James M. Avery
100 Summer Street
Boston, MA 02110

August 23, 2021

617.488.8125 voice
javery@pierceatwood.com
www.pierceatwood.com
Admitted in: MA

ELECTRONIC SUBMISSION
Joan Foster Evans, General Counsel
Energy Facilities Siting Board
Department of Public Utilities, Siting Division
One South Station
Boston, MA 02110
RE:

Northeast Energy Center LLC – EFSB 18-04/D.P.U. 18-96

Dear Ms. Evans:
Attached please find Northeast Energy Center LLC’s Supplemental Response EFSB-Z-26(S1) for
filing in the above-referenced proceedings. The related Affidavit of Boris Brevnov, sponsor of the
Supplemental Response, has previously been provided. Also attached please find the requisite
Certificate of Service.
Pursuant to a Memorandum regarding “Temporary Changes to Filing Requirements” issued by
Andrew Greene, Director, on April 15, 2020 and updated on June 23, 2021, the original and three
(3) paper copies will be provided at a later date.
Please let me know if you have any questions with respect to this matter.
Thank you for your consideration.
Very truly yours,

James M. Avery
JMA/cdw
Attachment
cc:
Andrew Greene, Director, Energy Facilities Siting Board (electronic)
Mark D. Marini, Secretary, Department of Public Utilities (electronic)
Service List – EFSB 18-04/D.P.U. 18-96 (per current electronic service list)
Boris Brevnov, Managing Member (electronic)
Liqun Pan, Director, Financial (electronic)
Daniel J. Bailey, Esq. (electronic)
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Information Request EFSB-Z-26(S1)
Refer to EFSB-Z-9.

a.

Provide an update on the progress of developing a Host Community Agreement.

b.

Please discuss the interrelationship, if any, of the “informal site plan approval
process” and the “interdisciplinary committee” referenced in the response to EFSBZ-5.

Supplemental Response
The Company has continued its engagement with the Town. The Charlton Board of
Selectman (“BOS”) held multiple meetings to, among other things, review the project
developments and the terms of a host community agreement. On February 23, 2021,
Charlton BOS hosted a town hall meeting to receive public input on a host community
agreement. The Company and the Town have agreed upon the definitive terms and
conditions of a Host Community Agreement (“HCA”), as approved by the Town’s Board of
Selectmen on August 10, 2021. The adopted HCA is provided as Attachment EFSB-Z26(S1)(1).
Finalization of the HCA reflects the Company’s commitment to address the concerns
raised by the Town earlier in this proceeding and the Town’s good faith in working with
the project team. The Town’s Initial Brief reflected the Town’s view at the time of
submission in early 2020 that a number of factors, including environmental, engineering
and safety concerns, had “not been properly vetted.” Town In. Br., p. 2. The Town was
also concerned that some other formal processes had not yet been completed, such as
MEPA and NOI processes and the fact that no host community agreement had been
reached. Id. at 2-3. In fact, the Town suggested that a host community agreement should
be a condition to the grant of the requested zoning exemptions. Id. at 3, 18.
The Town’s requested “vetting” has continued after the submission briefs, including in the
course of Charlton Conservation Commission’s review of the Facility NOI, and through
consultations with the Fire Department. The Company addressed wetlands issues,
including ground water discharge requirements, and any appropriate mitigation of the
impact on wetlands in the course of securing an Order of Conditions from the Town’s
Conservation Commission. RR-EFSB-33(S1) filed July 7, 2021. Other concerns were
addressed in the course of regular consultations with Town officials. The Company
engaged with fire and emergency officials and retained an independent fire expert to
“peer-review” the relevant elements of the Facility design with Town officials, helping to
clarify a number of concerns including the driveway grade. With respect to MEPA, the
Company received an order regarding the satisfactory completion of the process. Exh.
EFSB-G-7(S2) filed September 29, 2020; the Facility ENF was provided in Exh. EFSB-G7(S1) filed August 3, 2020.
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Completion of the relevant proceedings and the HCA reflects the resolution of the Town’s
concerns and legal questions and establishes some ongoing obligations of the Company,
such as to continue to work with fire and emergency officials and provide added training.
E.g., HCA, § 6. The terms of the HCA are consistent with the Town’s specific suggestions
in this case as summarized by its briefs. For example, the Town had previously
conditioned its support for the grant of zoning exemptions upon the execution of a host
community agreement, and now, pursuant to the final HCA, it does not object such grant
of the requested exemptions. The HCA also confirms and clarifies the process for an
“informal” site plan review so that the Town has the opportunity to provide comments and
suggestions on the final Facility design.
The Company appreciates the efforts of Town officials to work constructively on the review
of the Facility and look forward to continuing this process through the remainder of the
development and operational stages of the project.
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Execution Version
HOST COMMUNITY DEVELOPMENT AGREEMENT

