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AMENDED AND RESTATED
CONTINUING SITE/INTERCONNECTION AGREEMENT

AMENDED AND RESTATED CONTINUING SITE/INTERCONNECTION
AGREEMENT ("Agreement™), dated as of August 12, 2010, by and between Orange and
Rockland Utilities, Inc. ("Seller"), a New York corporation with a principal place of business
located at One Blue Hill Plaza, Pearl River, New York 10965, and AER NY-GEN, LLC (f/k/a
Mirant NY-GEN, LLC (f/k/a Southern Energy NY-GEN, LLC)) ("Buyer"), a Delaware limited
liability company with a principal place of business located at 613 Plank Road, Forestburgh, NY
12777.

WITNESSETH:

WHEREAS, Seller and Southern Energy NY-GEN, L.L.C. (“Southern Energy”)
entered into the Gas Turbine and Hydroelectric Generating Stations Sales Agreement dated as of
November 24, 1998 ("ASA") for the sale of certain of Seller’s generating assets to Southern
Energy; and

WHEREAS, Seller has continued to operate its transmission and distribution
business in the same locations as it did in 1998; and

WHEREAS, in the ASA, Seller agreed to transfer to Southern Energy certain
Purchased Assets (hereinafter defined), including certain designated real and personal
properties, contracts, and licenses pertaining to Seller's generating assets and to retain certain
Excluded Assets (hereinafter defined) including designated real and personal properties,
contracts and licenses all as to be more specifically set forth in the Separation Document
(hereinafter defined); and

WHEREAS, Southern Energy needed certain Interconnection Services
(hereinafter defined) from Seller for the Purchased Assets; and

WHEREAS, Seller needed access to parts of the Purchased Assets, and
Southern Energy needed access to parts of the Excluded Assets; and

WHEREAS, Southern Energy and Seller entered into that certain Continuing
Site/Interconnection Agreement, dated as of November 24, 1998, as amended by the First
Amendment, dated as of May 10, 1999 (the “Original Agreement”); and
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WHEREAS, Southern Energy changed its name to Mirant NY-GEN, LLC
(“Mirant NY-GEN”) on January 19, 2001; and

WHEREAS, the membership interests in Mirant NY-GEN were sold to
Alliance Energy Renewables, LLC on May 7, 2007; and

WHEREAS, Mirant NY-GEN changed its name to AER NY-GEN, LLC on
May 11, 2007; and

WHEREAS, Buyer and Seller wish to bifurcate the Original Agreement into
two identical agreements that differ only in that Buyer’s gas turbine generating stations are
covered by one agreement and its hydroelectric generating stations are covered by a second
agreement, so as to contractually segregate Buyer's distinct business lines; and

WHEREAS, Buyer and Seller have agreed to execute this mutually acceptable
Agreement in order to provide certain Interconnection Services to Buyer for its gas turbine
generating stations and to define the continuing responsibilities and obligations of the Parties
with respect to the use of the other Party's property, assets and facilities,

NOW THEREFORE, in consideration of the mutual representations, cove-
nants and agreements hereinafter set forth, and intending to be legally bound hereby, the
Parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.0 Definitions. As used in this Agreement, the following terms shall have the
meanings specified or referred to in this Article 1. Any term not defined herein has the
meaning set forth in the ASA.

1.1  "Affiliate” means with respect to a corporation, partnership, or other entity,
each other corporation, partnership or other entity that directly or indirectly through one or
more intermediaries, controls, is controlled by, or is under common control with, such
corporation, partnership or other entity.

1.2 "Agreement" means this Amended and Restated Continuing
Site/Interconnection Agreement, dated as of August 12, 2010, between Buyer and Seller.
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1.3 "Ancillary Agreements” means the Operating Easement, the Load Pocket
Agreement and the Transition Agreement.

1.4 "Asset Sales Agreement” or "ASA™ means the Gas Turbine and Hydroelectric
Generating Stations Sales Agreement dated as of November 24, 1998 by and between Seller
and Southern Energy.

1.5 "Buyer" means AER NY-GEN, LLC.

1.6 "Closing Date" means the date and time at which the closing of the
transactions contemplated by the ASA actually occurs.

1.7  "Excluded Assets" means those transmission, distribution, substation, and
communication facilities and related support equipment of Seller located on, or adjacent to,
the Purchased Assets which will not be sold to Buyer, but will be retained by Seller under the
ASA, and which are described or referred to in the Separation Document.

1.8 "Good Utility Practices" means any of the practices, methods or acts engaged
in or approved by a significant portion of the electric utility industry with respect to similar
facilities during the relevant time period which in each case, in the exercise of reasonable
judgment in light of the facts known or that should have been known at the time the decision
was made, could have been expected to accomplish the desired result at a reasonable cost
consistent with good business practices, reliability, safety, law, regulation, environmental
protection, and expedition. Good Utility Practices are not intended to be limited to the
optimum practices, methods or acts to the exclusion of all others, but rather to delineate the
acceptable practices, methods or acts generally accepted in such industry.

1.9  "Governmental Authority" means any nation or government, any state or other
political subdivision thereof, and any entity exercising executive, legislative, police, judicial,
regulatory, taxation or administrative functions of or pertaining to a government.

1.10 “Interest Rate™ means the publicly announced prime rate of The Chase
Manhattan Bank on the date such amount was required to be paid.

1.11  “Interconnection Facilities" means facilities or portions of facilities that are
identified as interconnection facilities and associated equipment in Schedule A, as amended
from time to time.

1.12  “Interconnection Service" means the services provided by Seller to
interconnect the Purchased Assets with the T&D System, such services being at least
equivalent to that which the Seller currently provides to the Purchased Assets. Intercon-
nection Service shall not mean the provision of capacity or energy, transmission service,
ancillary services, or any other service which are available or required under any NYPP
agreement, the ISO Tariff or Seller's Open Access Transmission Tariff, or any retail
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wheeling tariff, including any distribution service tariff or contract, in each case as amended
from time to time.

1.13  "ISO" means the New York Independent System Operator, or its successor or
its equivalent, which has assumed responsibility and operational control over certain electric
transmission facilities located in New York State and the administration of the 1SO Tariff,
subject to regulation by the FERC.

1.14 "ISO Tariff" means the 1SO's Open Access Transmission Tariff as filed with
FERC by the NYPP member systems on December 19, 1997 in Docket Nos. ER97-1523-000,
ER97-1523-000, ER97-470-000, and ER97-4234-000, as it may be modified, amended, or
superceded from time to time, and related agreements.

1.15 "Joint Tag List" means the personnel approved by Buyer and Seller in
accordance with the Parties' Switching, Tagging and Grounding Rules.

1.16 "Maintain" means construct, reconstruct, install, inspect, test, repair, replace,
operate, patrol, maintain, use, modernize, expand, upgrade, or other similar activities.

1.17 "NERC" means North American Electric Reliability Council or its successors.

1.18 "NPCC" means Northeast Power Coordinating Council, a regional reliability
governing body or its successors.

1.19 "NYPP" means New York Power Pool or its successors.
1.20 "NYPSC" means the New York Public Service Commission.

1.21 "Operating Easement” means with respect to the Purchased Assets the
easements to be granted or reserved by the Parties as contemplated by the ASA and the
Separation Document.

1.22 “Parties” means Seller and Buyer and Party means either Seller or Buyer.

1.23  "Point of Interconnection" means each ownership point of demarcation, at
each of the Purchased Assets, where capacity, energy and ancillary services each are
transferred between the Purchased Assets and the T&D System, each point shall have a
unique identifier, meter location, meter number, metered voltage and meter compensation
terms, as shown in the Separation Document.

1.24 "Primary Equipment” means bulk power equipment such as transformers,
circuit breakers, rigid or strain bus and other equipment operating at 2,400 volts or above, as
set forth in Schedule A or the Separation Document.
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1.25 "Purchased Assets" means the Hillburn Gas Turbine Generating Station and
the Shoemaker Gas Turbine Generating Station and related assets transferred by Seller to
Buyer through the ASA and as more fully set forth in the ASA.

1.26  "Qualified Personnel™ means individuals trained for their positions by Buyer
and/or Seller in accordance with Good Utility Practices.

1.27 "Release" means release, spill, leak, discharge, dispose of, pump, pour, emit,
empty, inject, leach, dump, or allow to escape into or through the environment.

1.28 "Revenue Meters" means all Kwh, Kvah, Kvarh and demand meters, pulse
isolation relays, pulse conversion relays, transducers used by the NYPP, 1SO, the Seller or
the Buyer for billing purposes, and associated totalizing and Remote Access Pulse Recorder
(RAPR) equipment required to measure the transfer of capacity, energy or ancillary services
between the Parties, the current locations of which are set forth in Schedule F (Part 1) hereto,
and the anticipated meter locations of which are set forth in Schedule F (Part 1) hereto.

1.29 "Secondary Systems" means control or power circuits that operate below 600
volts, AC or DC including but not limited to any hardware, control or protective devices,
cables, conductor, electric raceways, secondary equipment panels, transducers, batteries,
chargers, and voltage and current transformers where signals or energy may be used by
Buyer, Seller and/or its affiliates, as set forth in Schedule A or the Separation Document.

1.30 “Seller" means Orange and Rockland Utilities, Inc.

1.31 "Seller's Open Access Transmission Tariff" means the Open Access
Transmission Tariff of Seller on file with the FERC, as the same may be modified, amended
or superceded from time to time.

1.32  "Separation Document” means the Separation Document to be agreed upon by
the Parties under Section 3.5.2 including any documents or exhibits referred to or
incorporated by reference in the Separation Document and any documents or exhibits
otherwise indicated in any such document which shall set forth, with specificity, the
demarcation of the Purchased Assets and Excluded Assets. The Separation Document shall
(A) consist of one-line drawings, elementary diagrams, three-line diagrams, relay and control
panel front view and wiring diagrams, and other physical drawings showing equipment
layout and site plans (in each case, where available), (B) be consistent with Schedule A
hereto, and Schedules to the ASA, as amended or supplemented, and (C) be mutually agreed
upon as provided in Section 3.5.2 hereof. The Separation Document will also identify the
Operating Easement which will be granted or reserved by the Parties.

