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	Article 1. DEFINITIONS
	Article 2. EFFECTIVE DATE, TERM AND TERMINATION
	2.1 Effective Date.
	2.2 Term of Agreement.
	2.3 Termination.
	2.3.1 Written Notice.
	2.3.2 Default.
	2.3.3 Compliance.

	2.4 Termination Costs.
	2.4.1 With respect to any portion of the Connecting Transmission Owner’s Attachment Facilities that have not yet been constructed or installed, the Connecting Transmission Owner shall to the extent possible and with Developer’s authorization cancel an...
	2.4.2 Connecting Transmission Owner may, at its option, retain any portion of such materials, equipment, or facilities that Developer chooses not to accept delivery of, in which case Connecting Transmission Owner shall be responsible for all costs ass...
	2.4.3 With respect to any portion of the Attachment Facilities, and any other facilities already installed or constructed pursuant to the terms of this Agreement, Developer shall be responsible for all costs associated with the removal, relocation or ...

	2.5 Disconnection.
	2.6 Survival.

	Article 3. REGULATORY FILINGS
	Article 4. SCOPE OF INTERCONNECTION SERVICE
	4.1 Provision of Service.
	4.1.1 Product.
	4.1.2 Developer

	4.2 No Transmission Delivery Service.
	4.3 No Other Services.

	Article 5. Interconnection Facilities Engineering, Procurement, And Construction
	5.1 Options.
	5.1.1 Standard Option.
	5.1.2 Alternate Option.
	5.1.3 Option to Build.
	5.1.4 Negotiated Option.

	5.2 General Conditions Applicable to Option to Build.
	5.2.1 Developer shall engineer, procure equipment, and construct the Connecting Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade Facilities (or portions thereof) using Good Utility Practice and using standards and specificatio...
	5.2.2 Developer’s engineering, procurement and construction of the Connecting Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade Facilities shall comply with all requirements of law to which Connecting Transmission Owner would b...
	5.2.3 Connecting Transmission Owner shall review and approve the engineering design, equipment acceptance tests, and the construction of the Connecting Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade Facilities;
	5.2.4 Prior to commencement of construction, Developer shall provide to Connecting Transmission Owner and NYISO a schedule for construction of the Connecting Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade Facilities, and sha...
	5.2.5 At any time during construction, Connecting Transmission Owner shall have the right to gain unrestricted access to the Connecting Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade Facilities and to conduct inspections of ...
	5.2.6 At any time during construction, should any phase of the engineering, equipment procurement, or construction of the Connecting Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade Facilities not meet the standards and specif...
	5.2.7 Developer shall indemnify Connecting Transmission Owner and NYISO for claims arising from the Developer’s construction of Connecting Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade Facilities under procedures applicable...
	5.2.8 Developer shall transfer control of Connecting Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade Facilities to the Connecting Transmission Owner;
	5.2.9 Unless the Developer and Connecting Transmission Owner otherwise agree, Developer shall transfer ownership of Connecting Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade Facilities to Connecting Transmission Owner;
	5.2.10 Connecting Transmission Owner shall approve and accept for operation and maintenance the Connecting Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade Facilities to the extent engineered, procured, and constructed in acco...
	5.2.11 Developer shall deliver to NYISO and Connecting Transmission Owner “as built” drawings, information, and any other documents that are reasonably required by NYISO or Connecting Transmission Owner to assure that the Attachment Facilities and Sta...

	5.3 Liquidated Damages.
	5.4 Power System Stabilizers.
	5.5 Equipment Procurement.
	5.5.1 NYISO and Connecting Transmission Owner have completed the Interconnection Facilities Study pursuant to the Interconnection Facilities Study Agreement;
	5.5.2 The NYISO has completed the required cost allocation analyses, and Developer has accepted his share of the costs for necessary System Upgrade Facilities and System Deliverability Upgrades in accordance with the provisions of Attachment S of the ...
	5.5.3 The Connecting Transmission Owner has received written authorization to proceed with design and procurement from the Developer by the date specified in Appendix B hereto; and
	5.5.4 The Developer has provided security to the Connecting Transmission Owner in accordance with Article 11.5 by the dates specified in Appendix B hereto.

