edit and all

amendments.

Only you may draw upon this Letter of Credit. U 'pon the payment to you or your account of the
full aggregate Stated Amount specified herein or upon the occurrence of the expiration date or

carlier termination hereof, we shall be fully discharged of our ob ligations under this Letter of
Cr edit,

ts Letter of Credit is not trans - Any purported transfer shall be void and of no force or

Banking charges shall be the sole responsibility of the Applicant.

cr of Credit sets forth in full our obligations and such ob ligations shall not in any w
wodified, amended, amplified or limited by reference to any documents, instruments or
sments referred to herein: and any such reference shall not be deemed to incorporate by
crence any document, instrument or agreement.

Except so far as otherwise e xpressly stated herein, this Letter of ¢ swizf 1s subje
[nternational Standby Practices 1998, [.C.C. Publj 4‘“‘zé’mm No. 590 (“ISP9g™). ‘m to malters not
‘ by ISP98 the laws of the State of New ‘{wzf without r ,,m“g to im mw ip k sof

inder (other than Section : ge V

shall ¢



[Bank Name]

Name:

Title:




1

Fchibit A
to Letter of Credit

[Letterhead of | BENEFICIARY])
[Date]
[Ordinary Course L [ssuing Bank|
Re: Irrevocab
Ladies/Gentlemen:
This ts a certificy h, presented in accordance with your Irrevocable Letter of Credit
No.  held by § (the “I, Credit™),

We hereby certify that:

[(a) we are entitled to draw under the frr
purs: zfmz‘ to that

He ;”“h vy {

evocable Letter of Credit No. o
¢ um mn [insert name e'}f<;"~'}“¢ft,',’!zg’i'f(ff between CPV Towantic, [.[.C and [nam

v
_Jand (b) the amount drawn does not &,VKAA,JCV(M% the current Stated
edit Uﬁ:w any previously drawn Lamounts).]

5

Amount of the

This certificate has been executed and delivered by a duly authorized officer of
the undersigned on the date first above written.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




[BENEFICIARY]

el

Name:
Title:

Name:

Title:



Exhibit G




§e

DECLARATION OF DRAIN AGE EASEMENTS

This Declaration of Drainage Fasements is made this ___dayof 2015, by
the Town of Oxford, a municipal corporation in the State of Connecticut (the ywn'').
l. The Town is the owner of that certain land and premises located in the Woodruff

Hill Industrial Park on Woodruft Hill Road, Oxford. Connecticut, known as Lot 8, as more
particularly described in E

hibit A attached hereto and made a part hereof, and designated as
“xhibit D,

“Lot 87 on the survey attached hereto as |

2. CPV Towantic, LLC (“CPV™) is the owner of adjoining parcels, more particularly
chibit B attached hereto and made a part hereof, as further shown on survey
tbit D (the “CPV Parcels™.

described on |

attached hereto as Ex

3. CPV is developing an electric generating facility on the CPV Parcels.

NOW THEREFORE, the Town hereby declares that the following declaration to shall
apply to the Easement Areas (as defined herein) and shall be deemed to run with the land and be
binding upon the owners of Lot 8 and the CPV Parcels, their respective heirs, successors, and
assigns and that acceptance of a deed of conveyance or entering into a lease or occupancy of Lot
8, and the CPV Parcels shall constitute acceptance of the terms of this Declaration of Drainage

Easements as follows:

A CPV Parcels
1. The owners of the CPV Parcels shall have the right, easement and

privilege to construct, operate, inspect, maintain, repair and replace a drainage system,
including but not limited to pipes and related facilities, and to drain water to and within
an casement area located on Lot §, together with the right of reasonable access to the
casement area. Said easement area is more particularly described in Exhibit C attached

hereto and made a part hereof, and designated “Drainage F¢ tin favor of Towantic

hibit D. |

Energy LLC over Lot 8 on

2. Said right, easement and privilege shall be exercised in accordance with

the terms in Section E herein,
B. All of the rights set forth in Section A and as set forth in the Declaration of
Drainage Rights herein shall be collectively referred to as the “Drainage Rights,” and all of the

casements shall be collectivel y referred to as the “Easement Areas.”

C. The owners of Lot 8 and the CPV Parcels (collectively, the “Lot Owners” and
cach, the “Lot Owner™) shall cooperate in the manner described below with regard to the
Drainage Rights:




L The Lot Owners shall cooperate with each other to the extent neces sary to
properly operate and monitor the drainage system including, but not limited to, the right
to remove vegetation or other obstructions that may interfere with any such drainage
svstem.

2. The Lot Owners shall obtain, maintain and comply with all governmental
permits and approvals necessary for the Drainage Rights, and shall be solely responsible
and liable for conformance with 1 any and all applicable laws related to their exercise of
such Drainage Rights.

3. In their exercise of the Drainage Rights, the Lot Owners, by constructing,
operating, inspecting, maintaining, repairing and replacing the drainage system, shall do
no unnecessary damage to the remaining land and shall restore the surrounding area to
substantially its prior condition.

4. The Lot Owners shall exercise such Drainage Rights in a manner that
avoids any erosion of soil on the remaining land.

5. With regard to such Drainage Rights, each of the Lot Owners agrees to
indemnify and hold the other Lot Owners harmless from and against any and all (a) cost,
expenses, including reasonable attorneys” fees, claims and judgments of any nature
resulting from the exercise of such Drainage Rights, and clean- -up, remediation or
restoration required to be performed within and upon the Easement Areas or remaining
land and (b) any fees, penalties, judgments, orders and violations of any applicable laws
issued or charged against the Easement Areas or the remaining land resulting from the
discharge of surface waters to, into and from the Easement Areas and remaining land.