1.33  "Switching, Tagging, and Grounding Rules" shall have the meaning set forth
in Section 3.14.2.
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1.34 "System Operator" means the energy control center staff responsible for
central dispatch as provided in any NYPP agreement or the ISO Tariff, as amended or
superseded.

1.35 "T&D System" means the facilities controlled or operated by Seller, including
the Interconnection Facilities, for purposes of providing point-to-point transmission service,
network integration service interconnection service and distribution service, including
services under NYPP Agreement and the ISO Tariff.

1.36 "Transition Agreement™ means the Transition Power Sales Agreement dated
as of November 24, 1998, by and between Seller, Southern Energy, Southern Energy
Bowline, L.L.C. and Southern Energy Lovett, L.L.C.

1.37  Each of the following terms has the meaning specified in the Section set forth
opposite such term:

Term Section
ASA Recitals
CEl 15.4
Direct Claim 10.5.2
Disclosing Party 7.1
EMS 3.8.10
Force Majeure Event 12.2
Indemnification Floor 10.4.3
Indemnifying Party 10.4.2
Indemnitee 104.1
Net Worth 15.1
Operating Metering and Equipment Protection Requirements 3.1.2
Parties' Switching, Tagging and Grounding Rules 3.14.2
RAPR 3.6.4
Recipient 7.1
RTU 3.6.4
SCADA 3.6.4
Seller's Incremental Cost 3.8.10
Seller Indemnifiable Losses 10.1
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Third Party Claim 10.5

ARTICLE 2
TERM

2.1  Except as provided herein, this Agreement shall become effective as of the
Closing Date, and shall continue in full force and effect with respect to each specific
Purchased Asset until the date that all of the generating units located at each such Purchased
Asset are retired and not replaced or such other mutually agreeable termination date.

2.2 The applicable provisions of this Agreement shall continue in effect after
cancellation or termination hereof to the extent necessary to provide for final billings, billing
adjustments and payments pertaining to liability and indemnification obligations arising from
acts or events that occurred while this Agreement was in effect.

ARTICLE 3
CONTINUING OBLIGATIONS AND RESPONSIBILITIES

3.1 Interconnection Service.

3.1.1 Seller shall provide Buyer with such Interconnection Service as Buyer
determines that it requires under the terms and conditions specified in this Agreement and
Seller's Open Access Transmission Tariff. Interconnection Service shall be provided under
this Agreement only with respect to the Purchased Assets and any costs associated with
establishing or providing Interconnection Service for or in connection with an expansion of
generating capacity, including any costs associated with any reinforcements to or other
capital expenditures with respect to the T&D System (or any studies regarding the same),
shall be borne by the Parties in accordance with the ISO Tariff or Seller's Open Access
Transmission Tariff, whichever is applicable.

3.1.2  Seller agrees to permit Buyer to interconnect the Purchased Assets to
the T&D System as long as (a) Buyer continues to operate such facilities pursuant to Good
Utility Practices and (b) the Buyer has not committed an event of default which it has failed
to cure as provided hereunder. In the event of (a) or (b) above, Seller may interrupt
Interconnection Service in accordance with Section 3.12. In the event Buyer fails to maintain
the Purchased Assets in accordance with Good Utility Practices or has not cured an event of
default, such interconnection right shall only be affected to the extent set forth in this
Agreement.
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3.1.3 Buyer shall be responsible for making arrangements and payments
under the applicable tariffs for transmission, distribution and ancillary services associated
with the delivery of capacity and/or energy from the Purchased Assets. Buyer shall also be
responsible for making arrangements and payments for capacity, energy, transmission,
distribution and ancillary services associated with the acquisition and/or delivery of capacity
and/or energy to the Buyer's facilities for the Buyer's station service requirements, and
Schedule G hereto identifies the electric and gas meters which Seller will use to measure the
services which Seller itself will provide to Buyer under this Section 3.1.3. Seller shall
cooperate with Buyer with respect to such arrangements. Buyer may deduct the amount of
electric energy delivered to the Buyer's facilities for the Buyer's station service requirements
from the gross metered amount of electric energy delivered from the Purchased Assets. In
the event Buyer installs additional metering equipment for the purpose of calculating such
adjustment, Buyer shall be responsible for the cost thereof.

3.2 Access Easements, Conveyances, Licenses, and Restrictions.

3.2.1 General. The dispatch and ownership points of demarcation for the
Interconnection Facilities, the Purchased Assets and the T&D System are set forth in
Schedule A and will be set forth in the Separation Document. The Parties hereby agree to
provide each other access to facilities, properties, equipment, and records and to grant or
reserve the easements comprising the Operating Easement as may be necessary and
convenient to enable each other to maintain their respective facilities, equipment, and
property in a manner consistent with Good Utility Practices, or to defend themselves in any
litigation relating to the T&D System, the Purchased Assets or the Excluded Assets. Such
access shall be provided in a manner so as not to interfere unreasonably with the ongoing
business operations, rights, and obligations of the other Party.

3.2.2 Without limiting the generality of Section 3.2.1, Seller shall have
access to all of its substation, telecommunication, transmission, or distribution systems,
equipment and Secondary Systems and facilities located on the Purchased Assets, and Buyer
shall have access to all of its equipment and property located on the Excluded Assets,
according to the terms and conditions of the Operating Easement.

3.2.3 The easements comprising the Operating Easement granted to Seller
by Buyer and by Buyer to Seller are intended to be of a permanent nature and shall not be
revoked by the grantor, nor shall the grantor take any action that would impede, restrict,
diminish, or terminate the rights of access or use granted by the Operating Easement.
Notwithstanding the foregoing, (a) should the grantee, or its successors or assigns, decide to
permanently abandon the use of any Operating Easement or portion thereof, the grantee shall
send the grantor written notice of such intent, and the grantee shall cause a release of said
Operating Easement or appropriate portion thereof to be recorded in the appropriate county

8
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clerk's office, or other office for recording real estate documents; and (b) either Party may
request the other to relocate any or all of the Operating Easement locations within a
generating station or upon a generating station site if such relocation is necessary for such
Party to operate its facilities, whereupon the Parties shall negotiate in good faith an
appropriate relocation; provided, however, that the Party requesting the relocation shall pay
all reasonable costs and expenses associated with the relocation and the grantor shall execute
or obtain, in a form reasonably satisfactory to the grantee and suitable for recording, all
instruments necessary to establish the new easement location. Both Parties agree to use
commercially reasonable efforts to establish a mutually agreeable new easement location if
requested.

3.2.4 Buyer shall grant Seller and Seller shall grant Buyer additional
conveyances, easements, or licenses as are necessary for ownership, possession, maintenance,
operation, or repair of the grantee's equipment and facilities as long as said conveyances,
easements or licenses do not have a material adverse effect upon grantor's operations and are
consistent with the purpose of this Agreement and the ASA. The grantee of such easement
shall use all reasonable measures to exercise its rights thereunder in a manner which does not
interfere with grantor's operations.

3.2.5 During the six months following the execution of this Agreement,
Buyer and Seller shall cooperate in the development of documentation necessary to prepare
and record the Operating Easement. Seller shall be responsible for developing the initial
draft of such documentation, which Seller shall submit to Buyer for comment within three
months following the execution of this Agreement. If such documentation has not been
agreed upon by Seller and Buyer within said six month period, those aspects of the Operating
Easement which remain in dispute shall be resolved as provided in Article 13. The Operating
Easement must be prepared prior to the Closing Date.

3.2.6  Both Parties shall provide keys, access codes, or other access methods
necessary to enter each other's facilities for purposes of exercising rights under the Operating
Easement. Access shall only be granted to Qualified Personnel and access shall be exercised
to minimize interference with the grantor's operations.

3.3 Facility and Equipment Maintenance.

3.3.1 Each Party shall maintain, at its own expense, the roadways, property,
equipment, and facilities and access to said facilities that it owns that are subject to this
Agreement and the Operating Easement pursuant to Good Utility Practices.
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3.3.2  Unless otherwise specified herein, or unless the Parties mutually agree

to a different arrangement, neither Party shall be responsible for the maintenance of the other
Party's Primary Equipment or Secondary Systems, as set forth in Schedule A hereto or the
Separation Document, regardless of the location of the Primary Equipment or Secondary

Systems.

3.3.3 Equipment Maintenance and Testing Obligations.

3.3.3.1 Buyer and Seller shall each Maintain, at its own
expense, its own property, equipment, facilities, and appurtenances and access
thereto in a safe and efficient manner and in accordance with Good Utility
Practices.

3.3.3.2 Buyer shall test, calibrate, verify or validate the
telemetering, data acquisition, protective relay, control equipment or systems
or other equipment or software related to the Purchased Assets pursuant to
Good Utility Practice. Buyer shall perform such additional testing as Seller
may reasonably request, provided however, Seller shall pay the costs thereof
unless such testing, calibration, verification or validation required by Seller
reveals an inaccuracy by a margin of greater than that allowed under
applicable criteria, rules and standards under Good Utility Practices for the
facilities being tested calibrated, verified or validated. Except as otherwise
provided herein, Buyer shall be responsible for all costs to test, calibrate,
verify or validate Buyer's equipment or software.

3.3.3.3 Pursuant to the foregoing Section 3.3.3.2 and subject
to Section 3.6.1, Buyer shall make available to Seller for copying, at Seller's
reasonable request and expense, copies of inspection reports, installation and
maintenance documents, test and calibration records, verifications and
validations of the telemetering, data acquisition, protective relay, control
equipment or systems or other equipment or software connected to the T&D
System.

3.4 New Construction or Modifications.

3.4.1 Seller may construct or modify the T&D System interconnected to the

Purchased Assets pursuant to Good Utility Practices and Buyer may install, construct or
modify the Purchased Assets interconnected to the T&D System pursuant to Good Utility

Practices.