	5.6 Construction Commencement.
	5.6.1 Approval of the appropriate Governmental Authority has been obtained for any facilities requiring regulatory approval;
	5.6.2 Necessary real property rights and rights-of-way have been obtained, to the extent required for the construction of a discrete aspect of the Connecting Transmission Owner’s Attachment Facilities and System Upgrade Facilities and System Deliverab...
	5.6.3 The Connecting Transmission Owner has received written authorization to proceed with construction from the Developer by the date specified in Appendix B hereto; and
	5.6.4 The Developer has provided security to the Connecting Transmission Owner in accordance with Article 11.5 by the dates specified in Appendix B hereto.

	5.7 Work Progress.
	5.8 Information Exchange.
	5.9 Limited Operation.
	5.10 Developer’s Attachment Facilities (“DAF”).
	5.10.1 DAF Specifications.
	5.10.2 No Warranty.
	5.10.3 DAF Construction.

	5.11 Connecting Transmission Owner’s Attachment Facilities Construction.
	5.12 Access Rights.
	5.13 Lands of Other Property Owners.
	5.14 Permits.
	5.15 Early Construction of Base Case Facilities.
	5.16 Suspension.
	5.17 Taxes.
	5.17.1 Developer Payments Not Taxable.
	5.17.2 Representations and Covenants.
	5.17.3 Indemnification for the Cost Consequences of Current Tax Liability Imposed Upon the Connecting Transmission Owner.
	5.17.4 Tax Gross-Up Amount.
	5.17.5 Private Letter Ruling or Change or Clarification of Law.
	5.17.6 Subsequent Taxable Events.
	5.17.7 Contests.
	5.17.8 Refund.
	(i) Any payment made by Developer under this Article 5.17 for taxes that is attributable to the amount determined to be non-taxable, together with interest thereon,
	(ii) Interest on any amounts paid by Developer to Connecting Transmission Owner for such taxes which Connecting Transmission Owner did not submit to the taxing authority, calculated in accordance with the methodology set forth in FERC’s regulations at...
	(iii) With respect to any such taxes paid by Connecting Transmission Owner, any refund or credit Connecting Transmission Owner receives or to which it may be entitled from any Governmental Authority, interest (or that portion thereof attributable to t...

	5.17.9 Taxes Other Than Income Taxes.

	5.18 Tax Status; Non-Jurisdictional Entities.
	5.18.1 Tax Status.
	5.18.2 Non-Jurisdictional Entities.

	5.19 Modification.
	5.19.1 General.
	5.19.2 Standards.
	5.19.3 Modification Costs.


	Article 6. Testing And Inspection
	6.1 Pre-Commercial Operation Date Testing and Modifications.
	6.2 Post-Commercial Operation Date Testing and Modifications.
	6.3 Right to Observe Testing.
	6.4 Right to Inspect.

	Article 7. Metering
	7.1 General.
	7.2 Check Meters.
	7.3 Standards.
	7.4 Testing of Metering Equipment.
	7.5 Metering Data.

	Article 8. Communications
	8.1 Developer Obligations.
	8.2 Remote Terminal Unit.
	8.3 No Annexation.

	Article 9. OPERATIONS
	9.1 General.
	9.2 NYISO and Connecting Transmission Owner Obligations.
	9.3 Developer Obligations.
	9.4 Start-Up and Synchronization.
	9.5 Real and Reactive Power Control.
	9.5.1 Power Factor Design Criteria.
	9.5.1.1 Synchronous Generation.  Developer shall design the Large Generating Facility to maintain effective composite power delivery at continuous rated power output at the Point of Interconnection at a power factor within the range set forth in Appen...
	9.5.1.2 Non-Synchronous Generation.  Developer shall design the Large Generating Facility to maintain composite power delivery at continuous rated power output at the high-side of the generator substation at a power factor within the range of 0.95 lea...

