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JONES CAMPUS ELECTRICITY PROCUREMENT




1.0 GENERAL INFORMATION

1.1  SUMMARY

The Department of Administration Division of Purchases on behalf of the University of Rhode
Island (“URI” or “University”), including the Kingston Campus, Feinstein Providence Campus,
Narragansett Bay Campus, and W. Alton Jones Campus, invite qualified electricity suppliers
(“Suppliers™) to submit bids for electric supply and related services in accordance with the
requirements, terms and conditions of this Request for Proposals (RF P).

URI requests that Suppliers provide proposals that address the term and structures requested.

URI has hired the consultant, Competitive Energy Services (“CES”), to assist in the procurement
of these electricity supplies. Included in this RFP are the campuses and facilities located at
Kingston, Providence, Narragansett Bay, and W. Alton Jones. The intent of the process is to
identify the best option for each campus as part of a procurement collaborative. Specifically, the
RFP requests that electricity-suppliers provide pricing for each campus individually and as an
aggregate. Generally, each campus intends to enter into a fixed price contract for some period of
time depending on prevailing market conditions. As you will note, the URI and its campuses’
portfolios are changing and growing. These changes need to be considered in the procurement
process. The information below provides suppliers with a description of each facility, contract
overview and term, specific details, load changes and timelines for each campus.

1.2 UNIVERSITY DETAILS

URI is composed of a main campus in Kingston, RI, as well as three additional campuses which
include:

e Feinstein Providence Campus

e Narragansett Bay Campus

e W. Alton Jones Campus

URD’s four campuses are geographically dispersed throughout the State of Rhode Island. Each
campus possesses a unique and complementary mission. URI is governed by the Rhode Island
Board of Education, under the Rhode Island Board of Education, and is composed of 17
members. The President of the University oversees the four campuses.

Additional information about the URI is available through the University’s web site at
http://ww2.uri.edu/




2.0

INSTRUCTIONS TO BIDDERS

a)

b)

d)

Potential Respondents are advised to review all sections of this RFP carefully and to
follow instructions completely, as failure to make a complete submission as described
elsewhere herein may result in rejection of the proposal.

In order to submit a proposal, Respondents must properly register with the State of
Rhode Island. For information of registering, please see the Division’s website at
www.purchasing.ri.gov and under the heading “Vendor Registration Information”.

All proposals shall include the Respondent’s FEIN or Tax Identification number as
evidenced by a W9, downloadable from the Division’s website at
www.purchasing.ri.gov.

All costs associated with developing or submitting a proposal in response to this RFP,
or to provide oral or written clarification of its content shall be borne by the offeror.
The State assumes no responsibility for these costs.

Proposals misdirected to other than the Division of Purchases, or which are otherwise
not submitted to the Division of Purchases prior to the time of opening for any cause
shall be determined to be late and shall not-be accepted, opened, or considered. The
official time clock is located in the reception area of the Division of Purchases, 2™
floor, One Capitol Hill, Providence, RI.

i) In accordance with R. I. Gen. Laws § 7-1.2-1401 no foreign corporation has the right

i)

k)

)

to transact business in Rhode Island until it has procured a certificate of authority so
to do from the Secretary of State (401/222-3040) www.sos.ri.gov. However, this is a
requirement only for successful bidder (s).

Respondents are advised that all documents and materials submitted to the Division
of Purchases for consideration in response to this solicitation shall be considered to be
public records, as defined in Title 38 Chapter 2 of the Rhode Island General Laws.

Respondents should be aware of all applicable MBE requirements, as set forth in R. 1.
Gen. Law § 37-14.1-1, ef seq. The State's goal is for a minimum ten per cent (10%)
participation by MBE's in all State procurements. For further information, contact the
State MBE Administrator at (401) 574-8253 or charles.newton@doa.ri.gov, Visit the
website http://www.mbe.ri.gov/

Interested parties are instructed to peruse the Division of Purchases web site on a
regular basis, as additional information relating to this solicitation may be released in
the form of an addendum to this RFP.

m) Equal Employment Opportunity-R. 1. Gen. Laws § 28-5.1 Declaration of Policy. — (a)

Equal opportunity and affirmative action toward its achievement is the policy of all
units of Rhode Island state government, including all public and quasi-public
agencies, commissions, boards and authorities, and in the classified, unclassified, and




non-classified services of state employment. This policy applies in all areas where the
state dollar is spent, in employment, public service, grants and financial assistance,
and in state licensing and regulation. For further information, contact the Rhode
Island Equal Employment Opportunity Office, at 222-3090 or via e-mail
raymondl(@gw.doa.state.ri.us

0) Questions concerning this solicitation may be e-mailed to the Division of Purchases in
accordance with the terms and conditions expressed on the cover page of this
solicitation. All questions received by the Division of Purchases shall be posted on
the Division of Purchases’ website as an addendum to this solicitation. It is the
responsibility of all interested parties to monitor the Division of Purchases’ website
for updated solicitation information and addenda.

p) The Division of Purchases reserves the right to accept or reject any or all proposals

submitted in response to this solicitation, to waive minor irregularities, or to negotiate
with any Respondents, as necessary, to serve the best interests of the State.