Unless otherwise required by law, regulation, or Good Utility Practices, Seller

10
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shall not be required at any time to upgrade or otherwise modify the T&D System, provided
however, Seller shall make such transmission upgrades as Buyer may request in connection
with Buyer's addition of generating capacity at, or repowering of, any of the Purchased
Assets. The Parties will bear the cost of such upgrades in accordance with the 1SO Tariff or
Seller's Open Access Transmission Tariff, whichever is applicable.

3.4.2 In the event the Seller plans to undertake additions, modifications, or
replacements of the T&D System, including the Interconnection Facilities, Seller shall
submit to Buyer all engineering plans and specifications that Buyer may reasonably request
related to such modifications. If such additions, modifications, or replacements might affect
the Buyer's operation of the Purchased Assets, Seller shall give Buyer not less than 120 days'
prior written notice of the additions, modifications, or replacements prior to undertaking such
additions, modifications, or replacements. Any such additions, modifications, or
replacements shall comply with Good Utility Practices. Seller shall use all commercially
reasonable efforts with respect to any such additions, modifications, or replacements to avoid
any adverse impact on the Purchased Assets.

3.4.3 In the event the Buyer plans to increase or decrease the capacity of the
Purchased Assets, the Buyer shall submit to Seller all engineering plans and specifications
that Seller may reasonably request related to such increase. Such specifications and plans
shall be submitted by the Buyer to Seller not later than 12 months prior to the respective
commercial operation date for additions, modifications, or replacements to the Purchased
Assets that will result in such increase, except as otherwise agreed to by Seller. All such
additions, modifications, or replacements shall comply with Good Utility Practices. Buyer
shall use commercially reasonable efforts with respect to any such additions, modifications,
or replacements to avoid any adverse impact on the T&D System.

3.4.4 If the Buyer plans any additions, modifications, or replacements to the
Purchased Assets that may not increase or decrease their capacity, but could reasonably be
expected to affect the T&D System, the Buyer shall give Seller reasonable notice, but not
less than 60 days' prior written notice thereof; provided, however, that the Buyer shall
provide Seller with at least six months' prior written notice, and shall submit to Seller the
plans and specifications for such additions, modifications, or replacements if they will
involve an outage of the Purchased Assets for 30 days or more. All such additions,
modifications, or replacements shall comply with Good Utility Practices.

3.4.5 Seller shall inform the Buyer in writing within 60 days of any
additions, modifications, or replacements to the T&D System that are necessary as a result of
the addition, modification, or replacement to the Purchased Assets made pursuant to this
Section 3.4.

11



Service Agreement No. 1620
3.4.6 Unless otherwise provided by law, regulation or rule, the Buyer shall
reimburse Seller for reasonable and documented costs incurred by Seller in accordance with
governing laws, regulations or rules for such additions, modifications, or replacements made
to the T&D System (a) that is not a transmission facility under ISO operational control,
including the Interconnection Facilities; (b) are a direct result of such additions,
modifications, or replacements of the Purchased Assets, regardless of whether the Purchased
Assets enter (or have entered into) service, or are interconnected with the T&D System; and
(c) are necessary to ensure the reliability of the T&D System. Seller shall provide Buyer
with the estimated cost of such additions, modifications, or replacements of the T&D System
no later than 30 days prior to the initiation of such addition, modification, or replacement.
Nothing herein shall affect Buyer's right to dispute the necessity or amount of such costs.

3.4.7 A Party's acceptance of another Party's interconnection plans and
specifications for any proposed addition, modification or replacement of the Purchased
Assets, and either Party's participation in interconnected operations with the other Party, are
not and shall not be construed as: (a) confirmation or endorsement of the design of the other
Party's facilities; (b) a warranty of safety, durability or reliability of the other Party's facilities;
or (c) responsibility for strength, details of design, adequacy, or capability of the other Party's
facilities.

3.4.8 Upon completion of any addition, modification, or replacement to the
Purchased Assets that may reasonably be expected to affect the T&D System, but no later
than 90 days thereafter, the Buyer shall issue "as built" drawings to Seller. Upon completion
of any addition, modification, or replacement to the T&D System that may reasonably be
expected to affect the operation of the Purchased Assets, but no later than 90 days thereafter,
Seller shall issue "as built" drawings to the Buyer.

35 Inspections.

3.5.1 General. Each Party shall, at its own expense, have the right, but not
the obligation, to inspect or observe all maintenance activities, equipment tests, installation,
construction, or other modifications to the other Party's equipment, systems, or facilities
which might reasonably be expected to affect the observing Party's operations. The Party
desiring to inspect or observe shall notify the other Party in accordance with the notification
procedures set forth in Section 3.13.

3.5.1.1 If the Party inspecting the equipment, systems, or
facilities observes any deficiencies or defects, which might reasonably be
expected to adversely impact the operations of the observing Party, the
observing Party shall notify the Party owning the equipment or systems and
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said owner shall make any corrections necessitated by Good Utility Practices.
Notwithstanding the foregoing, the inspecting Party shall have no liability
whatsoever for any failure to fully or adequately observe any deficiency or to
give such notice, it being agreed that such owning Party shall be fully
responsible and liable for all such deficiencies, activities, equipment tests,
installation, construction or modification.

3.5.2 Development of Separation Document; Initial Inspection. During the
three months following the execution of this Agreement, Buyer and Seller shall cooperate in
the development of documentation necessary to prepare the Separation Document. Seller
shall be responsible for developing the initial draft of such documentation, which Seller shall
submit to Buyer for comment within three months following the execution of this Agreement.
The Separation Document must be completed prior to the Closing Date. Buyer shall, without
derogation of and in addition to any rights it may have under the ASA, be entitled prior to the
Closing Date to inspect, in accordance with this Section 3.5.2, all Purchased Assets, and
Excluded Assets to verify and/or determine the accuracy of the data, drawings, and records
contained in Schedule A or the Separation Document and to ascertain the points of
demarcation between the Purchased Assets and the Excluded Assets. The Parties shall
cooperate to schedule Buyer's inspections at each generating station included in the
Purchased Assets so that any interference with the operation of each generating station is
minimized, to the extent reasonably feasible, and so that Buyer may complete, to the extent
reasonably practicable, the inspections of (i) all generating stations/equipment included in the
Purchased Assets within 30 working days of commencing the inspections and within four
months after the execution of this Agreement, and (ii) all real estate, including any surveys
that Buyer may elect to conduct, within 30 working days of commencing the inspections and
within four months after the execution of this Agreement. Seller shall provide Buyer with
access to the generating stations at the times scheduled for the inspection. Buyer shall
provide qualified engineering, operations, and maintenance personnel to conduct the inspec-
tions and Seller shall provide qualified engineering, operations, and maintenance personnel
to escort Buyer's personnel and to assist Buyer's personnel in conducting the inspections.

3.5.2.1 At one or more mutually convenient times not more
than three months after Buyer has completed its inspection, the Parties shall
meet to discuss whether, as a result of the inspection, it is appropriate to
modify the Separation Document to more adequately portray the Primary
Equipment and ownership points of demarcation and the Secondary Systems
ownership points of demarcation. Any modification to any portion of the
Separation Document to which the Parties agree shall thereafter be deemed
part of the Separation Document for all purposes under this Agreement and
the ASA.
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3.5.2.2  Each Party shall bear its own costs of participating
in the inspections referred to in Section 3.5.2 and in the development of the
Separation Document.

3.6 Information Reporting Obligations.

3.6.1 Notwithstanding anything to the contrary in this Agreement, any
obligation set forth in this Agreement for Buyer to provide information, reports, or data to
Seller shall be subject to the following limitations: (a) such information, reports, or data
shall be subject to Section 7.1; (b) Buyer shall be required to provide such information,
reports or data only to the extent Seller reasonably requires such information to operate,
Maintain, or plan the T&D System pursuant to Good Utility Practices or to fulfill its
obligations pursuant to this Agreements; (c) Seller shall request information, reports, and
data from Buyer on a non-discriminatory basis with respect to generators interconnected to
the T&D System, as necessary, in Seller's judgment, for the purposes set forth in clause (d),
below; and (d) Seller shall use any information provided by Buyer pursuant to this
Agreement only for the purposes of Maintaining the T&D System pursuant to Good Utility
Practices.

3.6.2 Subject to Section 3.6.1, in connection with Seller's maintenance of
Interconnection Service, Buyer shall promptly provide Seller with such information as is
reasonably requested by Seller, the 1SO, NYPP, NYPSC, NPCC, NERC, or the System
Operator.

3.6.3 Subject to Section 3.6.1, Buyer shall supply such information as the
Seller reasonably requests in connection with the operations, maintenance, regulatory
requirements and analysis of the T&D System. Such information may include metered
values for MW, Mvar, voltage, current, amperage, frequency, breaker status indication, or
any other information reasonably required by Seller for reliable operation of the T&D
System pursuant to Good Utility Practices.

3.6.4 Subject to Section 3.6.1, reasonable information pertaining to
generation, transmission and distribution operating parameters shall be gathered by Buyer for
electronic transmittal to Seller, using one or more of the following: supervisory control and
data acquisition ("SCADA"), remote terminal unit ("RTU") equipment, and remote access
pulse recorders ("RAPR") or other analog or digital telemetering equipment.

3.7 Local Services.
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3.7.1 General. The Parties agree that, due to the integration of certain

control schemes, revenue metering applications, and communication networks, it is cost

effective to provide each other with the services set forth in Sections 3.8 and 3.9 below at the
prices referenced therein.

3.7.1.1 The Parties shall use commercially reasonable
efforts to ensure that services provided by one Party to the other Party
pursuant to Sections 3.8 and 3.9 shall be available at all times and in the
manner and at the prices specified herein. Notwithstanding the foregoing,
either Party may change the services, provided that (a) there is no cost to the
receiving Party, and (b) the quality, reliability and integrity of the replacement
services are equivalent to the existing services.