This Development Agreement ("Agreement") is entered into this 10th day of August
2021 ("Effective Date") by and between Northeast Energy Center, LLC ("NEC"), a Delaware
limited liability company with a principal office address at 100 Front Street, Suite 900,
Conshohocken, PA 19428, and any successors in interest, and the Town of Charlton (the
"Town"), acting by and through its Board of Selectmen, a Massachusetts municipal corporation
with a principal address of37 Main Street, Charlton, MA 01507 (collectively, the "Parties").
RECITALS
WHEREAS, on August 31, 2018, NEC filed petitions with the Massachusetts Energy
Facilities Siting Board ("Siting Board") and the Massachusetts Department of Public Utilities
("DPU"), in dockets EFSB 18-04/ D.P.U. 18-96, seeking approvals for the operation and
construction of a natural gas liquefaction, storage, and truck-loading facility, together with
certain ancillary facilities in the Town, and further seeking individual and comprehensive
exemptions from the Town's Zoning Bylaw;
WHEREAS, on February 28, 2019, and April 11, 2019, NEC filed amended and restated
petitions with the Siting Board and DPU with respect to a new preferred site ("Route 169 Site")
and a new facility design (the "Facility"). The Facility design and location, and all ancillary
facilities and associated elements, are referred to herein as the "Project" and as further described
and depicted in Exhibit A attached hereto;
WHEREAS, the Siting Board is required to hold a public hearing in the Town regarding
the Petitions. The public hearing was held on November 13, 2018, at Charlton Town Hall. The
Siting Board conducted a second public comment hearing at the Charlton Middle School
Auditorium on May 29, 2019;
WHEREAS, if NEC receives the requisite approvals from the Siting Board and DPU in
addition to all other federal, state or local permits and approvals required for the construction and
operation of the Project, the Town recognizes that the Project will provide benefits to its citizens,
including through increased economic development and a strengthened local tax base;
WHEREAS, NEC seeks a letter of support or non-opposition from the Town to assist in
obtaining its requested approvals from the Siting Board and DPU;
WHEREAS, the Parties intend by this Agreement to memorialize their mutual agreement
and understanding regarding the Project and the Parties' respective duties and obligations;
NOW THEREFORE, in consideration of the mutual promises and covenants set forth
herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:
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1. Recitals.

The Parties agree that the above Recitals are true and accurate and that they are incorporated
herein and made a substantive part of this Agreement.

2. Informal Site Plan Review
NEC agrees to make an informal submittal to the Planning Board that is generally consistent
with the Town's Site Plan Review requirements set forth in Section 7.1.4 of the Charlton Zoning
Bylaws, limited to security fencing, perimeter landscape screening, site lines at the driveway and
site lighting. The Planning Board shall not make any determination on the use appropriateness
for the Project under the Charlton Zoning Bylaws. Such submittal, and the associated Planning
Board review, shall be informal, non-binding, not require public notice, not subject to appeal by
third parties or otherwise, and not subject to other further review or approvals. NEC agrees to
consider, and potentially incorporate and adopt, any reasonable terms or conditions that are not
in conflict with industry standards that the Town may request with respect to the Project as a
result of such informal review process.