2.1  RFP SCHEDULE

Bid Release Date October 24, 2014

Pre Bid Conference Call October 30, 2014 — 9:00 AM EST

URI Response to Bidder Questions November 3, 2014

Proposal Due Date in a sealed envelope November 10, 2014 — 10:30 AM
EST

Award Date TBD

The State of Rhode Island Division of Purchases may change these dates at it sole
discretion, in the form of an addendum.

All notifications, releases and amendments to this RFP, including Attachment 1 and 2 will
be posted at the RIVIP website. -

2.2 DELIVERY OF BID PROPOSALS

An original printed proposal plus one copy on CD Rom or a Flash Drive must be received prior
to the submission deadline or hand-delivered in a sealed package marked with the “Bid number:
URI - Electricity Supply” to the following address. The bid number can be found on the cover
sheet of this document.

RI Department of Administration
Division of Purchases, 2" Floor
One Capitol Hill
Providence, RI 02908




IMPORTANT: Proposals received after the due date and time indicated on the cover of this bid
will not be considered. Proposals misdirected to other State Locations or those not presented to
the Division of Purchases by the scheduled due date and time will be determined to be late and
will not be considered. Proposals in response to this RFP that are faxed, or e-mailed, to the
Division of Purchases will not be considered. The official time clock is in the reception area of
the Division of Purchases.

23 COMMUNICATION

Bidders are advised that once the RFP has been issued, there should be no contact with any
governmental employees, except for the official contact, regarding issues pertaining to this RFP.
Instructions for participating in this bidding process, and information regarding this project, will
be provided only through this RFP and written addenda. Please note the date and time of the
Bidder Call-In teleconference provided in Section 2.3 above.

24  ACCEPT/REJECT PROPOSAL

Potential vendors are advised to review all-sections of this RFP carefully and to follow
instructions completely, as failure to make a complete submission as described elsewhere herein
may result in rejection. of the proposal.

The State of RI/University reserves the right to reject any or all proposals, wholly or in part; to
waive technicalities, irregularities, and omissions; to make the award in a manner deemed to be

in the best interest of the State and University; and to correct any award erroneously made as a
result of a clerical error on the part of the State/University.

2.5  WITHDRAWAL OF PROPOSAL

Proposals may be withdrawn at any time prior to the proposal receipt deadline date and time.
Once the proposal receipt deadline has passed all proposals become the property of the State of
Rhode Island.

2.6  NO UNIVERSITY OBLIGATION

The purchase of services under an award made pursuant to this REP will be contingent on funds.




3.0 UNIVERSITY TERMS AND CONDITIONS

The successful respondent will be required to sign a Retail Electricity Supply Agreement that is
comparable to that provided as Attachment 3 to this RFP, the terms and conditions of which are
incorporated herein. While respondents may object to or reject certain clauses, they do so at the
risk of having their bid disqualified or the evaluation of their bid reduced.

3.1 RHODE ISLAND PUBLIC RECORDS LAW
Vendors are advised that all materials submitted to the State for consideration in response to this
RFP will be considered Public Records as defined in Title 38, Chapter 2 of the General Laws of
Rhode Island, without exception, and will be released for inspection immediately upon request
for after an award is made.

3.2 ADDENDUM

Interested parties are instructed to peruse the Division of Purchases website on a regular basis, as
additional information or changes relating to this RFP may be released in the form of one or
more addenda to this RFP. It is the responsibility of all potential bidder’s to monitor the website

and be familiar with any changes issued as part of am addendum.
33 PROPOSAL MODIFICATION

Any exceptions/additions/alterations to the terms and conditions contained herein must be
included in the bidder’s proposal response. Failure to provide the required data to allow for
evaluation of the bidder’s response to the RFP, or failure to follow and complete the proposal
format and accompanying documents may be grounds for rejecting the proposal offer. The
State/University reserve the right to reject any proposals that alter the terms specified in the bid.
3.4 CONFIDENTIALITY

From the date of issuance of the RFP until the opening date, the Bidder must not make available
or discuss its proposal, or any part thereof, with any employee or agent of the State or University.
The Bidder is hereby warned that any part of its proposal or any other material marked as
confidential, proprietary, or trade secret, can only be protected to the extent permitted by Rhode
Island State laws.

4.0 CONTRACT
The term of the contract can be up to three (3) years.

4.1 SUPPLIER AGREEMENT

A University preferred Retail Electricity Supply Agreement is provided as Attachment 3 to this
RFP. This document includes terms and conditions that are preferred by the University. Bidders
are requested to provide redline edits to this Retail Electricity Supply Agreement or a discussion
of those terms and conditions that are unacceptable to the Bidder. Based on the initial round of
pricing, the University will choose a short list of suppliers and will engage in negotiations with
those short listed suppliers with regard to the specific terms and conditions that will be
acceptable to the University.

50 ACQUISTION METHOD




The primary criteria that will be used by the University to evaluate bids is the price submitted. In
addition, the State/University will consider each Bidder’s adherence to, or proposed edits to the
Retail Electricity Supply Agreement provided as Attachment 3.

The State/University expects the bidding process to be conducted in multiple rounds. The first
round of bids in response to this solicitation will be submitted via sealed proposals and are to be
indicative only. Based on these proposals (including comments to the Retail Electric Supply
Agreement), the University expects to develop a short-list of bidders from whom it will seek
further rounds of bids and with whom it will enter into discussions and negotiations with respect
to terms and conditions in the Retail Electric Supply Agreement. It is anticipated that the
University will request pricing for various pricing products, account groups and contract terms.