	9.5.2 Voltage Schedules.
	9.5.3 Payment for Reactive Power.
	9.5.4 Governors and Regulators.

	9.6 Outages and Interruptions.
	9.6.1 Outages.
	9.6.1.1 Outage Authority and Coordination.  Developer and Connecting Transmission Owner may each, in accordance with NYISO procedures and Good Utility Practice and in coordination with the other Party, remove from service any of its respective Attachm...
	9.6.1.2 Outage Schedules.  The Connecting Transmission Owner shall post scheduled outages of its transmission facilities on the NYISO OASIS.  Developer shall submit its planned maintenance schedules for the Large Generating Facility to Connecting Tran...
	9.6.1.3 Outage Restoration.  If an outage on the Attachment Facilities or System Upgrade Facilities or System Deliverability Upgrades of the Connecting Transmission Owner or Developer adversely affects the other Party’s operations or facilities, the P...

	9.6.2 Interruption of Service.
	9.6.2.1 The interruption or reduction shall continue only for so long as reasonably necessary under Good Utility Practice;
	9.6.2.2 Any such interruption or reduction shall be made on an equitable, non-discriminatory basis with respect to all generating facilities directly connected to the New York State Transmission System;
	9.6.2.3 When the interruption or reduction must be made under circumstances which do not allow for advance notice, NYISO or Connecting Transmission Owner shall notify Developer by telephone as soon as practicable of the reasons for the curtailment, in...
	9.6.2.4 Except during the existence of an Emergency State, when the interruption or reduction can be scheduled without advance notice, NYISO or Connecting Transmission Owner shall notify Developer in advance regarding the timing of such scheduling and...
	9.6.2.5 The Parties shall cooperate and coordinate with each other to the extent necessary in order to restore the Large Generating Facility, Attachment Facilities, and the New York State Transmission System to their normal operating state, consistent...

	9.6.3 Under-Frequency and Over Frequency Conditions.
	9.6.4 System Protection and Other Control Requirements.
	9.6.4.1 System Protection Facilities.  Developer shall, at its expense, install, operate and maintain System Protection Facilities as a part of the Large Generating Facility or Developer’s Attachment Facilities.  Connecting Transmission Owner shall in...
	9.6.4.2 The protection facilities of both the Developer and Connecting Transmission Owner shall be designed and coordinated with other systems in accordance with Good Utility Practice and Applicable Reliability Standards.
	9.6.4.3 The Developer and Connecting Transmission Owner shall each be responsible for protection of its respective facilities consistent with Good Utility Practice and Applicable Reliability Standards.
	9.6.4.4 The protective relay design of the Developer and Connecting Transmission Owner shall each incorporate the necessary test switches to perform the tests required in Article 6 of this Agreement.  The required test switches will be placed such tha...
	9.6.4.5 The Developer and Connecting Transmission Owner will each test, operate and maintain System Protection Facilities in accordance with Good Utility Practice, NERC and NPCC criteria.
	9.6.4.6 Prior to the In-Service Date, and again prior to the Commercial Operation Date, the Developer and Connecting Transmission Owner shall each perform, or their agents shall perform, a complete calibration test and functional trip test of the Syst...

	9.6.5 Requirements for Protection.
	9.6.6 Power Quality.

	9.7 Switching and Tagging Rules.
	9.8 Use of Attachment Facilities by Third Parties.
	9.8.1 Purpose of Attachment Facilities.
	9.8.2 Third Party Users.

	9.9 Disturbance Analysis Data Exchange.
	9.10 Phasor Measurement Units

	Article 10. Maintenance
	10.1 Connecting Transmission Owner Obligations.
	10.2 Developer Obligations.
	10.3 Coordination.
	10.4 Secondary Systems.
	10.5 Operating and Maintenance Expenses.