3. Development Agreement Payments to the Town
So long as the Project is located in the Town of Charlton and the Town remains in compliance
with this Agreement, once NEC receives all required federal, state, and local approvals and all
applicable appeal periods have expired without appeal, NEC shall provide the Town certain
payments as set forth in this Section 3 to mitigate the direct and indirect financial impact upon
the Town and use of the Town's resources, unless otherwise noted herein.
a. Town Consulting Fees and Costs
NEC shall reimburse the Town up to $10,000 for its reasonable peer review consulting and legal
fees incurred in connection with the negotiation of this Agreement, as well as any agreed upon
peer review consultants that will be engaged to assist the Town in its review of the Project
(including in connection with the voluntary site plan review). Any peer review will be
conducted in compliance with G.L. c. 44, § 53G. The Town shall return any unexpended funds
to NEC upon completion of the Project.
b. Permit and Connection Fees
NEC hereby acknowledges and accepts, and waives all right to challenge, contest or appeal, the
Town's standard building permit and other associated permit application fees, sewer and water
connection fees, and all other local charges and fees generally applicable and uniformly assessed
to other commercial developments in the Town (except for those relating to bylaw provisions
from which NEC and the Project are exempt).
c. Other Costs
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NEC shall reimburse the Town for the reasonable costs incurred in connection with holding
public meetings and forums, approved by the parties substantially devoted to discussing the
Project and/or reviewing the Project. NEC shall remit payment to the Town following receipt of
written itemized invoices within thirty (30) days of receipt of said invoices.
d. Municipal Capital Investment
NEC will contribute a one-time payment of $50,000 to the Town upon the date a building permit
is issued for the Project to be contributed directly towards the Town's capital stabilization fund.
Said funding shall be allocated at the discretion of the Town for ongoing capital investments.
This contribution shall be separate from any Tax Agreement payment (as defined below) or tax
assessment.
e. Independent Agreement
It is acknowledged and agreed that this Agreement, in part and its entirety, is and shall remain
separate and distinct from any other agreement made between NEC and the Town relative to the
Project, including any tax agreement entered into between NEC and the Charlton Board of
Selectmen regarding the tax valuation and assessments on personal and real property of the
Facility after completion of the Project. There shall be no other town related taxes assessed on
the Project other than pursuant to the Tax Agreement. This tax agreement shall be referred to
herein as the "Tax Agreement". The Towns agrees to seek approval from Town Meeting to
enter into a Tax Increment Financing (TIF) Agreement, Payment in Lieu of Taxes (PILOT) or
other tax agreement determined by the Town and NEC to be the best and most appropriate type
of tax agreement to meet the parties' goals pursuant to governing law. Provided, however that
NEC agrees in writing to forego a request for a manufacturing exemption as it relates to local
property tax from the Massachusetts Department of Revenue.
4. Local Hiring and Vendors

To the extent such practice and its implementation are consistent with federal, state, and
municipal laws and regulations, NEC shall make reasonable efforts in a legal and nondiscriminatory manner to give priority to businesses, suppliers, contractors, builders and vendors
located in the Town in terms of the provision of goods and services called for in the construction,
maintenance and continued operation of the Project, and to hire residents of the Town when
considering filling positions for jobs in and related to the Facility.
5. NEC Vehicles

NEC shall register any vehicles that it acquires for permanent use at the Facility in the Town, and
shall obtain a license to haul, if required, from the Town Board of Health.
6. Safety

NEC will engage with the Town Fire Chief and Fire Department during the design and
construction phases to ensure they are informed and can provide meaningful input into the
Town's safety needs, including with respect to the design baseline and construction safety plan.
3
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NEC will also work to ensure that the Fire Chief and Fire Department, and relevant first
responders in neighboring municipalities, are periodically informed regarding Project operations
and are prepared to respond to any calls related to the Project. NEC will, at its cost, provide
specific Project-related education and training opportunities to members of the Fire Department
and to first responders in neighboring municipalities. NEC shall periodically review its
Operational Safety Plan and any emergency action or disaster recovery plans with the Town Fire
Chief.