For this initial phase where sealed bids are required, bidders shall utilize the Supplier Bid Forms
provided with this RIB as Attachment 2, Supplier Bid Form. Separate worksheets are provided
for each procurement group, and for all of the procurement groups combined. The Bidder may
submit additional information at its discretion. Such information should be submitted in the
same manner and on the same schedule as the required information.

Further rounds of bidding will be conducted directly by the University’s consultant, CES, via
email, and-responses to those requests will also be accepted via email and will be per instructions
in the email request. A brief description of this process is outlined in section 5.1 below.
Additional instruction will be contained in the email request for updated pricing once the short
list of bidders is established. A deadline including a date and time will be provided in the email
instruction and all pricing submitted through this procurement platform on the day of the pricing
event are considered binding. Bids will be considered on the day they are received.

Pricing can be submitted in three ways:

Individual Pricing — Procurement Group 1 and or 2
Aggregate pricing — Procurement Group 3

CLIENT:
University of Rhode Island:

Procurement Group 1: Large Accounts
Est. Annual (Aggregated) kWh: 62,450,366
No. of Accts: 7

Utility: N-Grid

Procurement Group 2: Small Accounts
Est. Annual (Aggregated) kWh: 6,109,232
No. of Accts: 75

Utility: N-Grid

Procurement Group 3: All Accounts
Est. Annual (Aggregated) kWh: 68,559,598
No. of Accts: 82




Utility: N-Grid

More detailed account and usage information is provided in Attachment

FOR ALL PROCUREMENT GROUPS:
Anticipated Start Date (MRD): 12/1/2014
TERMS: 6, 11, 12, 23, 24, 36-months
TAX STATUS: Exempt

PRODUCT:
* Fixed Price (For all pricing: losses all included up to the customer meter and any
other State or Federally-imposed charge)
Bandwidth: Client(s) would like a bandwidth of no less than 25% up and down.
~ When submitting pricing, clearly identify the bandwidth you priced.
All Inclusive (including FCM, RMR and LFR)
FCM PT (including all charges but FCM)
Capacity PT (the pass-thru’s are FCM, RMR and LFR; all other
charges are included)

No Broker Fee - There is no Broker Fee to be paid to Competitive Energy Services in
conjunction with this RFP. Bidders should net include a Broker Fee in the prices bid.

Bidders may bid on one or more procurement groups and on various products or terms as they
deem fit. Unless otherwise specified by the Bidder, each Supplier Bid Form submitted will be
treated as a stand-alone bid and not in conjunction with other bids submitted.

5.1  EMAIL RESPONSE FOR FURTHER ROUNDS OF BIDDING:

Following the initial response to this RFP, which is to be submitted via sealed package, requests
for current and updated pricing will be requested at the direction of the University’s Energy
Consultant, CES, via email. Only bidders that submitted under and were in accordance with the
original RIB will be aliowed to bid on further rounds.

All refreshes will be sent out with instructions for the refresh. This will include an updated
Attachment 2 (Suppler Bid Form), which will specify if any changes such as contract start date,
term or product offering has deviated from the original supplier bid form.

The email subject line must read: “7549101 (Supplier Name) RESPONSE” and include the
updated Attachment 2.




52 ELECTRICITY REQUIREMENTS FOR EACH CAMPUS FACILITY

Overview: The central campus distribution system for the Kingston Campus is fed via a single
master meter (0387395002) at 34.5KV which is then distributed to four substations and
transformed to the campus distribution voltage of 4,160 volts. All other buildings on the
Kingston campus are individually metered from National Grid.

The Feinstein Campus (multiple meters serving one building), Bay Campus (each building has
individually metered services by National Grid) and the Alton Jones Campus has multiple master
meters serving the campus.

Contract term: The current contract term is month to month and is the standard offer through
National Grid.

Campuses

Kingston Campus

Located in the historic village of Kingston, the University of Rhode Island is close to the ocean
and major beaches. Our 1,200-acre campus is a handsome mix of ivy-covered buildings and
contemporary architecture. The campus presently consists of 197 buildings totaling approx. 4
million Square feet of academic, research, dormitories and administration space.

Feinstein Providence Campus

The University's Alan Shawn Feinstein College of Continuing Education and several other
departments are housed at the newly renovated, historic 254,000 square foot Shepard Building in
the heart of downtown Providence.

Narragansett Bay Campus

Overlooking the West Passage of Narragansett Bay, this 153-acre campus is home to URI's
highly acclaimed Graduate School of Oceanography, one of the top five oceanographic
institutions in the country. The campus consists of approximately 20 URI buildings that contain
a mix of offices, research labs, classrooms, and meeting spaces. There is a total of roughly
300,000 square feet of built space, about half of which is contained in six major buildings: Horn
Laboratory, South Laboratory, Watkins Laboratory, Center for Atmospheric Chemistry Studies,
Coastal Institute, and Ocean Science and Exploration Center which houses offices of the Dean
and administrative staff, as well as the Claiborne Pell Marine Science Library, National Sea
Grant Library, and the Inner Space Center.