3.7.1.2  Neither party shall terminate any services set forth
in Sections 3.8 and 3.9 below that it agrees to provide to the other Party,
without the other Party's written consent, which shall not be unreasonably
withheld, or without, in the case of the services set forth in Sections 3.9.4 and
3.9.5, at least one month's prior written notification, and, with respect to all
other services set forth in Sections 3.8 and 3.9, at least 12 months' prior
written notification; provided, however, that if either Party no longer needs or
desires a particular service provided under Sections 3.8 and 3.9 said Party
shall notify the other Party and the providing Party shall terminate said
services as soon thereafter as practicable.

3.7.2 Temporary Suspension of Services. The Party providing the services
set forth in Sections 3.8 and 3.9 below shall notify and obtain approval, which approval shall
not be unreasonably withheld, from the affected Party of any scheduled temporary
suspension of services at least five working days in advance of such suspension. Such
notification shall include an estimated time duration for a return to normal conditions.

3.7.2.1  Inthe event of any unscheduled or forced suspension
of the services set forth in Sections 3.8 and 3.9 below, the providing Party
shall promptly notify the other Party first verbally and then in writing in
accordance with Article 20. The providing Party shall use all reasonable
efforts to minimize the duration of said suspension.

3.7.2.2  The Parties agree to use commercially reasonable
efforts to complete any repairs, modifications or corrections that are necessary
to restore suspended services pursuant to Sections 3.8 and 3.9 below to the
other Party as soon as reasonably practicable.
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3.8 Seller Provided Local Services.

3.8.1 Substation Service Power. Seller shall provide Buyer at the Buyer's
request and at no charge, with AC and DC substation service power in the quantities, at the
levels, and in the substation locations where such power is provided from substation facilities
immediately prior to Closing.

3.8.2 Building Services. At no cost to Buyer, Seller shall own, repair,
Maintain, and provide Buyer with heating, ventilation, air conditioning, lighting, and other
building services, at the levels in existence for winter and summer conditions immediately
prior to Closing, to the Purchased Assets located within the Excluded Assets. [If Buyer
desires a higher level of service, Buyer and Seller shall mutually agree upon the upgrade and
price for said upgrade. Buyer shall reimburse Seller for such upgrade.

3.8.3 Revenue Metering. Buyer shall own and Maintain all Revenue
Meters, conduct meter accuracy and tolerance tests, and prepare all calibration reports
required for equipment that measures energy transfers between Buyer and Seller. Said
testing reports shall be in accordance with NYPP or ISO, as applicable, requirements, as
amended from time to time, and any applicable State regulatory requirements, as amended
from time to time. Seller shall have the opportunity to review and comment upon said
reports prior to issuance. All Revenue Meters shall be sealed, and the seals shall be broken
only by Buyer, upon occasions when the meters are to be inspected, tested or adjusted. The
installations of any replacement metering required by Seller shall be at Seller's expense.

3.8.4 Seller shall, at its own expense, Maintain and have the right to use a
back-up metering system.

3.8.,5 The Parties agree that if the metering equipment and the Point of
Interconnection are not at the same location electrically, the metering equipment shall be
compensated to record the delivery of electricity in a manner that accounts for energy losses
occurring between the metering point and the Point of Interconnection both when the
generating unit is delivering energy to the Seller and when Seller is delivering energy to
Buyer.

3.8.6 If at any time, any primary metering equipment is found to be
inaccurate by a margin of greater than that allowed under the applicable criteria, rules and
standards, such metering equipment shall be made accurate or replaced at Buyer's expense.
Meter readings for the period of inaccuracy shall be adjusted so far as the same can be
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reasonably ascertained based upon Seller's back-up metering system; provided, however, no
adjustment shall be made prior to the point of time halfway between the time of the last
successful test and the time the inaccuracy is corrected, except by agreement of the Parties.
Each Party shall comply with any reasonable request of the other concerning the sealing of
meters, the presence of a representative of the other Party when the seals are broken and tests
are made, and other matters affecting the accuracy of the measurement of electricity
delivered from each Purchased Asset. If either Party believes that there has been a meter
inaccuracy, failure or stoppage, it shall immediately notify the other.

3.8.7 The Parties shall each keep and maintain accurate and detailed records
relating to the delivery of energy for a period of not less than six years. Such records shall be
made available for inspection by either Party or any governmental agency having jurisdiction
with respect thereto during normal business hours upon reasonable notice.

3.8.8 Seller shall own and maintain equipment for real-time communications,
real-time reactive power, hourly KWH information, and such other information as required
by the NYPP, ISO, and/or the System Operator or as reasonably required by Seller. The
Buyer shall Maintain operating telephone links to provide information deemed necessary by
the NYPP, 1SO, and/or the System Operator to integrate operation of the Purchased Assets
with the T&D System.

3.8.9 Line Operation Information. Both Parties shall require remote access
to site specific line operation information at Seller's facilities. Seller shall make such
information available to Buyer at no cost in accordance with FERC Order 889 and 889-A and
any successor orders thereto.

3.9 Buyer Provided Local Services.

3.9.1 Substation Service AC and DC Power. Buyer shall provide Seller, at
no charge, with AC and DC substation service power in the quantities, at the levels, and in
the substation locations where such power is provided from generation facilities sold to
Buyer immediately prior to Closing. If Seller desires a higher level of service, Seller and
Buyer shall mutually agree upon the upgrade and price for said upgrade. Seller shall pay
Buyer for the upgrade.

3.9.2 Building Services. At no cost to Seller, Buyer shall own, repair,
maintain and provide Seller with heating, ventilation, air conditioning, lighting, and other
building services at the levels in existence for winter and summer conditions immediately
prior to Closing to the Excluded Assets located within the Purchased Assets. If Seller desires
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a higher level of service, Seller and Buyer shall mutually agree upon the upgrade and price of
said upgrade. Seller shall pay Buyer for the upgrade.

3.9.3 Line Operation Information. Both Parties shall require remote access
to site specific line operations information at Buyer's facilities. Buyer shall make such
information available to Seller at no cost, as permitted in accordance with FERC Order 889
and 889-A and any successor orders thereto.

3.9.4 Meter Reader Services. Buyer may provide Seller, at a cost to be
mutually agreed upon by the Parties, with meter reading services at locations which require a
manual read.

3.10 Spare Parts.

3.10.1 Where practicable and available, and subject to applicable regulatory
and other approvals, each Party shall provide the other Party with spare parts in the event of
emergencies or equipment failures. The Parties shall mutually agree upon payment for or
replacement of said spare parts. Seller presently occupies a minimal amount of space at the
Purchased Assets for the purpose of storage of spare substation parts.

3.10.2 Seller has the right to Maintain the storage of spare parts at the levels
as of the time of the Closing. Such storage shall not interfere unreasonably with the Buyer's
ongoing business operations, rights and obligations. The specific arrangements for the
storage of spare parts by Seller shall be set forth in the Separation Document. If Buyer
desires Seller to maintain spare parts that are not in Seller's possession, if Seller has the
physical space to do so, Seller shall maintain said parts.

3.11 Emergency Procedures.

3.11.1 Seller shall provide Buyer with prompt verbal notification of T&D
System emergencies which may reasonably be expected to affect Buyer's operation of its
facilities, and Buyer shall provide Seller with prompt verbal notification of generation
equipment emergencies which may reasonably be expected to affect Seller's operations. Said
verbal notification shall be followed within 24 hours with written notification. The written
notification shall describe the extent of damage or deficiency, anticipated length of outage
and the corrective action.
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3.11.2 If a Party determines in its good faith judgment that an emergency

endangers or could endanger life or property, the Party recognizing the problem shall take

such action as may be reasonable and necessary to prevent, avoid, or mitigate injury, damage,

or loss. If, however, the emergency involves transmission or distribution electrical

equipment, Buyer shall notify the System Operator, and shall obtain the consent of such
personnel, prior to performing any switching operations.

3.11.3 Buyer and Seller each may, consistent with Good Utility Practices,
have the System Operator take whatever actions or inactions it deems necessary during
emergency operating conditions, without liability to the other Party for such actions or
inactions, in order to: (i) preserve public safety; (ii) preserve the integrity of the T&D System
or Buyer's equipment or property, (iii) limit or prevent damage, or (iv) expedite restoration of
service.

3.12 Service Interruptions.

3.12.1 If at any time, in the reasonable exercise of (i) the System Operator's
judgment, or (ii) with respect to portions of the T&D System subject to Seller's dispatch, the
Seller's judgment, operation of Buyer's equipment might reasonably be expected to have an
adverse impact on the quality of service or interfere with the safe and reliable operation of
the T&D System, Seller may discontinue Interconnection Service until the condition has
been corrected. Unless the System Operator, or Seller perceives that an emergency exists or
the risk of one is imminent, Seller shall give Buyer reasonable notice of its intention to
discontinue Interconnection Service and, where practical, allow suitable time for Buyer to
remove the interfering condition. Seller's judgment with regard to the interruption of service
under this paragraph shall be made pursuant to Good Utility Practices. In the case of such
interruption, Seller shall promptly confer with Buyer regarding the conditions causing such
interruption and its recommendation concerning timely correction thereof. In the event
Interconnection Service is interrupted under this Section due to Buyer's events of default,
Buyer shall compensate Seller for all costs reasonably incurred by Seller attributable to the
interruption and restoration of Interconnection Service.

3.13 Scheduled Maintenance Notification and Coordination.

3.13.1 T&D System Maintenance. Subject to applicable FERC regulations
and policy, and the requirements of the NYPP or the ISO Tariff, Seller shall consult with
Buyer regarding timing of scheduled maintenance of the transmission facilities which might
reasonably be expected to affect the normal operations of the Purchased Assets. Seller shall,
to the extent reasonably practicable, schedule any testing, shutdown, or withdrawal of said
facilities to coincide with Buyer's scheduled outages. To facilitate such consultation, within
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60 days after the Closing Date, each Party shall provide the other Party, a non-binding
schedule of planned outages and planned overhauls (including expected commencement date
and duration) for the following calendar year. In addition, each Party shall provide a non-
binding two-year forecast of planned overhauls in accordance with 1SO procedures. Buyer
shall furnish Seller with non-binding updates to such schedules to reflect significant changes
thereto.