7. Security
The Facility will be monitored 24/7 by a Supervisory Control and Data Acquisition System
("SCADA System"). To the extent requested by the Town Police Department, and subject to the
security and architectural review requirements of the Siting Board or DPU or such other federal
or state requirements, NEC shall work with the Police Department in determining the placement
of exterior security cameras.
NEC shall in good faith cooperate with the reasonable requests of the Police Department from
time to time, including but not limited to periodic meetings to review any operational concerns,
security, delivery schedule and procedures, and communications of any suspicious activities at or
in the immediate vicinity of the Facility.

8. Energy Service Initiatives
NEC and the Town shall collaborate in evaluating possible opportunities for the provision of
natural gas distribution service to customers located within the Town, as well as evaluating
possible opportunities for community solar and other energy community solutions.

9. Town Support
NEC is seeking individual and comprehensive zoning exemptions pursuant to G.L. c. 40A, §3 for
the Project from the Siting Board and DPU. The Town shall submit to the Sitting Board, DPU or
such other state licensing or monitoring authority, as the case may be, a letter of non-opposition
ofNEC's election to address zoning matters in conjunction with NEC's application to the state
energy authorities.
The Town further agrees to submit to the Sitting Board, DPU or such other state licensing or
monitoring authority, as the case may be, a letter of support of (or non-opposition to) NEC's
Project, including its selection of the Route 169 Site, in conjunction with NEC's application to
the state energy authorities or as otherwise appropriate.
Moreover, approval for construction and operations of the Project, along with applicable zoning
exemptions falls under the jurisdiction of the Siting Board and DPU. The Facility will be
designed, constructed, operated and maintained in accordance with DPU regulation 220 CMR
112.00: Design, Operation, Maintenance and Safety of Liquefied Natural Gas (LNG) Plants and
Facilities, along with 49 CFR Part 193 - Liquefied Natural Gas Facilities: Federal Safety
Standards and referenced sections of National Fire Protection (NFPA) 59A: Standard for the
4
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Production, Storage, and Handling of Liquefied Natural Gas. The DPU, as agents of the United
States Department of Transportation under the Pipeline and Hazardous Material Safety
Administration (PHMSA), is responsible for reviewing the design of the Facility and performing
regular safety inspections of the Facility. Since the Facility will be designed, operated,
maintained and inspected under these specific state and federal codes and standards, as well as
the State Code, Building a local building permit issued by the Town of Charlton Building
Inspectional Services shall only be required with respect to the construction related and subject
to such State Building Code, such as the control room building, which will be the only occupied
building on the Route 169 Site.
The Town shall not appeal any Final Order of the Siting Board regarding this Project, or
otherwise appeal any other order, decision, or determination of any other regulatory body or
authority regarding this Project, so long as it is not substantively in conflict with the intent and
terms of this Agreement and the Site Plan presented to the Planning Board.
With the exception of the specifics contained herein, the Town makes no representation or
promise that it will act on any other license or permit request associated with the Facility in any
particular way other than by the Town's normal and regular course of conduct and in accordance
with its rules and regulations and any statutory guidelines governing them.

10. Town Services
The Project shall receive standard and customary water and sewer services from the Town, and
shall be subject to water, sewer, street and betterment assessments and service charges to the
same extent and under the same terms and conditions as are other residents of the Town.

11. Landscaping and Natural Habitat
NEC will support the use of native plants and local biodiversity to the extent reasonably possible.
NEC will work with horticultural experts on the management of non-native invasive species on
the Route 169 Site, as well as the selection of native species supporting local fauna on the Route
169 Site.

12. Duty of Cooperation
The Parties agree to cooperate in good faith in connection with the permitting, construction and
operation of the Project. With respect to any permitting authority that Town may have with
respect to the Project, the Town shall conduct a diligent and timely review of all permit
applications and shall use good faith efforts to promptly inform NEC of any deficiencies or
missing information in such application.