6. Each of the Lot Owners shall be responsible for all costs related to its
portion of any drainage system and shall share ec jually in the cost of any maintenance and
repair associated with the portion of the Fasement Areas used in common, unless such
maintenance and repair shall arise from the conduct of one or two of the Lot Owners in
which case the responsible party or parties, as the case may be, shall be solely responsible
for such maintenance or repair. For purposes of this Declaration, maintenance and repair
shall mean keeping the Easement Areas in such condition as will allow them to serve
their intended purpose.

7. The Town shall have the right to utilize its land on Lot 48 in any manner
not inconsistent with the exercise of the Drainage Rights.

TO HAVE AND TO HOLD the right, easement and privilege herein granted shall inure
to the bcmm of, and be binding upon, the respective heirs, successors and assigns of the Lot
Owners.

Ing




IN WITNESS WHEREOF,
_dayof A

w ek

the undersigned has hereunto set its hand and seal this

Witnessed by: GRANTOR:

e LOWN OF OXFORD

Its
STATE OF CONN ECTICUT )

COUNTY OF )

On this 2015, before me, » personally appeared

o - as signer and wmlu of {ha, ﬁ(wzu‘&uxng instrument  and

VVVVV m ﬂw 'E own of Oxford, Connecticut, and acknowledged the execution of
zhe: same to be

the fm act and deed of said Town of Oxford, before me.

IN WITNESS WHEREOF [ hereunto set my hand.




Exhibit A

(Legal Description of Lot &)

Drainage easement in favor of CPV Towantic, LLC over lot 8 Woodruff Hill Industrial
Park

Beginning at the north easterly corner of lot 8, said point being the north westerly corner of land

& & o - f & o
of CPV Towantic, LLC, thence runnin g along the common boundary between CPV Fowantic,
LLC and lot 8; South 14°13'14" Fast a distance of 225.000 feet to the true point and place of
beginning of the herein described casement, thence turning and continuing along said common
boundary; North 76°45'02" Fast a distance of 56.299 feet, thence turning and running into lot §:
South 02°09'05" West a distance 0t 199.703 feet, South 19°00'44" West a distance of 44.243
feet, South 69°22'44" West distance of 25.472 feet, North 20°37'16" West a distance of 59.754
feet, North 03°25'16" West a distance of 128.617 feet and North 20°18'33" East a distance of
56.669 feet to the point and place of beginning.

I g

Said easement area contains 14,337 square feet and is more particularly described on a certain
map entitled, “PROPERTY SURVEY OF CPV PARCELS PREPARED FOR CPV
TOWANTIC, LLC”, dated May 5, 2014, last revised April 21, 2015 and prepared by Michael J.
Riordan, licensed [and Surveyor,




Exhibit B

(Legal Descriptions of CPV Parcels)

Beginning at a point along the southerly boundary of the Al gonquin Pipeline easement,
said point being 30 feet east of the intersection of the existing center line of Woodruff Hill Road
and the southerly boundary of the Al gonquin Pipeline easement, said point also being the north
westerly corner of the herein described premises, thence running in a general casterly direction
along the southerly boundary of said Pipeline easement 698 feet, then turning and running 1248
feet more or less in a general southerly direction in straight line parallel to the existing center line
of Woodruff Hill Road, thence turning and running 698 feet in a general westerly direction in a
straight line parallel to Algonquin Pipeline easement to a point 30 feet east of the center line of
Woodruff Hill Road, thence turning and running in a general northerly direction parallel to and a
30 foot distance from the existing center line 1248 feet more or less to the point and place of
beginning.

The intent of this legal description is to convey a parcel of land exactly 20.00 acres in
size. The length 1248 feet described above will vary more or less to achieve this result.

Subject to a power line casement of record.

All that certain piece or parcel of land known as “Proposed Lot 9A” as more particularly
shown on a certain map entitled “Proposed Resubdivision - Lot 9, Land of Town of Oxford,
Woodruff Hill Industrial Park, New Haven County, Oxford, Connecticut, Date 4/24/2007, last
revised 8/16/2007, Scale 1”=100", Project No. 05-087,1 of 67 prepared by Conklin & Soroka.
[nc., Cheshire, Connecticut and filed with the Oxford Town ¢ lerk as Map No. 35-38.

Together with and subject to Declaration of Drainage Easements dated March 2 1, 2011
and recorded in Volume 365, Page 50 of the Oxford Land Records, and subject to all other
matters as of record may appear.

*




(Legal Description of Fasement Area)

Lot 8 Woodruff Hill Industrial Park

Beginning at the north casterly corner wf‘im 8, said point being the north westerly corner of land
of CPV Towantic, LLC. thence running along the common boundary between CPV Towantic,
LLC and lot 8: South 14°13'14" Fast a d istance of 225.000 feet, North 76°45'02" Fast a distance
0t 56.299 feet, South 13°14'58" East a distance o' 471.168 feet and South 14°48'21" East a
distance 0f 67.513 feet to a m‘%ént on the cul-de-sac of Woodruft Hill Road, thence along a curve
to the left having a radius of 60.000 feet, a delta of 80°37'22" . and an arc length of 84.428 feet 1o
a pomt on the common hmmdmw of lots 7 and 8. thence turnis ing and running along said common
boundary; North 13°22'13" West a distance of 123.391 feet and South 77 “37'48" West a distance
0f 731.929 feet to the south west cor ner of the herein described lot §. EEtuzmg, turning and running;
North [5°04'31" West a distance of 562.863 feet and North 76°05'02" East a distance of 739,955
feet to the point and place of beginning.

Said lot 8 contains 447,189 square feet or 10.266 acres of land.




Exhibit D
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