W. Alton Jones Campus

Located in the western section of Rhode Island just 30 minutes from Providence, the Alton
Jones Campus features 2,300 acres of pristine forests, streams, ponds, and a 75-acre lake, and is
the site of a year-round National Center for Environmental Education. Alton Jones offers an
ideal setting for conferences and retreats; school field trips; team-building for executives and
support staff; and summer day, overnight, and teen camps. The campus consists of
approximately 77,000 square feet of educational, administration and support building space.

Load changes:




6.0

A new Chemistry Building is currently being constructed, behind the Kingston Campus
master meter and will begin commissioning toward the end of the summer of 2015. The
Chemistry building will be approximately 136,000 square feet and is expected to be fully
operational by February 2016 with classes beginning in spring 2016. The expected
change in load using a comparison of the College of Pharmacy usage, the newest science
building completed in 2012 and similar in size and function to the Chemistry building
that there will be an increase of approx. 4,500,000 Kwh’s per year.

There is an expansion of the Butterfield Dining Center with an expected opening in the
fall of 2015. This expansion will add 200 additional seats, the kitchen is capable of the
added volume and increased energy usage will be primarily attributed to additional
HVAC requirements and lighting.

There will also be a new LGBTQ Center constructed with an opening expected in the
summer of 2015. This is a 4,300 square foot building used for meetings and
administration.

On November fourth 2014, Rhode Island voters will weigh in on what the General
Assembly has already endorsed: a $125-million bond for URI’s new engineering
facility. Passage of this historic bond initiative will allow the University to upgrade
outdated classrooms and laboratories to match the outstanding caliber of teaching,
research, innovation, and-discovery at the College of Engineering. This will
include construction of new as well as renovation of existing facilities, creating a
new engineering quadrangle.

AWARDS

It is the intent of the State/University to award a contract to a bidder on the basis of the “best
value” to the State/University. The State/University will consider items such as supply term and
price when determining the “best value”. Upon acceptance of the “best value”, the pricing will be
“locked in” by the University and the selected bidder, given market conditions.

The State/University reserves the right to reject any or all bids, and to terminate this RFP at its
sole discretion. The issuance of this RF in no way obligates the State/University to negotiate a
contract with any bidder. The State/University reserves the right to negotiate provisions of the
contract, which can provide benefits to the State/University. The State/University shall be under
no obligation to accept the lowest cost or to return any proposal or materials submitted in
response to this RIB.

The University will issue notice of award to the selected bidder upon determination of an
accepted “best value” price. The purchase order will be issued and distributed by the
Department of Administration, Division of Purchases,

7.0

ATTACHMENTS:

Attachment 1 Account Usage and Related Information

Attachment 2 Supplier Bid Forms




Attachment 3 Sample Retail Electricity Supply Agreement

8.0 BIDDER REQUIREMENTS:

To be considered a qualified bidder for this solicitation, all electricity suppliers must be
registered with the Rhode Island Public Utilities Commission and in addition, proposals must
comply with the State of Rhode Island Public Utilities Commission’s “Regulations for Electricity
Suppliers” pursuant to the provisions of R.I1.G.L § 39-1 and all applicable subsections. A copy of
the RIPUC regulations for electricity suppliers can be found on the Rhode Island Public Utilities
Commission website: http://www.ripuc.org |

9.0 SUBMISSION REQUIREMENTS: »

* A completed and signed RIVIP cover form: All bidders are required to register with
the State of Rhode Island at the purchasing website and to complete and submit the
cover sheet. The bidder needs to go to the RIVIP registration page at:
http://www.purchasing.1i.gov/RIVIP/V endorRegistration.aspx Once a bidder has
registered, sign in with their vendornumber and password, the access the RIB (using
the bid number indicated onthe cover sheet to this solicitation). This cover sheet is
also called the RIVIP Bidder Certification Cover Form. A bidder MUST register on-
line in order to generate this form. Failure to submit the RIVIP cover form may be
cause for rejection of your bid.

e Attachment 2

o A completed supplier bid form, provided in this solicitation.
" Please note-that the pricing that will be submitted is to be based on
the settlement price for Thursday November 6, 2014 at close.

e Attachment 3

o Written confirmation of acceptance of the Preferred Retail Electricity Supply
Agreement or a red-lined copy with proposed changes.

* Demonstration that the bidder has experience serving customers with load similar in
size and complexity to that of URL. Such demonstration can be made by providing
the names of one or more customers the bidder is serving or has served in the past two - -
years with a total annual electricity usage in excess. of 40,000 MWhs.




S Competitive

Energy teerieen

Suppltier Bid Form

CES Customer Number 1036588

Customer Name University of Rhode Island
Organization CES

Supplier Name

ANNUAL kWh - Large 62,450,366

ANNUAL kWh - Small 6,109,232

ANNUAL kWh - All Accounts 68,559,598

CES Fee 0

Requested Start Date Dec-14

VPricing to be based on settlement price at market close on Thursday, October 30, 2014.

Bidder acknowledges the addenda to the RFB and made a part thereof.

Bidder Signature

|Large Accounts

|Supplier's Bid

FIXED [25% Banawidth, minimum]

6 mo. 11 mo. 12 mo. 23 mo.

24 mo.

36 mo.