3.13.1.1 If Buyer desires Seller to perform maintenance
during a time period other than a scheduled outage, Seller shall use
commercially reasonable efforts to meet Buyer's request as long as it might
not reasonably be expected to have an adverse economic impact upon Seller
or Seller's other transmission customers. If Buyer's request has, or is
estimated in Seller's reasonable opinion to have, an adverse economic impact
upon Seller, and Buyer is willing to reimburse Seller for the costs incurred by
Seller, Seller shall make best efforts to comply with Buyer's request.

3.13.1.2 In the event Seller is unable to schedule the
outage of its facilities to coincide with Buyer's schedule, Seller shall promptly
notify Buyer, in advance, of reasons for the outage, the time scheduled for it
to take place, and its expected duration. Seller shall restore the facilities to
service as quickly as possible.

3.13.2 Routine Inspection and Maintenance. Seller and the Buyer agree that,
due to the integration of certain control and protective relaying schemes between the
Purchased Assets and Interconnection Facilities, it will be necessary for the Parties to
cooperate in the inspection, maintenance and testing of these areas of integration. Each Party
shall provide advance notice to the other Party before undertaking any work in these areas,
especially in electrical circuits involving circuit breaker trip and close control, and current
transformers or potential transformers. Seller shall provide advance notice by telephone to
the Buyer's security personnel before Seller's employees, including contractors or agents,
enter the Buyer's facilities. The Buyer shall provide advance notice by telephone to Seller's
dispatch personnel (or equivalent) before the Buyer's employees, including authorized
contractors or agents, enter Seller's facilities.

3.14  Safety.

3.14.1 General. Subject to Article 9, the Parties agree to be solely responsible
for and assume all liability for the safety and supervision of their own employees, agents,
representatives, and subcontractors.
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3.14.1.1 The Parties agree that all work performed by
either Party which could reasonably be expected to affect the operations of the
other Party shall be performed in accordance with all applicable laws, rules,
and regulations pertaining to the safety of persons or property, including
without limitation, compliance with the safety regulations and standards
adopted under the Occupational Safety and Health Act of 1970 as amended
from time to time, the National Electric Safety Code as amended from time to
time and Good Utility Practices.

3.14.2 Switching, Tagging and Grounding. Each Party shall comply with the
Switching, Tagging and Grounding Rules set forth in Schedule H hereto (the "Parties'
Switching, Tagging and Grounding Rules") at all utility Primary Equipment and Secondary
System equipment interconnections or demarcation points.

3.14.2.1 Each Party, in accordance with the Parties'
Switching, Tagging and Grounding Rules, shall be responsible for training,
testing, and certifying operations for inclusion on a Joint Tag List. Every
three months, each Party shall provide the other Party with an updated list of
employees qualified for inclusion on the Joint Tag List. Buyer shall be
responsible for all switching, tagging and grounding on Buyer's side of the
demarcation point, as set forth in the Separation Document; and Seller shall be
responsible for all switching, tagging and grounding at the demarcation point
and on Seller's side of the demarcation point.

3.14.2.2 Each Party, in accordance with the Parties'
Switching, Tagging and Grounding Rules, shall be responsible for training,
testing, and certifying operators for inclusion on a Joint Tag List. Every three
months, each Party shall provide the other Party with an updated list of
employees qualified for inclusion on the Joint Tag List. Either Party may
request the other Party to remove an employee from the Joint Tag List in its
reasonable discretion, and such other Party shall comply with such request.

3.15 Environmental Compliance and Procedures.

3.15.1 Except as otherwise provided in the ASA, the Buyer and Seller shall
each be responsible for (a) complying with all Environmental Laws applicable to the
Purchased Assets and the Excluded Assets, respectively, (b) obtaining and maintaining in
force all applicable and required permits and approvals under such Environmental Laws and
regulations applicable to the Purchased Assets and the Excluded Assets, respectively, and (c)
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making all required reports and notifications applicable to the Purchased Assets and the
Excluded Assets, respectively, required by those laws and regulations.

3.15.2 Each Party shall notify the other first verbally and then in writing, of
any Release of Hazardous Substances (as defined in the ASA) or any type of remediation
activities, relating to the Purchased Assets and/or the Excluded Assets, within 24 hours of
occurrence, and shall promptly furnish to the other Party copies of any reports filed with any
governmental agencies relating to such releases or remediation.

3.15.3 Buyer shall not knowingly take any actions which might reasonably be
expected to have a material adverse environmental impact upon the operations of the T&D
System without prior written notification and agreement from Seller. Seller shall not
knowingly take any actions which might reasonably be expected to have a material adverse
environmental impact upon the operations of the Purchased Assets without prior written
notification and agreement from Buyer.

3.16 Compliance with Laws. Seller will comply with all applicable laws, rules,
regulations, codes, and standards of all Federal, state, and local governmental agencies
having jurisdiction over Seller or the transactions under this Agreement, including the 1SO,
and with which failure to comply could reasonably be expected to have a material adverse
effect on the Purchased Assets. Buyer will comply with all applicable laws, rules,
regulations, codes, and standards of all Federal, state, and local governmental agencies
having jurisdiction over Buyer or the transactions under this Agreement, including the 1SO,
and with which failure to comply could reasonably be expected to have a material adverse
effect on the T&D System.

ARTICLE 4
OPERATIONS

4.1  General. Buyer agrees to conduct all its operations that could reasonably be
expected to have a material impact on the operations of the T&D System in a safe and
efficient manner and in accordance with all applicable Federal, state, and local laws, and the
rules, regulations, and codes of governmental agencies, and Good Utility Practices. Seller
agrees to conduct all its operations that could reasonably be expected to have a material
impact on the operations of the Purchased Assets in a safe and efficient manner and in
accordance with all applicable Federal, state, and local laws, and the rules, regulations, and
codes of governmental agencies, and Good Utility Practices.

4.2 Buyer's Operating Obligations.
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4.2.1 General. Buyer shall request permission from Seller's dispatch

personnel or the System Operator, to the extent required by applicable rules or regulations,

prior to opening and/or closing circuit breakers in accordance with applicable switching and

operations procedures. The Buyer agrees to operate the Purchased Assets in accordance with
the directives of the System Operator, and in accordance with Good Utility Practices.

4.2.1.1 Buyer shall carry out all switching orders from
Seller's dispatch personnel, or the System Operator in a timely manner, to the
extent required by applicable rules or regulations.

4.2.1.2  Buyer shall keep the System Operator, to the extent
required by applicable rules or regulations, advised of its generating units'
capabilities of participation in system restoration and/or if it has black start
capability. Upon Seller's request, Buyer will participate in system restoration
and/or provide black start capability to Seller if reasonably available and
Seller will compensate Buyer according to the applicable provisions of the
ISO Tariff.

4.2.1.3  The electrical supply to the Point of Interconnection
shall be in the form of three-phase 60 HERTZ alternating current at a voltage
class determined by mutual agreement of the Parties.

4.2.1.4 Buyer's equipment shall conform with industry
standards for harmonic distortion and voltage fluctuation.

4.2.2 Voltage or Reactive Control Requirements. Unless otherwise agreed
to by the Parties, Buyer shall operate its existing interconnected generation facilities with
automatic voltage regulators. The voltage regulators will control voltage at the Points of
Interconnection consistent with the range of voltage set forth in Schedule C as may be
amended by the Parties, or the System Operator. Compensation to Buyer, if any, for
providing such reactive power and voltage support shall be in accordance with the applicable
provisions the ISO Tariff, or as otherwise agreed by the Parties.

4.2.2.1 Buyer acknowledges that the System Operator may
direct Buyer to deactivate the automatic voltage regulator and to supply
reactive power pursuant to a schedule provided by the System Operator and
Seller will compensate Buyer according to the applicable provisions of the
ISO Tariff.
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4222 If Buyer fails to operate a generating facility
included in the Purchased Assets in accordance with Schedule C and to the
extent the generating facility is operating, Seller will provide written notice to
Buyer of Seller's intent to remedy that situation. If Buyer does not promptly
commence appropriate action after receiving such notice, Seller may then take
necessary action, to remedy such failure, including the installation of capacitor
banks or other reactive compensation equipment necessary to ensure the
proper voltage or reactive supply at the generating facility. The cost of such
Seller remedy shall be borne by the Parties in accordance with the 1SO Tariff.
Seller shall, to the extent feasible, minimize the impact of such action on
Buyer's generation operations, including, at a minimum, by installing such
equipment outside any building housing a generating unit. Nothing in this
Section 4.2.2.2 shall obligate Buyer to operate any Purchased Asset beyond
the available design capability of such Purchased Asset.

4.2.2.3  Buyer shall notify the System Operator, to the extent
required by the System Operator, if a generating unit(s) reaches a VAR limit,
if there is any deviation from the assigned voltage schedule, or if any
automatic voltage regulator is removed from or restored to service.

4.2.2.4 In addition to voltage regulation, Buyer shall adhere
to the System Operator's Service Restoration Plan, as amended from time to
time. A copy of the Service Restoration Plan in existence immediately prior
to Closing is attached hereto as Schedule D and incorporated by reference as
if fully set forth herein.

4.2.3 Seller or the System Operator in accordance with Good Utility
Practices may from time to time reasonably request, order, or direct the Buyer to adjust
generator controls that impact the T&D System, such as excitation, droop, and automatic
generation control settings. The Buyer agrees to comply with such requests, orders, or
directions.

4.2.4 Buyer acknowledges that the System Operator may have the right to
require reduced or increased generation from the Purchased Assets in accord with the NYPP
requirements or the 1SO Tariff, as applicable, or in accordance with the applicable rules of
the System Operator.

4.3 Seller's Operating Obligations.
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4.3.1 General. All operations, including start-up, shutdown and
determination of hourly generation, will be coordinated by the System Operator.