13. Compliance
NEC shall comply with all laws, rules, regulations and orders applicable to the Project, this
Agreement, and to any other use of the property at the Route 169 Site, such provisions being
incorporated herein by reference. NEC shall be responsible for obtaining all necessary licenses,
permits, and approvals required for the performance of such activities.
5
108883785,5

Northeast Energy Center LLC
EFSB 18-04/D.P.U. 18-96
Attachment EFSB-Z-26(S1)(1)
Page 6 of 16

The Town shall comply with all laws, rules, regulations and orders applicable to the Project, this
Agreement, and to any other use of the property at the Route 169 Site, such provisions being
incorporated herein by reference.
14. Decommissioning
Within 60 days following the 15 th anniversary of achievement of commercial operations by the
Facility, NEC shall provide the Town with a reasonable form of financial security to guarantee
the eventual decommissioning of the Facility to be completed in accordance the Final Order of
the Siting Board at a future date. The form of financial security shall be consistent with normal
financial practice at the time and shall be mutually agreed upon between the Town and NEC,
provided that cash security shall not be required and so long as said financial security is not
duplicative by another federal, state or local agency or Siting Board requirement.
15. Assignment/Change in ·Corporate Structure
This Agreement shall be binding upon the successor and assigns of NEC, and the obligations
created hereunder shall run with the Facility and NEC's interest in the Route 169 Site. In the
event that NEC transfers or assigns its interest in the Route 169 Site or all or substantially all of
its interest in the Facility, this Agreement shall thereafter be binding on the transferee of
assignee. NEC shall provide no less than ten (10) days advance written notice of any intent to
transfer or assign its interest in the Route 169 Site or all or substantially all of its interest in the
Facility.
16. Successors/Change in Control
This Agreement is binding upon the Parties hereto, and upon their permitted successors and
assigns, and upon elected officials and representatives of the Town.
17. Amendments/Waiver
Any amendments or waivers of any term, condition, covenant, duty or obligation contained in
this Agreement may be made only by written amendment executed by all Parties.
18. Third Parties
Nothing contained in this Agreement shall create a contractual relationship with or a cause of
action in favor of any third party (including without limitation any resident of the Town) against
either the Town or NEC.
19. No Joint Venture
The Parties hereto agree that nothing contained in this Agreement or any other documents
executed in connection herewith is intended or shall be construed to establish the Town and
NEC, or the Town and any other affiliate, successor or assign of NEC, as joint ventures or
partners.
6
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20. Term
Except as otherwise set forth herein, the terms and conditions of this Agreement shall be in effect
and applicable commencing on the Effective Date and for as long as NEC, or any successor or
assign of NEC, operates the Facility ·at the Route 169 Site. In the event that the Facility is
decommissioned or is otherwise no longer used for its original intended purposes, this
Agreement shall become null and void and of no further effect.

21. Notices
Any and all notices, consents, demands, requests, approvals or other communications required
or permitted under this Agreement, shall be in writing and delivered by hand or mailed postage
prepaid, return receipt requested, by registered or certified mail, or by other reputable delivery
service, in all cases with a courtesy copy to be sent by electronic mail, and such delivery will
be effective upon receipt for hand delivery, and three days after mailing for other delivery
methods, to the other Party at the following addresses:
To Town:

To NEC:
Northeast Energy Center, LLC
100 Front Street
Suite 900
Conshohocken, PA 19428
With a copy to :
Day Pitney LLP
One Federal Street, 29 th Floor
Boston, MA 02210
Attn: William Pezzoni, Esq.

22. Governing Law
This Agreement shall be governed by, construed and enforced in accordance with the laws of the
Commonwealth of Massachusetts. Unless the Parties otherwise agree in writing, all actions
within the Courts of the Commonwealth shall be filed in the Superior Court for Worcester
County. Unless the Parties otherwise agree in writing, any federal actions shall be filed in the
United States District Court for the District of Massachusetts.