All Inclusive {Including: FCM, RMR,
LFR, RPS, losses all included up to
Jthe customer meter and any other
State or Federally-imposed charge]

FCM PT (including all charges but
FCM/Capacity) including losses
up to the customer meter.

|Smal| Accounts

Supplier's Bid -

FIXED [25% Bandwidth, minimum]

6 mo. 11 mo. 23 mo.

24 mo.

36 mo.

All Inclusive [including: FCM, RMR,
LFR, RPS, losses all included up to
ﬂthe customer meter and any other
State or Federally-imposed charge)

12 mo.

FCM PT (including all charges but
FCM/Capacity) including losses
up to the customer meter.

|AllFAccounts

~|Supplier's Bid .o ot LT g

FIXED [25% Bandwidth, minimum]

6 mo. 11 mo.

All Inclusive [Including: FCM, RMR,
LFR, RPS, losses all included up to
Jthe customer meter and any other
State or Federally-imposed charge]

24 mo.

36 mo.

FCM PT (including all charges but
FCM/Capacity) including losses
up to the customer meter.

Price Expiration Date/Time (m/d/yy 24:00) |

Credit Status

Approved Pending Required

Please note that both normalized and raw data are supplied. The raw data is as supplied by the Local Distribution Company.
Normalized data has been calculated on a monthly basis and missing data has been filled in according to a seasonal fill

10/24/2014

algorithm. Normalized data is provided in CES file.




Retail Electricity Supply Agreement

This Retail Electricity Supply Agreement (“RESA”) between ("Seller"), a

, located at and The University of Rhode

Island ("Buyer" or “Customer”), located at Office of Facilities Services, 523 Plains Road, Kingston, RI

02881 (each a “Party” and collectively "Parties") is entered into and effective as of
, (“Effective Date™).

1. Transactions: This RESA sets forth the general terms and conditions governing all end-use
sales of electric power (“Energy”), agreed upon by Seller and Buyer (each sale a “Transaction”)
which will be memorialized in a writing signed by both Parties (“Transaction Confirmation™). If
a conflict arises between the terms of this RESA and a Transaction Confirmation, the
Transaction Confirmation will control with respect to that particular Transaction. This RESA,
any amendments to this RESA and related executed Transaction Confirmation(s) (together, a
single integrated, “Agreement™) constitutes the entire understanding between the Parties and
supersedes all other prior communications whether oral or written, with respect thereto.

2. Performance: The Parties’ obligations under this Agreement are firm. Buyer is obligated to
purchase and receive, and Seller is obligated to sell and deliver, the Contract Quantity of Energy
specified in a Transaction Confirmation in accordance with the terms of this Agreement. Buyer
will only use the Energy at the listed Service Locations and will not resell the Energy or use it at
other locations without Seller’s prior written consent.

3. Purchase Price: Buyer will pay to Seller the price stated in each Transaction Confirmation,
(“Purchase Price”) expressed in kWh for the quantity of Energy (up to the quantity stated in a
Transaction Confirmation) provided in a Transaction Confirmation. If the Purchase Price
incorporates an index and the index is not announced or published on any day for any reason or
if the Seller reasonably determines that a material change in the formula for or the method of
determining the Purchase Price has occurred, then the Parties will use a commercially
reasonable replacement price that is calculated by the Seller. If any Material Change (defined
below) occurs after the Transaction Confirmation has been effectuated, by the full execution of
the Transaction Confirmation by the Parties, (“Submission Date”) and during the term of a
Transaction Confirmation, then Seller may pass through to Buyer some or all of the incremental
costs Seller reasonably incurs to supply Electricity as a result of such Material Change, but only
to the extent such costs are directly related to supplying Electricity to Buyer which is the subject
of such Transaction Confirmation and are incurred in, and relate to, a period beginning sixty
(60) calendar days or more following written notice of such Material Change to Buyer and
ending with the expiration of the Transaction Confirmation. A “Material Change” shall means,
a substantial increase in Seller’s costs to supply Electricity to Buyer pursuant to this Agreement
arising from (i) a new charge or cost imposed on and payable by Seller by ISO-New England or
its successor, the LDC in which Buyer is located, or an applicable governmental or regulatory
authority; (i) an increase in an existing charge or cost imposed by ISO-New England or its
successor, or LDC, or an applicable governmental or regulatory authority, which was not
anticipated at the time of the Agreement; or (iii) a new element of retail full requirements
service imposed through law or regulation by the State of Rhode Island, the United States, or
other applicable governmental or regulatory authority, including, but not limited to, a retail
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portfolio standard in addition to the existing Renewable Portfolio Standard or a tax on the
carbon content of fuel used to produce electricity. Seller shall provide Buyer with documents
and/or records of the increase in Seller’s costs resulting in the Material Change upon request of
Buyer..

4. Billing and Payment: Seller will invoice Buyer for the Actual Quantity of Energy usage by
Buyer at the Purchase Price agreed upon by the Parties in the Transaction Confirmation.
Payment is due within thirty (30) calendar days of Buyer’s receipt of the invoice. If the Actual
Quantity cannot be verified by the time the invoice is issued, the invoice will be based on
Seller’s good faith estimate of the Actual Quantity. Seller will adjust Buyer’s account following
() confirmation of the Actual Quantity (ii) any Ultility discrepancy or adjustment or (iii) any
adjustment to, or re-calculation of, Taxes. Buyer will pay interest on late payments at rates
established by the State of Rhode Island in accordance with Chapter 11.1, Title 42 of the
General Laws of Rhode Island (“Interest Rate”). Buyer is also responsible for all reasonable
costs and fees, including reasonable attorney’s fees, incurred in collecting payment. “Actual
Quantity” means the actual quantity of Energy that is either delivered or metered, as applicable,
to Buyer's account. “Utility” means a state regulated entity engaged in the distribution of
Electricity.