4.3.2 Seller's system operator may, pursuant to the 1SO reliability criteria,
Seller's Open Access Transmission Tariff, any applicable rule or practice of Seller's system
operator, require reduced or increased generation in accordance with Good Utility Practices,
at times when T&D System conditions threaten transmission system reliability. The Seller
shall not request a reduction or increase in generation except to solve a transmission line
energy limit violation so that voltage reduction or load shedding is not required. Seller will
use best efforts to resolve any such conditions in order to allow Buyer to return to the
operating level prior to the notice to reduce or increase generation.

4.4  Auditing of Accounts and Records. Within two years following the end of a
calendar year, during normal business hours, either Party, or a public accounting firm
designated to represent said Party, shall have the right to audit the other Party's accounts and
records pertaining to transactions under this Agreement at the offices where such accounts
and records are maintained; provided that appropriate notice shall have been given prior to
any audit and provided that the audit shall be limited to those portions of such accounts and
records that relate to services provided to the other under this Agreement for said calendar
year. The Party being audited will be entitled to review the audit report and any supporting
materials, which shall be subject to the provisions of Article 7.

45  Seller shall use commercially reasonable efforts to operate and maintain the
T&D System, or cause the T&D System to be operated and maintained, in accordance with
all material laws and Good Utility Practices. Seller shall notify Buyer promptly of any event
affecting the T&D System that would cause Buyer to be unable to deliver power to any of
Buyer's customers or would adversely affect the Facility, and, as soon as possible thereafter,
of the expected duration of such event. Seller shall use best efforts to alleviate any such
event.

ARTICLE S
COST RESPONSIBILITIES AND BILLING PROCEDURES

5.1 Cost Responsibilities for Local Services.

5.1.1 Each Party shall be responsible for the costs for services provided to
the other Party in Sections 3.8 and 3.9 as set forth in said Sections.

5.1.2 For services which have identified price/rate Schedules set forth herein,
said payment shall be in accord with said Schedules as in effect from time to time. For
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services which require reimbursement but do not have identified price/rate schedules, the
Parties shall agree upon the price/rate to be paid prior to performing or providing said
services.

5.2 Billing Procedures.

5.2.1 General. Within ten days after the first day of each month, each Party
shall prepare an invoice for those reimbursable services provided to the other Party under this
Agreement during the preceding month.

5.2.2 Each invoice shall delineate the month in which the services were
provided, shall fully describe the services rendered and shall be itemized to reflect the
services performed or provided.

5.2.3 The invoice shall be paid within 30 days of receipt. All payments shall
be made in immediately available funds payable to the other Party, or by wire transfer to a
bank named by the invoicing Party.

5.2.4 Disputed amounts shall be placed in an interest bearing escrow
account, subject to resolution.

5.3  Payment Not a Waiver. Payment of invoices by either Party shall not relieve
the paying Party from any responsibilities or obligations it has under this Agreement; nor
shall it constitute a waiver of any claims arising hereunder.

5.4  Interest on Unpaid Balances. The rate of interest on any unpaid amounts
(including amounts placed in escrow) shall be equal to the Interest Rate in effect from time to
time plus two percent per annum. Interest on delinquent amounts shall be calculated from
the due date of the bill to the date of payment. When payments are made by mail, bills shall
be considered as having been paid on the date of receipt by the other Party.

5.5 Default. In the event either Party fails to make payment to the other Party on
or before the due date as described above, and such failure of payment is not corrected within
ten calendar days after the Party notifies the Party in default to cure such failure, a default by
said Party shall be deemed to exist and the provisions of Article 8 shall apply. If Buyer
defaults upon an Interconnection Facilities charge payment, Seller may initiate a proceeding
with the FERC, as set forth below, to terminate such service but shall not terminate service
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until the FERC authorizes any such request. If the Parties default on any other payment, the
provisions of Article 13 shall apply.

5.5.1 In the event of a billing dispute between Seller and Buyer, Seller and
Buyer will continue to provide services as long as the other Party (i) continues to make all
payments not in dispute, and (ii) pays into an escrow account the portion of the invoice in
dispute, pending resolution of such dispute. If Buyer fails to meet these two requirements for
continuation of Interconnection Service, then Seller may provide notice to Buyer of its
intention to suspend such service in 60 days, in accordance with the FERC's policy. If
neither party disputes a bill within six months after the due date of such bill, such bill shall be
deemed correct.

ARTICLE 6
DOCUMENTATION

6.1 Drawings.

6.1.1 Drawings that exclusively describe the Purchased Assets will be
transferred by Seller to the Buyer prior to the Closing Date. Copies of drawings that
exclusively describe the Excluded Assets, including the Interconnection Facilities and the
T&D System shall be made available to Buyer upon reasonable request. Drawings
describing the Purchased Assets and the Excluded Assets on the same drawing will be
identified and marked as "common drawings.” Seller shall retain a copy of the common
drawings and shall provide a copy of same to the Buyer prior to the Closing Date. A list of
drawings common to both Parties will be developed prior to the Closing Date.

6.1.2 Each Party shall be responsible for drawing updates and corrections to
their respective drawings and all shall provide copies to the other Party as soon as practicable
thereafter to the extent such update or connection impacts the operation of the other Party's
assets.

6.2  Maintenance or Operations Documentation. Seller shall provide Buyer with
technical maintenance or operations documentation, if available, for protection,
communications and primary electrical equipment.
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ARTICLE 7
CONFIDENTIALITY

7.1  General. Each Party (the "Recipient™) and its representatives shall hold in
confidence, unless compelled or required to disclose by judicial or administrative process or
other provisions of law, all documents and information furnished by the other Party (the
"Disclosing Party") or its representatives in connection with this Agreement. Except to the
extent that such information or documents are (i) generally available to the public other than
as a result of a disclosure by the Recipient in violation of this Agreement, (ii) available to the
Recipient on a non-confidential basis prior to disclosure to the Recipient by the Disclosing
Party, or (iii) available to the Recipient on a non-confidential basis from a source other than
the Disclosing Party provided that such source is not known, and by reasonable effort could
not be known, by the Recipient to be bound by a confidentiality agreement with the
Disclosing Party or otherwise prohibited from transmitting the information to the Recipient
by a contractual, legal or fiduciary obligation, Recipient shall not release or disclose such
information to any other person, except to its Affiliates and their respective directors, officers,
employees, contractors and agents on a need-to-know basis for the purpose of assisting the
Recipient with respect to its obligations under this Agreement who has not first been advised
of the confidentiality provisions of this Section 7.1 and has agreed in writing to comply with
such provisions. In no event shall such information be disclosed in violation of the
requirements of FERC Orders 889 and 889-A, and any successor thereto. The Recipient
shall promptly notify the Disclosing Party if it receives notice or otherwise concludes that the
production of any information subject to this Section 7.1 is being sought under any provision
of law (by regulation, rules, deposition, interrogatories, requests for information or
documents in legal proceedings, subpoenas, civil investigative demand or similar process) so
that the Disclosing Party may seek an appropriate protective order or other remedy and/or
waive compliance with the provisions of this Article, and the Parties shall cooperate, at the
Disclosing Party's expense, to obtain such protective order. In the event that such protective
order or other remedy is not obtained or the Disclosing Party waives compliance with the
relevant provisions of this Article, the Recipient will furnish only that portion of material
which is legally required to be disclosed and, upon the Disclosing Party's request, cooperate,
at the Disclosing Party's expense, to obtain assurances that confidential treatment will be
accorded to such information. A Party may utilize information subject to this Section 7.1 in
any arbitration proceeding or litigation relating to this Agreement and pursuant to Article 13,
provided that with respect to arbitration, the arbitrator(s) and other participants enter into a
confidentiality agreement regarding the materials that will be disclosed.

7.2  Confidentiality of Audits. The independent auditor performing any audit, as
referred to in Section 4.4, shall be subject to a confidentiality agreement between the auditor
and the Party being audited. Such information shall be treated as confidential except to the
extent that its disclosure is required by regulatory or judicial order, for reliability purposes
pursuant to Good Utility Practices, pursuant to the FERC's rules and regulations, as amended
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from time to time, or as required by the System Operator pursuant to 1ISO information sharing
policies. Except as provided herein, neither Party will disclose the audit information to any
third party, without the other Party's prior written consent. Audit information in the hands of
the Party not being audited shall be subject to all provisions of Section 7.1 or 7.2, as
applicable.

7.3 Remedies. The Parties agree that monetary damages by themselves would be
inadequate to compensate a Party for the other Party's breach of its obligations under this
Avrticle 7. Each Party accordingly agrees, subject to Section 19.1, that the Disclosing Party
shall be entitled to specific performance and other equitable relief, by way of injunction or
otherwise if the Recipient breaches or threatens to breach its obligations under this Article,
which specific performance or other equitable relief shall be granted without bond or proof of
damages and in addition to any other remedies that the Disclosing Party may have under
applicable law, and the Recipient shall not plead in defense that there would be an adequate
remedy at law.

ARTICLE 8
DEFAULT

8.1  Events of Default. Any one of the following shall constitute an event of
default under this Agreement, unless such event is otherwise excused hereunder or is due to
the action or inaction of the non-defaulting Party:

8.1.1 (a) The failure to pay any amount when due;

(b) A breach of any material term or condition of this Agreement,
including but not limited to any material breach of a representation,
warranty or covenant made in this Agreement, including the Schedules.
Failure by a Party to provide any required schedule, report or notice
hereunder may constitute a material breach hereof if such failure is not
cured within 30 days after notice to the defaulting Party;

(c) The appointment of a receiver or liquidator or trustee for either
Party or of any property of a Party, and such receiver, liquidator or
trustee is not discharged within 60 days;

(d) The entry of a decree adjudicating a Party or any substantial part
of the property of a Party bankrupt or insolvent, and such decree is
continued undischarged and unstayed for a period of 60 days;
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() The filing of a voluntary petition in bankruptcy under any
provision of any Federal or state bankruptcy law by a Party; or

()  The failure or refusal of the Buyer to permit Seller's
representatives access to information, or the Purchased Assets, to the
extent required hereunder for Seller to operate the T&D System in
order to examine, inspect and test such information and the Purchased
Assets.

