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Knollwood Energy, LLC










P.O. Box 30










Chester, New Jersey 07930

SREC Sale and Purchase Agreement

The following terms shall be used, where capitalized, in the attached Terms and Conditions.


Effective Date: 




Seller: 







Facility Address:




Seller’s Mailing Address:
             
(If different) 



 
Phone Number:

        

Email Address:




System Size (kW):



System Start Date:




Installer:



___________________
Estimated Production (mWh/year):
          mwh/yr
Knollwood may rely on this estimate for planning purposes, but it is only an estimate.  


Buyer:




Knollwood Energy, LLC

Generation Start Date:


___ __________________
Generation End Date: 


___ _________________
            Seller’s Payment Rate:


Knollwood will retain a minimum of $5.00 per SREC.

After having read and understood the attached Terms and Conditions, which are an integral part of this Agreement, and intending to be bound thereby, in witness whereof, the parties have executed this Agreement as of the Effective Date.

SELLER






BUYER

______________________________


Knollwood Energy, LLC

_______________________________


Alane Lakritz

Print







Vice President of Sales

_______________________________
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KNOLLWOOD ENERGY



     

Signature

Terms and Conditions of the Agreement

This SREC Sale and Purchase Agreement (the “Agreement”) is entered into as of the Effective Date listed on the cover page of this Agreement, by and between the Seller named on the cover page of this Agreement (the “Seller”), whose address is listed on the cover page, and Knollwood Energy, LLC (“Knollwood”), the address of which is above, in order to effect the sale of the Solar Renewable Energy Credits (the “SRECs”) described above according to the terms of this Agreement and for such other purposes as described herein.  An SREC is defined as a certificate representing 1,000kWh of solar electricity production from a qualified solar generation facility.

I.
Sale of SRECs

The Seller hereby sells and transfers to Knollwood all right, title, and interest it may have in the SRECs when they are created, on the terms described in this Agreement.  The SRECs are produced from the facility described on the cover page of this Agreement (the “Facility”).  

Knollwood is purchasing only those SRECs which are eligible for the SREC programs in the state where the Facility is certified (as further described below) for the Generation Period which begins with the Generation Start Date and ends with the Generation End Date (the “Period”).  The SRECs generated by the Facility will be for use in Massachusetts.   Certification work cannot begin until all necessary paperwork is returned by Seller or Seller’s installer.

The Facility will be linked with Knollwood’s account in the SREC tracking system based on the rules of the Massachusetts Department of Energy Resources.

II.
Price, Payment Terms

Seller agrees to sell to Knollwood, and Knollwood agrees to buy, the eligible SRECs produced by the Facility at the time they are created in the tracking system.  The Seller’s Price paid for eligible SRECs produced by the Facility shall be either a fixed price per SREC or a percentage of Knollwood’s Average Net Sales Price.  The percentage or the fixed price per SREC shall be listed as the “Seller’s Payment Rate” on the cover page of this Agreement.   As a percentage, Seller’s Payment Rate shall be the percentage of the price for which Knollwood ultimately sells the SRECs, as further described below (“Knollwood’s Average Net Sales Price”).    

The Seller’s Price will be paid by Knollwood within ten (10) business days after Knollwood receives payment for the SRECs from an ultimate buyer.  Knollwood’s Average Net Sales Price is the median (average) of the net price per SREC which Knollwood obtains in any particular market SREC sale (which sales may be bundles of various sellers’ SRECs, excluding hedges).  Regardless, Knollwood will ultimately retain a minimum of $5.00 per SREC.  

Once the SRECs are sold to Knollwood, Knollwood will promptly work to sell the SRECs to an ultimate buyer.  Knollwood’s sales decisions will be in Knollwood’s ultimate discretion using reasonable efforts in the marketplace.  While Knollwood will attempt to obtain the highest price in the particular market, Knollwood cannot guarantee any particular price.  Knollwood will pay the Seller via check or ACH transfer.  Although the Seller’s Price is a percentage of the price Knollwood ultimately receives for the SRECs (Knollwood’s Average Net Sale Price), Seller understands, acknowledges, and agrees that Knollwood is not acting as Seller’s agent or broker for purposes of this Agreement.  

Any taxes which may be attributable to, related to, or arising from the sale of the SRECs by Seller, or the purchase of the SRECs by Knollwood, shall be the sole responsibility of the Seller.  

Should the Seller have any dispute as to the payments rendered to Seller by Knollwood, Seller shall bring such dispute to Knollwood’s attention in writing not later than three (3) months following the last such payment made by Knollwood under this Agreement.  Should said three (3) month period pass without such notice by Seller, the payments shall be deemed to be final settlements. 

III.
Term and Termination

This Agreement shall continue in force for the Period, and thereafter as mutually agreed upon by the parties.  Following the expiration of the Period, this Agreement shall terminate.  This Agreement may also be terminated for cause due to: (i) Knollwood’s failure to make payments as agreed herein, (ii) Seller’s failure to properly maintain the Facility so as to produce the SRECs, (iii) Seller’s failure to provide Knollwood with information necessary to create eligible SRECs in the tracking system, and to do anything else Knollwood may require to create the eligible SRECs and certify the Facility, (iv) at Knollwood’s option upon notice to Seller (without further liability) should it be unable to sell SRECs (for example, if the SRECs are not eligible for the relevant state renewable standards program), (v) at Knollwood’s option upon notice to Seller (without further liability) should Knollwood reasonably decide that the state public utility commission, or other federal or state law functions to cancel or substantially alter the state renewable standards program or the state SREC compliance program, and (vi) upon the breach of any warranty by Seller.  