S. Taxes: Buyer is responsible for paying any Taxes associated with the Actual Quantity of Energy
sold under this Agreement that may become due at and after the Delivery Point. The Purchase
Price does not include Taxes that are or may be the responsibility of the Buyer, unless such
inclusion is required by Law. Buyer will reimburse Seller for any Taxes that Seller is required
to collect and pay on Buyer’s behalf. Buyer will furnish Seller with any necessary
documentation showing its exemption from Taxes, if applicable, and Buyer will be liable for any
Taxes assessed against Seller because of Buyer’s failure to timely provide or properly complete
any such documentation. “Taxes” means all applicable federal, state and local taxes, including
any associated penalties and interest and any new taxes imposed in the future during the term of
this Agreement. Liabilities imposed in this Section will survive the termination of this
Agreement.

6. Disputes: If either Party in good faith disputes amounts owed under Sections 3, 4, 5 and 8, the
disputing Party will contact the non-disputing Party promptly in writing stating the amount in
dispute. The disputing party shall pay the undisputed amount by the payment due date. The
Parties will negotiate in good faith regarding such dispute for a period of not more than fifteen
(15) Business Days. In the event the Parties are unable to resolve such dispute, either party shall
have the right to submit the dispute to arbitration before a single arbitrator in accordance with
the rule of the American Arbitration Association. The arbitration hearing shall take place in
Kingston, Rhode Island. The Parties shall share the cost of the arbitration, including the
arbitrator’s fee, equally but each party shall remain solely responsible for its own witness and
attorney’s fees. The arbitration aware shall be binding on the Parties and enforceable by a court
of competent jurisdiction. “Business Day” means any day on which banks are open for
commercial business in the State of Rhode Island.

7. Title and Risk of Loss: Title to, possession of and risk of loss to the Energy will pass to Buyer
at the Delivery Point.
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8. Buyer’s Usage Obligations

A. Material Usage Deviation: If there is a Material Usage Deviation, Buyer will be
responsible for the losses and costs, including the costs of obtaining and/or liquidating
the applicable volume, based upon the difference between the Contract Quantity and
Buyer's Actual Quantity. Buyer will pay the amount of such losses and costs to Seller
within thirty (30) Calendar Days of Buyer’s receipt of Seller’s invoice. “Material Usage
Deviation” means a deviation in Buyer’s Actual Quantity from Buyer’s Contract
Quantity of +/- 25% or more, during any month.

9. Force Majeure. Notwithstanding any other provision of the Agreement, if a Party is unable to
carry out any obligation under the Agreement due to a Force Majeure, the Agreement will
remain in effect but such obligation will be suspended for the duration of the Force Majeure,
provided: (i) the claiming Party notifies the other Party as soon as possible in writing of the
particulars of the Force Majeure; (ii) suspension of performance is of no greater scope and
duration than required by the Force Majeure; and (iii) the claiming Party uses commercially
reasonable efforts to remedy its inability to perform. If the Force Majeure continues for a period
of 30 calendar days or more, or where it is impossible or impracticable for the claiming Party to
carry out any obligation under the Agreement due to the Force Majeure either Party may
terminate the Agreement with respect to the Transaction Confirmation adversely affected by the
Force Majeure upon fifteen (15) Business Days prior written notice. A force majeure event may
suspend a payment obligation or other obligation under this Agreement; but, it shall not waive a
payment obligation or other obligation required. “Force Majeure” means an event not within the
reasonable control of the Party claiming Force Majeure through no negligence of the Party
claiming Force Majeure, and that by the exercise of due diligence, such Party is unable to
prevent or overcome in a commercially reasonable manner. Force Majeure includes, but is not
limited to, acts of God; fire; war; terrorism; flood; earthquake; civil disturbance; sabotage;
facility failure; strike; curtailment, disruption or interruption of distribution, transmission, or
supply; declaration of emergency by the UDC or ISO; regulatory, administrative, or legislative
action, or action or restraint by court order or governmental authority; or any material act or
omission of a third party not under the control of either Party.

10.  Financial Responsibility: If during the term of this Agreement, the credit rating of either Party
is downgraded to Baa2/BBB or below by one of the following credit agencies: (a) Moody’s
Investor Service, Inc., (b) The Standard and Poor’s Corporation; of (c) Fitch IBCA, Duff &
Phelps, the other Party may, at its option terminate this Agreement and any Transaction
Confirmation upon thirty (30) days prior written notice to Buyer.