23. Entire Agreement
This Agreement, including all documents attached or incorporated herein by reference,
constitutes the entire integrated agreement between the Parties with respect to the matters
described. This Agreement supersedes all prior agreements, negotiations and representations,
7
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either written or oral, and it shall not be modified or amended except by a written document
executed by the parties hereto.
24. Default; Injunctive Relief For Breach Of Conditions
With respect to all other obligations identified in this Agreement, any Party that fails to satisfy
any obligation under this Agreement in a timely manner may be declared to be in default by the
other Party upon receipt of written notice stating the basis for the same. The defaulting
performing party shall have thirty (30) days from receipt of the Notice of default to dispute or
cure the default unless such time is further extended by agreement with the other Party.
a. Events Of Default By

EC

Notwithstanding the foregoing, the following shall constitute an "Event of Default" by NEC:

I. NEC breaches any non-monetary material obligation under the Agreement and
fails to cure such breach within sixty (60) days following receipt of written
notice from the Town of the breach and such failure is not caused by a Town
Event of Default, as defined below; provided, however, that ifNEC's failure
cannot reasonably be cured within said sixty (60) day period, NEC shall be
allowed additional time as is reasonably necessary to cure such failure so long
as NEC commences to cure the failure within said initial sixty (60) days and
thereafter diligently pursues a course of action that will cure the failure;
2. NEC fails to make payment due under this Agreement within sixty (60) days of
such due date and such failure is not cured within said sixty (60) day period
after written notice from the Town;
3. If any material representation or warranty made by NEC in this Agreement
proves to have been misleading or false in any material respect when made and
NEC does not cure the underlying facts so as to make such representation or
warranty correct and not misleading within thirty (30) days of receipt of written
notice from the Town; provided, however, that ifNEC's failure cannot
· reasonably be cured within said thirty (30) day period, NEC shall be allowed
additional time as is reasonably necessary to cure such failure so long as NEC
commences to cure the failure within said initial thirty (30) days and thereafter
diligently pursues a·course of action that will cure the failure;
4. In the event this Agreement is modified or terminated as a direct result of NEC
(i) admits in writing its inability to pay its debts generally as they become due;
(ii) files a petition or answer seeking reorganization or arrangement under the
federal bankruptcy laws or any other applicable law or statute of the United
States of America or any state, district or territory thereof; (iii) makes an
8
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assignment for the benefit of the creditors; (iv) consents to the appointment of a
receiver of the whole of or any substantial part of the assets; (v) has a petition
in bankruptcy filed against it, and such petition is not dismissed within ninety
(90) days after the filing thereof; (vi) a court of competent jurisdiction enters an
order, judgement, or decree appointing a receiver of the whole or substantial
part ofNEC's Assets, and such order, judgement or decree is not vacated or set
aside or stayed within ninety (90) days from the date of entry thereof; or (vii)
under the provisions of any other law for the relief or aid of debtors, any court
of competent jurisdiction shall assume custody or control of the whole or any
substantial part ofNEC's assets and such custody or control is not terminated
or stayed within ninety (90) days from the date of assumption of such custody
or control; or
5. NEC consolidates or amalgamates with, or merges with or into, or transfers all
or substantially all of its assets to, another entity, and the surviving or transferee
entity fails to assume, effectively upon the effectiveness of such consolidation,
amalgamation, merger or transfer, each and all obligations of NEC under this
agreement.
b.

vents Of Default By Town

It shall constitute an event of default by the Town if the Town breaches any material obligation
under the Agreement and fails to cure such breach within thirty (30) days after notification by
NEC of the breach.
c. Remedies; Limitations
1. In the event of a NEC monetary Event of Default, the Town, subject to any
limitations under All Applicable Laws shall add to any amount due and owed a
seven percent (7%) interest charge per year, prorated for the length of such NEC
Event of Default.
2. In the event of a Town or NEC non-monetary Event of Default, the other party
shall be entitled to seek specific performance.

25. Dispute Resolution
a. Generally. The Parties agree to use reasonable efforts to resolve any dispute arising
under this Agreement informally.
b. Mediation. In the event the Parties cannot resolve a dispute arising under this
Agreement informally, any Party to the dispute may request mediation upon Notice
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to the other Party. The Notice shall identify the Parties to the dispute, the nature of
the dispute, and a proposed mediator(s).