IV.
No Guarantee

No communication made by Knollwood shall be deemed to be an assurance or guarantee as to the expected results of this Agreement, including as to price or the value of SRECs.  THE TOTAL EXTENT OF KNOLLWOOD’S LIABILITY, REGARDLESS OF THEORY, UNDER THIS AGREEMENT OR ANY TRANSACTION RELATED TO OR ARISING OUT OF THIS AGREEMENT SHALL BE LIMITED TO THE AMOUNT KNOLLWOOD RECEIVES UNDER THIS AGREEMENT.  NEITHER PARTY SHALL BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT, PUNITIVE, OR OTHER SIMILAR DAMAGES, LOST PROFITS, LOST OPPORTUNITIES, OR OTHER CLAIMS OTHER THAN THE LIMITED DIRECT, ACTUAL DAMAGES WHICH AS DESCRIBED IN THIS PARAGRAPH. 

V.
Knollwood’s Role

For purposes of this Agreement, Knollwood has not acted, and will not act, as Seller’s professional advisor or consultant.  Seller shall rely on its own judgment in executing this Agreement and selling the SRECs to Knollwood.  Seller is acting on its own account and is not relying on any communication (written or oral) from Knollwood as investment advice to enter into this Agreement; it being understood that the information and explanations related to the terms and conditions of this Agreement shall not be considered investment advice or a recommendation to enter into this Agreement.  This Agreement shall contain all the understandings and agreements between the parties pertaining to the subject matter described herein.  Knollwood shall have no obligation to maintain, repair, or modify the equipment at the Facility; such shall be the responsibility of the Seller.  Knollwood does not warranty the performance of the Facility or its equipment.  

VI.
Seller Warranties

The Seller understands, acknowledges, represents, and warrants that:

a. it is transferring good and marketable title, free of all third-party claims or liens, to the SRECs described herein, and that the SRECs have not been otherwise sold, retired, claimed, or represented as part of electricity output, usage, or sales, or used to satisfy other obligations in any jurisdiction with a renewable portfolio standard or other state renewable standards program;

b. information which Knollwood will use to certify the Facility (including that from the Installer) is complete and accurate;

c. seller assumes sole responsibility to ensure accurate meter readings are being provided by the Seller or the Sellers Data Acquisition System to the Massachusetts Clean Energy Centers Production Tracking System.  Should meter readings not be provided monthly, the customer is at risk of losing that production and the associated SRECs;

d. the location hosting the Facility exists, is real, and that the Facility is as described herein and as attached;

e. it owns the Facility;

f. the Facility may not be and has not been improved upon, added to, or modified from the manner in which it was originally constructed and represented to Knollwood, as attached, without Knollwood’s express consent (Knollwood has the right to inspect the Facility, and the Seller agrees to provide access to the Facility for that purpose.);

g. the SRECs which are the subject of the sale described in the Agreement shall be compliant with and eligible for recognition by the applicable state renewable standards program (also referred to as the “RPS eligibility” or program   eligibility”) in the state where the Facility is certified;

h. the SRECs which are the subject of this Agreement may only be sold once,  that Seller is entering into this exclusive Agreement with Knollwood for that sale;

i. the Seller has the necessary capacity and authority to enter into this Agreement.

VII.
Counterparts; Assignment; Signature; Use of Web Portal; Miscellaneous

This Agreement may be signed in counterparts, which together shall be one in the same instrument.  This Agreement may be signed and delivered electronically.  Either party has the right to use a pen and ink signature, but both parties consent to the use of electronic signatures at each party’s option.  Neither party shall challenge the validity, enforceability, or effect of this Agreement solely because one party may have executed this Agreement by electronic signature.  Should Seller use Knollwood’s Web Portal to enter into this Agreement, Seller acknowledges and agrees that by clicking “accept,” “submit,” or “ok” on the relevant screens, it is certifying that the information is true and correct to the best of its knowledge and belief, that Knollwood may rely on such information, and that it agrees to abide by the terms of this Agreement.

Knollwood may assign this Agreement, and any and all of its rights and obligations hereunder, in connection with the merger, sale, or acquisition of Knollwood by another party.  The Seller may not assign any of its rights or obligations under this Agreement without the written consent of Knollwood, which consent shall not be unreasonably withheld or delayed..  Should the Seller become bankrupt, subject to a judgment lien, or the underlying land on which the Facility is located is sold by the owner or foreclosed upon by any mortgagee, Knollwood shall have the immediate and unconditional right to terminate this contract without further liability to Seller of any kind or in any amount.   

This Agreement shall be construed, enforced, and performed in accordance with the laws of New Jersey, without recourse to its choice of law principles or rules.  Any lawsuit arising in connection with this Agreement shall be brought only in the state or federal courts of the State of New Jersey.   The parties specifically agree that any applicable provisions of the Uniform Commercial Code, as adopted in New Jersey, shall not apply to this Agreement to the extent they conflict with it.
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