(g) The failure or refusal of the Seller to permit the Buyer's
representatives access to information, or the Excluded Assets, to the
extent required hereunder for Buyer to examine, inspect and test such
information and the Excluded Assets.

(a) Upon the occurrence of an event of default, the Party not in default
may give written notice of the default to the defaulting Party. Such
notice shall set forth, in reasonable detail, the nature of the default and,
where known and applicable, the steps necessary to cure such default.
Except with respect to a payment default as described in Section
8.1.1(a), the defaulting Party shall have 30 days following receipt of
such notice either to (i) cure such default, or (ii) commence in good
faith all such steps as are reasonable and appropriate to cure such
default in the event such default cannot, in the reasonable judgment of
such non-defaulting Party, be completely cured within such 30 day
period. With respect to the payment default described in Section
8.1.1(a), the defaulting party, shall have ten days from receipt of such
default notice to cure such default.

(b) If the defaulting Party fails to cure such default or take such steps
as provided under subparagraph (a) above, this Agreement may be
terminated by written notice to the Party in default hereof. This
Agreement shall thereupon terminate and the non-defaulting Party may
exercise all such rights and remedies as may be available to it to
recover damages, subject to Article 19 of this Agreement, caused by
such default.

(c) Notwithstanding the foregoing, upon the occurrence of any such
event of default, the non-defaulting Party shall be entitled (i) to
commence an action to require the defaulting Party to remedy such
default and specifically perform its duties and obligations hereunder in
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accordance with the terms and conditions hereof, and (ii) to exercise
such other rights and remedies as it may have at equity or at law.

8.2  Rights Cumulative. The rights and remedies of both Parties in this Article 8
and elsewhere set forth in this Agreement are cumulative and non-exclusive.

8.2.1 Seller shall be entitled to operate such DC power systems, protection
and metering circuit components, SCADA equipment, transformers, Secondary Systems,
communications equipment, building facilities, software, documentation, structural
components; and other facilities and appurtenances that are necessary for Seller to Maintain
the T&D System if: (a) the Buyer shall commence any case under Federal bankruptcy laws
or other proceeding under any similar law of any jurisdiction for the relief of debtors, or a
decree or order shall be entered appointing a trustee or other custodian, liquidator, or receiver
for the Buyer or for any substantial part of the Purchased Assets, and such decree or order
shall not be dismissed within 60 days after it is entered; or (b) the Buyer shall cease its
operations without having as assignee, successor, or transferee in place, which cessation shall
remain in place for a period of 30 days; or (c) the Buyer, or the Buyer's assignee, successor,
or transferee, shall fail to comply with the material obligations or duties set forth in this
Agreement, which failure adversely affects the T&D System and remains uncorrected for a
period of 30 days.

8.2.2 Seller shall give the Buyer or the Buyer's assignee, successor or
transferee written notice, pursuant to Article 20, of its intent to implement its rights under
this Section 8.2, which notice shall specify the event giving rise to such implementation. If
the event endangers life or property, or impairs or creates a significant risk to the safety,
reliability, stability, or integrity of the T&D System, Seller may implement this Section 8.2
without such prior notice as necessary in its reasonable judgment to avert such condition.
Seller shall return operational control of such facilities to the Buyer as soon as practicable
after the event permitting Seller to exercise such operational control has ceased. Seller shall
operate such facilities in accordance with law, Good Utility Practices and agreements to
which the Buyer is a party.

ARTICLE 9
DAMAGE TO EQUIPMENT, FACILITIES AND PROPERTY

9.1  Buyer's Responsibility. Except to the extent of Seller's or its Affiliates’, or
their respective officers', directors', employees', agents' or subcontractors', gross negligence
or willful misconduct, and subject to Sections 10.2 and 10.3, Buyer shall be responsible for
all physical damage to or destruction of property, equipment and/or facilities owned by
Buyer and/or its Affiliates, employees, agents, or subcontractors, regardless of who brings
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the claim and regardless of who caused the damage and Buyer shall not seek recovery or
reimbursement from Seller for such damage.

9.2  Seller's Responsibility. Except to the extent of Buyer's or its Affiliates’, or
their respective officers', directors', employees', agents' or subcontractors', gross negligence
or willful misconduct and subject to Section 10.1, Seller shall be responsible for all physical
damage to or destruction of property, equipment and/or facilities owned by Seller and/or its
affiliates, regardless of who brings the claim and regardless of who caused the damage and
Seller shall not seek recovery or reimbursement from Buyer for such damage.

ARTICLE 10
INDEMNIFICATION

10.1 Buyer's Indemnification. The Buyer shall indemnify, hold harmless, and
defend Seller, its parent, Affiliates, and successors, and their respective officers, directors,
employees, agents, subcontractors, and successors, from and against any and all claims,
demands, liabilities, costs, losses, judgments, damages, and expenses (including, without
limitation, reasonable attorneys' and experts' fees, and disbursements incurred by Seller in
any action or proceeding between Seller and a third party, the Buyer, or any other party) for
damage to property, injury to or death of any person, including Seller's employees, the
Buyer's employees and their Affiliates' employees, or any third parties, to the extent not
covered by insurance and to the extent caused by the gross negligence or willful misconduct
of the Buyer and/or its officers, directors, employees, agents, contractors and subcontractors
arising out of this Agreement and not caused by the negligence or willful misconduct of any
such Indemnitee (collectively, "Seller Indemnifiable Losses").

10.2  Seller's Indemnification. Seller shall indemnify, hold harmless, and defend
the Buyer, its parent, Affiliates, and successors, and their respective officers, directors,
employees, agents, subcontractors, and successors from and against any and all claims,
liabilities, costs, damages, and expenses (including, without limitation, reasonable attorneys'
and experts' fees and disbursements incurred by the Buyer in any action or proceeding
between the Buyer and a third party, Seller, or any other party), arising out of (i) Seller's
operation of any of the Buyer's Facilities pursuant to Section 8.2 or (ii) damage to property,
injury to or death of any person, including Seller's employees, the Buyer's employees and
their Affiliates' employees, to the extent not covered by insurance and to the extent caused by
the gross negligence or willful misconduct of Seller and/or its Affiliates, or their respective
officers, directors, employees, agents, and subcontractors arising out of this Agreement and
not caused by the negligence or willful misconduct of any such Indemnitee.
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10.3 Limitation on Seller's Responsibility. Buyer acknowledges that Seller's sale

of the Purchased Assets was on an "as is" basis (except as expressly provided in the ASA),

and the parties agree and acknowledge that any claims arising out of or caused by Seller's

ownership, use or maintenance of the Purchased Assets during the period of Seller's
ownership, regardless of who brings the claims shall be governed solely by the ASA.

10.4 Indemnification Procedures.

10.4.1 Any person entitled to receive indemnification under this Agreement
(the "Indemnitee™) having a claim under these indemnification provisions shall make a good
faith effort to recover all losses, damages, costs and expenses from insurers of such
Indemnitee under applicable insurance policies so as to reduce the amount of any
Indemnifiable Loss hereunder. The amount of any Indemnifiable Loss shall be reduced (i) to
the extent that Indemnitee receives any insurance proceeds with respect to an Indemnifiable
Loss and (ii) to take into account any Tax or Income Tax benefit recognized by the
Indemnitee arising from the recognition of the Indemnifiable Loss, net of any Tax or Income
Tax detriment, and any payment actually received with respect to an Indemnifiable Loss.

10.4.2 The expiration, termination or extinguishment of any covenant,
agreement, representation or warranty shall not affect the parties' obligations under this
Section 10 if the Indemnitee provided the person required to provide indemnification under
this Agreement (the "Indemnifying Party") with proper notice of the claim or event for which
indemnification is sought prior to such expiration, termination or extinguishment.

10.4.3 The Seller and the Buyer shall have indemnification obligations with
respect to Indemnifiable Losses asserted against or suffered by the Seller or the Buyer, as the
case may be, to the extent that the aggregate of all such Indemnifiable Losses exceed the
Indemnification Floor. It is agreed and understood that neither the Seller nor the Buyer, as
the case may be, shall have any liability at any time for Indemnifiable Losses asserted against
or suffered by the other party until the aggregate amount of Indemnifiable Losses asserted or
suffered by such other party under this Section 10.4 shall exceed the Indemnification Floor,
and then only to the extent that the aggregate amount of Indemnifiable Losses exceeds the
Indemnification Floor. The term "Indemnification Floor" means an amount equal to
$200,000.

10.5 Defense of Claims. If any Indemnitee receives notice of the assertion of any
claim or of the commencement of any claim, action, or proceeding made or brought by any
Person who is not a party to this Agreement or any affiliate of a party to this Agreement (a
"Third Party Claim") with respect to which indemnification is to be sought from an
Indemnifying Party, the Indemnitee will give such Indemnifying Party reasonably prompt
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written notice thereof, but in any event not later than ten calendar days after the Indemnitee’s
receipt of notice of such Third Party Claim. Such notice shall describe the nature of the
Third Party Claim in reasonable detail and will indicate the estimated amount, if practicable,
of the Indemnifiable Loss that has been or may be sustained by the Indemnitee. The
Indemnifying Party will have the right to participate in or, by giving written notice to the
Indemnitee, to elect to assume the defense of any Third Party Claim at such Indemnifying
Party's own expense and by such Indemnifying Party's own counsel, and the Indemnitee will
cooperate in good faith in such defense at such Indemnitee's own expense.

