ATTACHMENT VI

Facility Study Agreement


Facility Study Agreement

This Facility Study Agreement (this “Agreement”), dated as of       (the “Effective Date”)  is entered into by and between [Connecticut Light and Power, a Connecticut corporation with  a  principal  place of  business at 107 Selden St, Berlin, CT, 06037] [or] [The United Illuminating Company, a specially charted Connecticut corporation with a principal place of business at 157 Church Street, New Haven, CT 06510] (the “EDC”), and       , a       with a principal place of business at       (“Generator”).  (The EDC and Generator are collectively referred to as the “Parties” and individually as a “Party”). 

RECITALS


WHEREAS, Generator is proposing to develop a Generating Facility or increase the generating capacity of an existing Generating Facility consistent with the Interconnection Request completed by Generator on      ;


WHEREAS, Generator desires to interconnect the Generating Facility with the Distribution System;


WHEREAS, the EDC has completed a [Distribution/Transmission] System Impact Study with respect to the proposed Interconnection of the Generating Facility and provided the results of such study to Generator on       (the “System Impact Study”); and  [If both System Impact Studies are conducted, then this will be appropriately modified and the defined term “System Impact Studies” will be used.]

WHEREAS, Generator has requested the EDC to perform a Facility Study to specify and estimate the cost of the equipment, engineering, procurement and construction work required pursuant to the conclusions of the System Impact Study.


NOW, THEREFORE, in consideration of and subject to the mutual covenants contained herein the Parties agreed as follows:

1.0
Capitalized terms used herein but not defined herein shall have the meanings ascribed to such terms in the EDC’s Guidelines for Generator Interconnection (the “Guidelines”).

2.0
The EDC shall conduct or cause to be conducted a Facility Study in accordance with the Guidelines (the “Facility Study”).

3.0
The scope of the Facility Study shall be based on the conclusions of the System Impact Study and the data provided by Generator in Exhibit A to this Agreement (the “Data”).  At the reasonable request of the EDC, the Generator shall promptly provide additional data to the EDC.

4.0
In order to minimize Generator’s facilities costs, the EDC may recommend that Generator and other third parties wishing to make an Interconnection “group” and share the costs of facilities; provided, however, that Generator may, in its sole discretion, require the installation of its own facilities for the Generating Facility if it is willing to pay the entire costs thereof.

5.0
In conjunction with the execution of this Agreement, the EDC shall provide to the Generator a written good faith estimate of the cost of the Facility Study (the “Cost Estimate”).  Prior to commencement of the Facility Study, the Generator shall pay the Cost Estimate to the EDC.

6.0
Following the conclusion of the Facility Study, the EDC shall prepare a report setting forth the results of the Facility Study (the “Report”).  The Report may include, but is not limited to: (a) specification and estimation of the equipment, engineering, procurement and construction work (including overheads) needed to implement the conclusions of the System Impact Study; (b) identification of the electrical switching configuration of the equipment (including, without limitation, transformer, switchgear, meters, and other station equipment); and (c) estimation of the nature and estimated cost of the EDC’s Interconnection Facilities and upgrades necessary to accomplish the Interconnection (including, without limitation, an estimation of the time required to complete the construction and installation of such facilities).

7.0
The EDC shall use commercially reasonable efforts to provide the Report to the Generator within thirty (30) days of the later of (a) execution of this Agreement and (b) payment of the Cost Estimate by the Generator; provided, however, that such time frame will be extended by an additional fifteen (15) Business Days in the event upgrades are required.

8.0
Within thirty (30) days of the completion of the Facility Study, the EDC shall calculate the actual costs of the Facility Study (the “Actual Cost”), and the EDC shall provide an invoice to the Generator which shall include the Actual Cost and the basis for the calculation thereof.

9.0
In the event the Actual Cost exceeds the Cost Estimate, the Generator shall pay the difference to the EDC within thirty (30) Calendar Days of the invoice date (without interest).  In the event the Cost Estimate exceeds the Actual Cost, the EDC shall pay the excess to the Generator within thirty (30) Calendar Days of the invoice date (without interest).

10.0
Miscellaneous.

10.1
Accuracy of Information.  The Generator represents and warrants that, to the best of its knowledge, the information it provides to the EDC in connection with this Agreement and the Facility Study (including without limitation the Data and all information provided on Generator’s Interconnection Request) shall be accurate and complete as of the date such information is provided.  The Generator shall promptly provide the EDC with any additional information needed to update information previously provided.

10.2
Disclaimer of Warranty.  In performing the Facility Study, the EDC may rely on information provided by the Generator and third parties, and may not have control over the accuracy of such information.  ACCORDINGLY, THE EDC HEREBY EXPRESSLY DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, WHETHER ARISING BY OPERATION OF LAW, COURSE OF PERFORMANCE OR DEALING, CUSTOM, USAGE IN THE TRADE OR PROFESSION, OR OTHERWISE, INCLUDING WITHOUT LIMITATION IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  Generator acknowledges that it has not relied on any representations or warranties not specifically set forth herein and that no such representations or warranties have formed the basis of its bargain hereunder.