l. Within thirty (30) days of the Notice of the request for mediation, the Parties
to the dispute shall agree upon a mediator and enter into a mediation
agreement with the mediator. If the Parties to the dispute cannot agree upon
a mediator and mediation agreement within that time, they shall be deemed
to have selected the Real Estate Bar Association, Boston, MA ("REBA")
mediation services which shall appoint a qualified mediator to hear the
dispute.
2.The Parties to the mediation agreement shall engage in and conclude the
mediation within ninety (90) days of Notice of the request for mediation
unless they agree to extend that time.
3.If mediation is unsuccessful, the Parties to the dispute shall be free to
exercise any rights or remedies they may have pursuant to this Agreement
or otherwise.
c. Exception. In the event of exigent circumstances, either Party may pursue judicial
relief regarding events of default without first resorting to mediation.
26. Force Majeure
It is understood and agreed that the Parties hereto shall make a reasonable and good faith
effort to perform their obligations under this Agreement. If and to the extent, but only to the
extent, that either Party is prevented from performing its obligations hereunder by an event of
force majeure, such Party shall be excused from performing hereunder for said period, and
shall not be liable in damages or otherwise, and the Parties instead shall negotiate in good
faith with respect to appropriate modifications to the terms hereof. For purposes of this
Agreement, the term force majeure shall mean any (i) storm, flood, earthquake, hurricane,
cyclone, typhoon, lightning, landslide, drought, tornado, tidal wave, blizzard, ice storm, or
other natural disaster; (ii) explosion, structural collapse, evacuation, fire, sonic boom,
pressure waves, bombing, hostage taking, kidnapping, physical criminal acts, accidents
involving any aviation, nautical, or automotive vehicle or other means of conveyance,
whether manned or unmanned, motorized or unmotorized; (iii) plague, epidemics, or nuclear,
chemical, or biological incidents or contamination; (iv) civil disturbance, invasion, riot, coup,
revolution, war (whether declared or not), civil war or any other armed conflict, military or
non-military interference by any third party state or states, acts of terrorism or serious threats
of terrorist attacks; (v) sabotage, piracy, blockade, siege, embargo, strikes, boycotts, labor
disputes; (vi) interruptions, loss, or malfunctions of utilities, communications, or computer
services; and (vii) states of emergency declared by a local, state, or federal official or agency,
acts of God, or acts of the public enemy. Notwithstanding the foregoing, the parties
acknowledge the existence of the COVID-19 pandemic and agree that the existence of the
COVID-19 pandemic does not preclude the right to claim for FORCE MAJEURE EVENT if
such impacts from COVID-19 arise after the effective date of this agreement, could not be
mitigated by exercise of reasonable diligence and evidence of such unanticipated impacts can
be proven. In development of this Agreement, both Parties warrants that as of the date this
10
108883785,S

Northeast Energy Center LLC
EFSB 18-04/D.P.U. 18-96
Attachment EFSB-Z-26(S1)(1)
Page 11 of 16

Agreement is executed, each can perform and no FORCE MAJURE exists which would
prevent performance.

27. Counterparts
This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument. A
signed copy of this Agreement delivered by facsimi}e, e-mail or other means of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed
copy of this Agreement.

28. Independent Massachusetts Contract
This Agreement shall be governed by and construed as a Massachusetts contract in
accordance with its laws, exclusive of the conflicts of law rules of the Commonwealth. It
shall have independent legal significance and, in the event of a conflict with the terms of any
administrative order, or otherwise, the terms of this Agreement shall prevail.
If any portion of this Agreement shall be found invalid for any reason, such invalidity shall
be construed as narrowly as possible and the balance of this Agreement shall be deemed to
remain in full force and effect, except as necessary to accommodate such finding of
invalidity in order that both parties shall be provided with the benefits and burden with the
obligations set forth herein.
[Signatures Appear on Following Page]
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Agreed to and executed by the Parties on the date first written above.
NORTHEAST ENERGY CENTER, LLC
By:
Liberty Energy Trust, LLC
By: Boris Brevnov
Title: Managing Member

TOWN OF CHARLTON:
Board of Selectmen

Bill Borowski,dratl'man

Patricia Rydlak, Vice-Chairperson

Basia Zurowski, Clerk
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LIST OF EXHIBITS