11.  Default: “Default” means (i) failure of either Party to make payment by the applicable due date
and the payment is not made within five (5) Business Days of a written demand,; (ii) either Party,
its parent or guarantor, becomes Bankrupt, or (iii) failure of a Party to perform any material
obligation contained in this Agreement or Transaction Confirmation; or (iv) failure of either
Party to satisfy any representations and warranties contained in Section 13 and the failure is not
cured within fifteen (15) Business Days of a written demand. The word “Bankrupt” means an
entity (a) files a petition or otherwise commences, authorizes or acquiesces in the

Revised 10-10-12




commencement of a proceeding or cause of action under any bankruptcy, insolvency,
reorganization or similar law, or has any such petition filed or.commenced against it, (b) makes
an assignment or any general arrangement for the benefit of creditors, (c) otherwise becomes
bankrupt or insolvent, however evidenced, (d) has a liquidator, administrator, receiver, trustee,
conservator or similar official appointed with respect to it or any substantial portion of its
property or assets, (€) has a secured party take possession of all or any substantial portion of its
assets or (f) is dissolved or has a resolution passed for its winding-up, official management or
liquidation (other than pursuant to a consolidation, amalgamation or merger). A delay of the
obligations provided (i), (iii), or (iv) above caused by a Force Majeure shall not constitute a
Default under this Section.

12. Remedies: In the event of a Default, the non-defaulting Party may: (i) withhold any payments
or suspend performance (ii) upon prior written notice, provided that no notice is required with
respect to Section 11(ii), accelerate any or all amounts owing between the Parties and terminate

- and liquidate any or all Transactions; (iii) calculate a settlement amount by calculating the
Liquidation Value for each Transaction being terminated; and (iv) aggregate all settlement
amounts and all other amounts owing between the Parties plus reasonable attorney’s fees and
costs incurred, into one single amount (“Net Settlement Amount”). Any Net Settlement Amount
due from the defaulting Party to the non-defauiting Party will be paid within five (5) Business
Days of written notice from the non-defaulting Party. Interest on any unpaid portion of the Net
Settlement Amount will accrue daily at the Interest Rate.

“Liquidation Value” shall be: (a) Where Seller is the non-defaulting Party, the positive
difference if any between the contract price of the Energy for the remaining supply period for
any Transaction Confirmation terminated and the market price of the Energy for the remaining
supply period of such terminated Transaction Confirmation. (b) Where the Buyer is the non-
defaulting Party, the positive difference, if any, between the purchase price at which Buyer
obtains alternative Energy supply to cover the remaining supply period for any Transaction
Confirmation terminated and the contract price of the Energy for the remaining supply period in
any Transaction Confirmation terminated. The price paid by Buyer to its LDC for alternative
electricity supply shall be deemed "commercially reasonable." “Market Price” means the price
for similar quantities of Energy at the Delivery Point during the applicable Delivery Period
provided in a Transaction Confirmation.

13. Indemnification. Seller shall defend, indemnify, and hold harmless the fUniversity of Rhode
Island, , its governing Board and Council, and the State of Rhode Island, their respective, Board
Members, Council Members, Trustees, Officers, servants, and employees from and against any and
all claims, counterclaims, liabilities, losses, damages, costs, or expenses, (including reasonable
attorney’s fees and expert fees) asserted by a third party, arising out of, related to, or resulting from
Seller’s performance of obligations under this Agreement and/or Transaction Confirmation(s) to
the extent caused by any willful misconduct, negligent act or omission of the Seller, its Contractor,
employees, servants, agents, or subcontractors.  The foregoing express obligation of
indemnification shall not be construed to negate or abridge any other obligation of indemnification
running to the University of Rhode Island , its governing Board and Council and State of Rhode
Island that would otherwise exist. The Buyer shall give the Seller prompt and timely notice of any
claims, threatened or made, or any law suit instituted against it which could result in a claim for
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indemnification hereunder. The extent of this Agreement of indemnification shall not be limited by
any obligation or any term or condition of any insurance policy. The obligations set forth above
shall survive the expiration or termination of this Agreement.

14.  Representations and Warranties: Each of the following are deemed to be repeated each time a
Transaction is entered into:

A.

Each Party represents that: (a) it is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its formation and is qualified to conduct its business
in those jurisdictions necessary to perform to this Agreement; (b) the execution of this
Agreement is within its powers, has been duly authorized and does not violate any of the
terms or conditions in its governing documents, Enabling statute, or any contract to
which it is a party or any law applicable to it; (c) this Agreement shall not be construed
as creating an association, trust, partnership, or joint venture in any way between the
Parties, nor as creating any relationship between the Parties other than that of
independent contractors for the sale and purchase of Energy; (d) Seller is not a “utility”
as defined in the United States Bankruptcy Code (“Code”); (e) Energy supply will be
provided by Seller; delivery will be provided by the Customer’s Ultility; and (g)
Customer’s Utility will respond to emergencies should they occur; and

Buyer represents and warrants that: (a) it is not a residential customer; (b) it will
immediately notify Seller of any change in its ownership; (¢) execution of this
Agreement initiates enrollment and service for the delivery term as provided in a
Transaction Confirmation;  (d) if it is executing this Agreement in its capacity as an
agent, such Party represents and warrants that it has the authority to bind the principal to
all the provisions contained herein and agrees to provide documentation of such agency
relationship, and (e) (i) it will provide, to Seller, information reasonably required to
substantiate its usage requirements, including information regarding its business,
locations, meter/account numbers, historical/ projected usage, time of use, hours of
operation, utility rate classes, agreements, schedules, which in substantial part form the
basis for the calculation of charges for the transactions hereunder; (ii) acceptance of this
Agreement constitutes an authorization for release of such usage information; (iii) it will
assist Seller in taking all reasonable actions necessary to obtain the usage information,
including, if requested, executing an authorization form permitting Seller to obtain its
usage information from third parties; and (iv) to its knowledge the usage information
provided is true and accurate as of the date furnished and as of the effective date of the
Agreement.