10.3
Force Majeure, Liability and Indemnification.

10.3.1
Force Majeure.  If a Force Majeure Event prevents a Party from fulfilling any obligations under this Agreement, such Party will promptly notify the other Party in writing, and will keep the other Party informed on a continuing basis of the scope and duration of the Force Majeure Event.  The affected Party shall specify in reasonable detail the circumstances of the Force Majeure Event, its expected duration, and the steps that the affected Party is taking to mitigate the effects of the event on its performance.  The affected Party may suspend or modify its performance of obligations under this Agreement, other than the obligation to make payments then due or becoming due under this Agreement, but only to the extent that the effect of the Force Majeure Event cannot be mitigated by the use of commercially reasonable efforts.  The affected Party shall use commercially reasonable efforts to resume its performance as soon as possible.  Without limiting this section, the Generator shall immediately notify the EDC verbally if the failure to fulfill the Generator's obligations under this Agreement may impact the safety or reliability of the EDC EPS.  For purposes of this Agreement, “Force Majeure Event” means any event or circumstance that (a) is beyond the reasonable control of the affected Party and (b) the affected Party is unable to prevent or provide against by exercising commercially reasonable efforts.  Force Majeure Events include the following events or circumstances, but only to the extent they satisfy the foregoing requirements: (i) acts of war or terrorism, public disorder, insurrection, or rebellion; (ii) floods, hurricanes, earthquakes, lighting, storms, and other natural calamities; (iii) explosions or fire; (iv) strikes, work stoppages, or labor disputes; (v) embargoes; and (vi) sabotage.  In no event shall the lack of funds or the inability to obtain funds constitute a Force Majeure Event.

10.3.2
Liability.  Except with respect to a Party's fraud or willful misconduct, and except with respect to damages sought by a third party in connection with a third party claim: (a) neither Party shall be liable to the other Party, for any damages other than direct damages; and (b) each Party agrees that it is not entitled to recover and agrees to waive any claim with respect to, and will not seek, consequential, punitive or any other special damages as to any matter under, relating to, arising from or connected to this Agreement..  Notwithstanding the foregoing, nothing in this Section 10.3.2 shall be deemed to limit Generator’s obligations under Section 10.3.3.

10.3.3
Indemnification.  The Generator shall indemnify, defend and hold harmless the EDC and its trustees, directors, officers, employees and agents (including affiliates, contractors and their employees) from and against any liability, damage, loss, claim, demand, complaint, suit, proceeding, action, audit, investigation, obligation, cost, judgment, adjudication, arbitration decision, penalty (including fees and fines), or expense (including court costs and attorneys' fees) relating to, arising from or connected to this Agreement.  

10.4
Term and Termination.  This Agreement shall be effective from the Effective Date until the earlier of (a) one year from the Effective Date and (b) the withdrawal of the Generator’s Interconnection Request, unless extended in writing by the Parties.  Notwithstanding the foregoing, the EDC may terminate this Agreement fifteen (15) days after providing written notice to the Generator that it has breached any of its obligations hereunder, if such breach has not been cured within such fifteen (15) day period.

10.5
Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Connecticut applicable to contracts made and performed in such State and without regard to conflicts of law doctrines.

10.6
Severability.  If any provision of this Agreement is held to be unenforceable for any reason, such provision shall be adjusted rather than voided, if possible, to achieve the intent of the Parties.  If no such adjustment is possible, such provision shall be fully severable and severed, and all other provisions of this Agreement will be deemed valid and enforceable to the extent possible.

10.7
Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed an original, and all counterparts so executed shall constitute one agreement binding on all of the Parties hereto, notwithstanding that all of the Parties are not signatories to the same counterpart.  Facsimile counterparts may be delivered by any Party, with the intention that they shall have the same effect as an original counterpart hereof.

10.8
Amendment.  No amendment, modification or waiver of any term hereof shall be effective unless set forth in writing and signed by the Parties hereto.

10.9
Survival.  The termination of this Agreement shall not relieve either Party of its liabilities and obligations, owed or continuing at the time of termination.

10.10
Independent Contractor.  EDC shall at all times be deemed to be an independent contractor of the Generator, and none of the EDC’s employees, contractors or the employees of its contractors shall be deemed to be employees of the Generator as a result of this Agreement.

10.11
No Implied Waivers.  No failure on the part of any Party to exercise or delay in exercising any right hereunder shall be deemed a waiver thereof, nor shall any single or partial exercise of any right hereunder preclude any further or other exercise of such or any other right.

10.12
Successors and Assigns.  Neither Party may assign this Agreement, by operation of law or otherwise, without the prior written consent of the other Party, which consent shall not be unreasonably withheld.  In the event of an assignment authorized hereunder, each and every term and condition hereof shall be binding upon and inure to the benefit of the Parties and their respective successors and assigns.

10.13
Due Authorization.  Each Party represents and warrants to the other that (a) it has full power and authority to enter into this Agreement and to perform its obligations hereunder, (b) execution of this Agreement will not violate any other agreement with a third party, and (c) the individual signing this Agreement on its behalf has been properly authorized and empowered to enter into this Agreement.

[Signature page follows.]

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by their duly authorized officers or agents on the day and year first above written.

[Insert name of the Generator]
     
Signed:      


Name (Printed):





     
Title:      
[Insert name of the EDC]
     
Signed:      
Name (Printed):





     
Title:      
EXHIBIT A

DATA

The Facility Study shall be based upon the conclusions of the System Impact Study(ies), and the following data provided by Generator:

     