Exhibit A

Detailed Description of Project and Route 169 Site
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EXHIBIT A
DESCRIPTION OF PROJECT
A. FACILITY DESCRIPTION
The Northeast Energy Center (NEC) LNG Facility (Facility) will provide LNG for natural gas
distribution companies, electrical generation facilities, and potentially industrial, educational, and
agricultural facilities.
The Facility will typically operate and provide for deliveries during off-peak periods (summer
months) but with the capability to operate year-round. During these periods of low demand for
natural gas, the Facility will pull natural gas from the existing interstate pipeline system and liquefy
it for storage and future shipments. During the winter months when natural gas is more expensive
and in high demand, NEC will be able to provide LNG for distribution from the Facility's storage
tank, thus providing reliability benefits to its customers in the region.
The Facility will be located on approximately 11.6 acres in Charlton, Massachusetts north of the
Charlton-Southbridge municipal boundary and on the west side of U.S. Route 169 (i.e.,
Southbridge Road). The site is bordered by Route 169 to the east, with forested areas to the west,
north and south. A utility scale solar farm is to the west of the area, and a small mixed-use property
abuts the area approximately 60 feet to the south. The Facility will include a feed gas
interconnection pipeline; a feed gas pretreatment system; a full-containment, field-erected twomillion-gallon LNG storage tank; a LNG truck-loading station; an emergency flare; two internal
combustion engine electric generators; as well as a Supervisory Control and Data Acquisition
("SCADA") system and other ancillary safety and process systems described in the Application
and summarized below.
As shown in Figure 1 - Site Plan, the major structures on the site will consist of:
1. Control Room/Maintenance Building
2. Motor Control Center (MCC)/Electrical Distribution Building
3. Nitrogen Compressor Building
4. LNG Storage Tank; and
5. LNG Truck Loading Station Shelter.
The Facility will be surrounded by a perimeter fence that will allow controlled, secure access to
the Facility.
Facility design will include automated hazard detection and emergency shutdown systems to
ensure the process systems are quickly and safely shutdown to minimize any leak event.
Deployment of a fixed gas detector and portable gas detectors will further enhance the ability to
find and address potential leaks. A fire and gas detection system, complete with audible and visual
alarms, will be installed to monitor the LNG tank, process area, truck loading station, and each
building onsite. A system of spillways and remote impoundments will also be provided that will
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control the spread of an unlikely large LNG leak and direct the spill to a safe location within the
Facility.

An interconnection pipeline connected to the Tennessee Gas Pipeline (TGP) interstate pipeline
system will supply natural gas to the Facility. The feed gas will be pretreated at the Facility in
three stages: first, through a traditional coalescing filter/separator that will remove free particles
and water; next, an amine wash system that will remove carbon dioxide (CO2); and finally, a
molecular sieve system that will remove any remaining water before the feed gas is delivered to
the liquefaction system.
After pretreatment, the treated feed gas will be delivered to a large refrigeration system known as
a gas liquefaction system. T~e main components of the liquefaction system will consist ofa hybrid
gas-turbine/electric motor driven nitrogen recycle compressor, two combination
compressor/expander units, and a "cold box" which will contain a brazed aluminum heat
exchanger. Once liquefied, the LNG will be stored in a single, vertical, full containment LNG
storage tank. Limited amounts ofboiloff-gas (BOG) will be generated from the LNG storage tank
due to normal heat transfer from the atmosphere and during operation of the truck loading station.
This BOG will be captured, reliquefied, and stored or used to produce electric power. A truck
loading station with four bays will be used for the filling of LNG tanker trucks.
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CERTIFICATE OF SERVICE

I hereby certify that I have this day served the foregoing document upon all parties of
record in this proceeding as indicated on the current version of the “NEC Updated Email Service
List” (April 8, 2021) in accordance with the requirements of 220 CMR § 1.05(1) (Department's
Rules of Practice and Procedure).

Dated at Boston, Massachusetts this 23rd day of August, 2021.

James M. Avery, Esq.
Pierce Atwood LLP
100 Summer Street
Boston, MA 02110
Phone: 617.488.8100
javery@pierceatwood.com

Of Counsel for:
NORTHEAST ENERGY CENTER LLC
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