	Article 11. Performance Obligation
	11.1 Developer’s Attachment Facilities.
	11.2 Connecting Transmission Owner’s Attachment Facilities.
	11.3 System Upgrade Facilities and System Deliverability Upgrades.
	11.4 Special Provisions for Affected Systems.
	11.5 Provision of Security.
	11.5.1 The guarantee must be made by an entity that meets the commercially reasonable creditworthiness requirements of Connecting Transmission Owner, and contains terms and conditions that guarantee payment of any amount that may be due from Developer...
	11.5.2 The letter of credit must be issued by a financial institution reasonably acceptable to Connecting Transmission Owner and must specify a reasonable expiration date.
	11.5.3 The surety bond must be issued by an insurer reasonably acceptable to Connecting Transmission Owner and must specify a reasonable expiration date.
	11.5.4 Attachment S to the ISO OATT shall govern the Security that Developer provides for System Upgrade Facilities and System Deliverability Upgrades.

	11.6 Developer Compensation for Emergency Services.
	11.7 Line Outage Costs.

	Article 12. INVOICE
	12.1 General.
	12.2 Final Invoice.
	12.3 Payment.
	12.4 Disputes.

	Article 13. EMERGENCIES
	13.1 Obligations.
	13.2 Notice.
	13.3 Immediate Action.
	13.4 NYISO and Connecting Transmission Owner Authority.
	13.4.1 General.
	13.4.2 Reduction and Disconnection.

	13.5 Developer Authority.
	13.6 Limited Liability.

	Article 14. Regulatory Requirements And Governing Law
	14.1 Regulatory Requirements.
	14.2 Governing Law.
	14.2.1 The validity, interpretation and performance of this Agreement and each of its provisions shall be governed by the laws of the state of New York, without regard to its conflicts of law principles.
	14.2.2 This Agreement is subject to all Applicable Laws and Regulations.
	14.2.3 Each Party expressly reserves the right to seek changes in, appeal, or otherwise contest any laws, orders, rules, or regulations of a Governmental Authority.


	Article 15. NOTICES
	15.1 General.
	15.2 Billings and Payments.
	15.3 Alternative Forms of Notice.
	15.4 Operations and Maintenance Notice.

	Article 16. Force Majeure
	Article 17. DEFAULT
	17.1 General.
	17.2 Right to Terminate.

	Article 18. Indemnity, Consequential Damages And Insurance
	18.1 Indemnity.
	18.1.1 Indemnified Party.
	18.1.2 Indemnifying Party.
	18.1.3 Indemnity Procedures.