15. Miscellaneous

(a)

(b)
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This Agreement is governed by Rhode Island law, without regard to any conflict of rules
doctrine.

The Parties submit to the jurisdiction of the courts of the State of Rhode Island and any
United States District Court located in Rhode Island.
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No delay or failure by a Party to exercise any right or remedy to which it may become
entitled under this Agreement will constitute a waiver of that right or remedy.

Seller warrants that (i) it has good title to Energy delivered, (ii) it has the right to sell the
Energy, and (iii) the Energy will be free from all royalties, liens, encumbrances, and
claims. ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE, ARE DISCLAIMED.

Buyer will be responsible for all losses, costs and expenses, including court costs and
reasonable attorneys’ fees, arising out of its negligent acts or omissions with respect to
third party claims for personal injury, including death, or property damage asserted
against Seller and related to the Energy which attaches after title passes to Buyer, subject
to the limitation of liability set forth in Chapter 31, Title 9 of the General Laws of Rhode
Island, if applicable. Notwithstanding, neither Party shall be liable for the negligent or
willful acts or omissions of the other Party.

NEITHER PARTY WILL BE LIABLE TO THE OTHER UNDER THE AGREEMENT
FOR CONSEQUENTIAL, INDIRECT OR PUNITIVE DAMAGES OR SPECIFIC
PERFORMANCE, ARISING UNDER A BREACH OF CONTRACT CLAIM.
Notwithstanding anything to the contrary in this Agreement or any Transaction
Confirmation, the claims limits of Buyer are subject to the limitation of liability set forth
in Chapter 31, Title 9 of the General Laws of Rhode Island and nothing provided herein
is intended to constitute a waiver of the protections afforded thereunder ]. This section
does not apply to asserted third party claims.

All notices and waivers will be made in writing and may be delivered by hand delivery,
first class mail (postage prepaid), overnight courier service or by facsimile to each Party
at their address set forth on the first page of this Agreement and will be effective upon
receipt; provided, however, that any termination notice may only be delivered by hand
or by overnight courier service to a Party

If the Parties entered into Energy transactions prior to the execution of this Agreement
("Existing Transactions"), the Parties agree that these Existing Transactions shall, to the
extent possible, be Transactions governed under the terms of this Agreement, in which
case, this Agreement will supersede and replace any other agreement that may have
applied to the Existing Transactions.

No amendment to this Agreement will be enforceable unless reduced to writing and
executed by authorized employees of both Parties.

Neither Party may assign this Agreement without the other Party’s consent, which will
not be unreasonably withheld, conditioned or delayed. Notwithstanding the foregoing
sentence, Seller may pledge, encumber, or assign the accounts, revenues or proceeds of
this Agreement in connection with any financing or other financial arrangements without
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the Buyer’s consent; in which case Seller shall not be discharged from its obligations to
Buyer under this Agreement.

This Agreement may be exccuted in separate counterparts by the Parties, including by
facsimile, each of which when executed and delivered shall be an original, but all of
which shall constitute one and the same instrument.

Any capitalized terms not defined in this RESA are defined in the Transaction
Confirmation or shall have the meaning set forth in the applicable Utility rules, tariffs or
other governmental regulations, or if such term is not defined therein then it shall have
the well-known and generally accepted technical or trade meanings customarily
attributed to it in the electricity generation industries, as applicable.

The headings used in this Agreement are for convenience of reference only and are not
to affect the construction of or to be taken into consideration in interpreting this
Agreement.

Any originally executed copy of this Agreement and other related documents may be
digitally copied, photocopied, or stored on computer tapes and disks (“Imaged
Agreement”). The Imaged Agreement will be admissible in any judicial, arbitration,
mediation or administrative proceedings between the Parties in accordance with the
applicable rules of evidence; provided that neither Party will object to the admissibility
of the Imaged Agreement on the basis that such were not originated or maintained in
documentary form. Notwithstanding the above, an Imaged Agreement that is not a full
and accurate copy of the originally executed Agreement shall not be admissible in any
such proceeding between the Parties.

This Agreement may be terminated by either Party upon (thirty) 30 days’ prior written
notice; provided, however, that this Agreement will remain in effect with respect to any
Transactions Confirmation entered into prior to the effective date of the termination until
both Parties have fulfilled all of their obligations with respect to the outstanding
Transaction Confirmation.

Except as provided by applicable law including the Rhode Island’s Access to Public
Records Law, a Party will not disclose the terms of this Agreement, without prior written
consent of the other Party, to any third party, other than a Party’s employees, affiliates,
agents, auditors and counsel who may be bound by confidentiality obligations, trading
exchanges, governmental authorities or agencies, courts, adjudicatory proceedings,
pricing indices, and credit ratings agencies; provided that a Party that receives a demand
or request for disclosure will first notify the other Party, to the extent practicable, before
making the disclosure.




IN WITNESS WHEREQF, this RESA is entered into and effective as of the date written
above.

SELLER: BUYER:
By: By:
Name: Name:
Title: Title:
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