	18.2 No Consequential Damages.
	18.3 Insurance.
	18.3.1 Employers’ Liability and Workers’ Compensation Insurance providing statutory benefits in accordance with the laws and regulations of New York State.
	18.3.2 Commercial General Liability (“CGL”) Insurance including premises and operations, personal injury, broad form property damage, broad form blanket contractual liability coverage  products and completed operations coverage, coverage for explosion...
	18.3.3 Comprehensive Automobile Liability Insurance for coverage of owned and non-owned and hired vehicles, trailers or semi-trailers designed for travel on public roads, with a minimum, combined single limit of One Million Dollars ($1,000,000) per oc...
	18.3.4 If applicable, the Commercial General Liability and Comprehensive Automobile Liability Insurance policies should include contractual liability for work in connection with constructions or demolition work on or within 50 feet of a railroad, or a...
	18.3.5 Excess Liability Insurance over and above the Employers’ Liability, Commercial General Liability and Comprehensive Automobile Liability Insurance coverages, with a minimum combined single limit of Twenty Million Dollars ($20,000,000) per occurr...
	18.3.6 The Commercial General Liability Insurance, Comprehensive Automobile Insurance and Excess Liability Insurance policies of Developer and Connecting Transmission Owner shall name the other Party, its parent, associated and Affiliate companies and...
	18.3.7 The Commercial General Liability Insurance, Comprehensive Automobile Liability Insurance and Excess Liability Insurance policies shall contain provisions that specify that the policies are primary and non-contributory.  Developer and Connecting...
	18.3.8 The Commercial General Liability Insurance, Comprehensive Automobile Liability Insurance and Excess Liability Insurance policies, if written on a Claims First Made Basis, shall be maintained in full force and effect for at least three (3) years...
	18.3.9 If applicable, Pollution Liability Insurance in an amount no less than $7,500,000 per occurrence and $7,500,000 in the aggregate.  The policy will provide coverage for claims resulting from pollution or other environmental impairment arising ou...
	18.3.10 The requirements contained herein as to the types and limits of all insurance to be maintained by the Developer and Connecting Transmission Owner are not intended to and shall not in any manner, limit or qualify the liabilities and obligations...
	18.3.11 Within ten (10) days following execution of this Agreement, and as soon as practicable after the end of each fiscal year or at the renewal of the insurance policy and in any event within ninety (90) days thereafter, Developer and Connecting Tr...
	18.3.12 Notwithstanding the foregoing, Developer and Connecting Transmission Owner may each self-insure to meet the minimum insurance requirements of Articles 18.3.1 through 18.3.9 to the extent it maintains a self-insurance program; provided that, su...
	18.3.13 Developer and Connecting Transmission Owner agree to report to each other in writing as soon as practical all accidents or occurrences resulting in injuries to any person, including death, and any property damage arising out of this Agreement.
	18.3.14 Subcontractors of each party must maintain the same insurance requirements stated under Articles 18.3.1 through 18.3.9 and comply with the Additional Insured requirements herein .  In addition, their policies must state that they are primary a...


	Article 19. Assignment
	Article 20. Severability
	Article 21. Comparability
	Article 22. Confidentiality
	22.1 Confidentiality.
	22.2 Term.
	22.3 Confidential Information.
	22.4 Scope.
	22.5 Release of Confidential Information.
	22.6 Rights.
	22.7 No Warranties.
	22.8 Standard of Care.
	22.9 Order of Disclosure.
	22.10 Termination of Agreement.
	22.11 Remedies.
	22.12 Disclosure to FERC, its Staff, or a State.
	22.13 Required Notices Upon Requests or Demands for Confidential Information

	Article 23. DEVELOPER aND CONNECTING TRANSMISSION OWNER NOTICES OF Environmental Releases
	Article 24. Information Requirement
	24.1 Information Acquisition.
	24.2 Information Submission by Connecting Transmission Owner.
	24.3 Updated Information Submission by Developer.
	24.4 Information Supplementation.

	Article 25. Information Access and Audit Rights
	25.1 Information Access.
	25.2 Reporting of Non-Force Majeure Events.
	25.3 Audit Rights.
	25.4 Audit Rights Periods.
	25.4.1 Audit Rights Period for Construction-Related Accounts and Records.
	25.4.2 Audit Rights Period for All Other Accounts and Records.

	25.5 Audit Results.

	Article 26. Subcontractors
	26.1 General.
	26.2 Responsibility of Principal.
	26.3 No Limitation by Insurance.

	Article 27. Disputes
	27.1 Submission.
	27.2 External Arbitration Procedures.
	27.3 Arbitration Decisions.
	27.4 Costs.
	27.5 Termination.

	Article 28. Representations, Warranties And Covenants
	28.1 General.
	28.1.1 Good Standing.
	28.1.2 Authority.
	28.1.3 No Conflict.
	28.1.4 Consent and Approval.


	Article 29. Miscellaneous
	29.1 Binding Effect.
	29.2 Conflicts.
	29.3 Rules of Interpretation.
	29.4 Compliance.
	29.5 Joint and Several Obligations.
	29.6 Entire Agreement.
	29.7 No Third Party Beneficiaries.
	29.8 Waiver.
	29.9 Headings.
	29.10 Multiple Counterparts.
	29.11 Amendment.
	29.12 Modification by the Parties.
	29.13 Reservation of Rights.
	29.14 No Partnership.
	29.15 Other Transmission Rights.