10.5.1 If within ten calendar days after an Indemnitee provides written notice
to the Indemnifying Party of any Third Party Claim the Indemnitee receives written notice
from the Indemnifying Party that such Indemnifying Party has elected to assume the defense
of such Third Party Claim as provided in the last sentence of Section 10.5, the Indemnifying
Party will not be liable for any legal expenses subsequently incurred by the Indemnitee in
connection with the defense thereof; provided, however, that if the Indemnifying Party fails
to take reasonable steps necessary to defend diligently such Third Party Claim within 20
calendar days (unless waiting 20 calendar days would prejudice the Indemnitee's rights) after
receiving notice from the Indemnitee that the Indemnitee believes the Indemnifying Party has
failed to take such steps, the Indemnitee may assume its own defense, and the Indemnifying
Party will be liable for all reasonable expenses thereof. Without the prior written consent of
the Indemnitee, the Indemnifying Party will not enter into any settlement of any Third Party
Claim which would lead to liability or create any financial or other obligation on the part of
the Indemnitee for which the Indemnitee is not entitled to indemnification hereunder. If a
firm offer is made to settle a Third Party claim without leading to liability or the creation of a
financial or other obligation on the part of the Indemnitee for which the Indemnitee is not
entitled to indemnification hereunder and the Indemnifying Party desires to accept and agree
to such offer, the Indemnifying Party will give written notice to the Indemnitee to that effect.
If the Indemnitee fails to consent to such firm offer within ten calendar days after its receipt
of such notice, the Indemnitee may continue to contest or defend such Third Party Claim and,
in such event, the maximum liability of the Indemnifying Party as to such Third Party Claim
will be the amount of such settlement offer, plus reasonable costs and expenses paid or
incurred by the Indemnitee up to the date of such notice. Notwithstanding the foregoing, the
Indemnitee shall have the right to pay, compromise or settle any Third Party Claim at any
time, provided that in such event the Indemnitee shall waive any right to indemnity
hereunder, unless the Indemnitee shall have first sought the consent of the Indemnifying
Party in writing to such payment, settlement, or compromise and such consent was
unreasonably withheld or delayed, in which event no claim for indemnity hereunder shall be
waived.

10.5.2 Any claim by an Indemnitee on account of an Indemnifiable Loss
which does not result from a Third Party Claim (a "Direct Claim™) will be asserted by giving
the Indemnifying Party reasonably prompt written notice thereof, stating the nature of such
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claim in reasonable detail and indicating the estimated amount, if practicable, but in any
event not later than ten calendar days after the Indemnitee becomes aware of such Direct
Claim, and the Indemnifying Party will have a period of 30 calendar days within which to
respond to such Direct Claim. If the Indemnifying Party does not respond within such 30
calendar day period, the Indemnifying Party will be deemed to have accepted such Direct
Claim. If the Indemnifying Party rejects such Direct Claim, the Indemnitee will be free to
seek enforcement of its rights to indemnification under this Agreement.

10.5.3 If the amount of any Indemnifiable Loss, at any time subsequent to
the making of an indemnity payment in respect thereof, is reduced by recovery, settlement or
otherwise under or pursuant to any insurance coverage, or pursuant to any claim, recovery,
settlement or payment by or against any other entity, the amount of such reduction, less any
costs, expenses or premiums incurred in connection therewith (together with interest thereon
from the date of payment thereof at the prime rate then in effect of the Chase Manhattan
Bank), will promptly be repaid by the Indemnitee to the Indemnifying Party. Upon making
any indemnity payment, the Indemnifying Party will, to the extent of such indemnity
payment, be subrogated to all rights of the Indemnitee against any third party in respect of
the Indemnifiable Loss to which the indemnity payment relates; provided, however, that (i)
the Indemnifying Party will then be in compliance with its obligations under this Agreement
in respect of such Indemnifiable Loss and (ii) until the Indemnitee recovers full payment of
its Indemnifiable Loss, any and all claims of the Indemnifying Party against any such third
party on account of said indemnity payment is hereby made expressly subordinated and
subjected in right of payment to the Indemnitee's rights against such third party. Without
limiting the generality or effect of any other provision hereof, each such Indemnitee and
Indemnifying Party will duly execute upon request all instruments reasonably necessary to
evidence and perfect the above-described subrogation and subordination rights. Nothing in
this Section 10.5 shall be construed to require any Party to obtain or maintain any insurance
coverage.

10.5.4 A failure to give timely notice as provided in this Section 10.5 will not
affect the rights or obligations of any Party except if, and only to the extent that, as a result of
such failure, the Party which was entitled to receive such notice was actually prejudiced as a
result of such failure.

10.6  Survival; No Limitation. The indemnification obligations of each Party under
this Article 10 shall continue in full force and effect regardless of whether this Agreement
has expired or been terminated or canceled and shall not be limited in any way by any
limitation on insurance, on the amount or types of damages, or by any compensation or
benefits payable by the Parties under any applicable workers' compensation acts, disability
benefit acts or other employee acts.
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ARTICLE 11
INSURANCE

11.1 General. The Parties agree to maintain at their own cost and expense, fire,
liability, workers' compensation, and other forms of insurance relating to their property and
facilities in the manner and amounts set forth in Schedule E, as both Parties may from time to
time agree to amend. A Party may utilize self insurance to the extent such self insurance is
consistent with then current industry practice, and all deductibles, self-insured amounts under
any insurance set forth in Schedule E shall be for the account of the Party placing the
insurance.

11.2  Certificates of Insurance. The Parties agree to furnish each other at the
Closing with certificates of insurance evidencing the insurance coverage set forth in Schedule
E and additional insured status.

11.3 Notice of Cancellation. Every contract of insurance providing the coverages
required in Schedule E shall contain the following or equivalent clause: "No reduction,
cancellation or expiration of the policy shall be effective until 90 days from the date written
notice thereof is actually received by said Party." Upon receipt of any notice of reduction,
cancellation or expiration, the Party shall immediately notify the other Party in accordance
with Article 20.

11.4 Additional Insureds. Each Party and its Affiliates shall be named as
additional insureds on the general liability insurance policies set forth in Schedule E under
this Agreement; and each Party shall waive its rights of recovery against the other for any
loss or damage covered by such policy.

11.5 Waiver of Subrogation. The Parties on behalf of themselves, their parents,
and Affiliates, each waive any right of subrogation under their respective insurance policies
for any liability each has agreed to assume under this Agreement. Evidence of this
requirement shall be noted on all certificates of insurance.

11.6 Each Party shall have the right to inspect the original policies of insurance
applicable to this Agreement at the other Party's place of business during regular business
hours.
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ARTICLE 12
FORCE MAJEURE

12.1  General. Notwithstanding anything in this Agreement to the contrary, Buyer
and Seller shall not be liable in damages or be otherwise responsible to the other for a failure
to carry out any of its obligations under this Agreement, other then any obligation to pay an
amount when due, if and only to the extent that they are unable to so perform or are
prevented from performing by a Force Majeure Event. Such exclusion from liability shall
extend for the period of time necessitated by such Force Majeure Event.

12.2 Content of Term. The term "Force Majeure Event" means any occurrence
beyond the reasonable control of a Party which causes such Party to be delayed in or
prevented from performing or carrying out any of its obligations under this Agreement and
which by the exercise of due diligence in accordance with Good Utility Practices, that Party
is unable to prevent, avoid, mitigate, or overcome, including any of the following: any act of
God, labor disturbance, act of the public enemy, war, insurrection, riot, fire, storm or flood,
ice, explosion, breakage or accident to machinery or equipment, order, regulation or
restriction imposed by governmental, military or lawfully established civilian authorities
provided that a Force Majeure Event shall not include lack of finances or change in market
conditions, and provided further that any failure of Buyer to obtain fuel or services for the
Facility due to the failure of any supplier or subcontractor of Buyer to perform any obligation
to Buyer will not constitute a Force Majeure Event hereunder unless such subcontractor or
supplier is unable to perform for reasons that would constitute a "Force Majeure Event"
hereunder.

12.3  Procedures. If a Party shall rely on the occurrence of an event or condition
described above as a basis for being excused from performance of its obligations under this
Agreement, then the Party relying on the event or condition shall: (i) provide prompt written
notice of a Force Majeure Event to the other Party giving a detailed written explanation of
the event, an estimation of its expected duration and the probable impact on the performance
of its obligations hereunder; (ii) exercise all reasonable efforts in accordance with Good
Utility Practices to continue to perform its obligations under this Agreement; (iii)
expeditiously take commercially reasonable action to correct or cure the event or condition
excusing performance; provided that settlement of strikes or other labor disputes will be
completely within the sole discretion of the Party affected by such strike or labor dispute; (iv)
exercise all reasonable efforts to mitigate or limit damages to the other Party; and (v) provide
prompt notice to the other Party of the cessation of the event or condition giving rise to its
excuse from performance.
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ARTICLE 13
DISPUTES

13.1 Any disagreement between Seller and the Buyer as to their rights and
obligations under this Agreement shall first be addressed by the Parties. If within 30 days the
representatives of the Buyer and Seller are unable in good faith to resolve their disagreement
satisfactorily, they shall refer the matter to their respective senior management. If after using
their good faith efforts to try to resolve the dispute, senior management cannot resolve the
dispute in 30 days, either Party may exercise any right or remedy available under this
Agreement, at law or in equity. The Parties agree to cooperate in good faith to expedite the
resolution of any disputes arising under this Agreement.

13.2  Nothing in this Agreement shall preclude, or be construed to preclude, any
Party from filing a petition or complaint with the FERC with respect to any claim over which
the FERC has jurisdiction, provided however, that any Party filing a petition or complaint
with the FERC provide written notice to the other Party no less than ten days prior to such
filing.

ARTICLE 14
REPRESENTATIONS AND WARRANTIES

14.1 Representations of Seller. Seller represents and warrants to Buyer as follows:

14.1.1 Organization. Seller is a corporation duly organized, validly existing
and in good standing under the laws of the State of New York and Seller has the requisite
corporate power and authority to carry on its business as now being conducted,;

14.1.2 Authority Relative to this Agreement. Seller has the requisite
corporate power and authority to execute and deliver this Agreement, subject to the
procurement of applicable regulatory approvals, and to carry out the actions required of it by
this Agreement. The execution and delivery of this Agreement and the actions it
contemplates have been duly and validly authorized by all required corporate action. The
Agreement has been duly and validly executed and delivered by Seller and, assuming it is
duly and validly executed and delivered by the Buyer, constitutes a legal, valid and binding
Agreement of Seller; and

14.1.3 Compliance With Law and Agreements. (A) Seller is not in violation
of any applicable law, statute, order, rule, or regulation promulgated or judgment entered by
any Federal, state, or local governmental authority, which violation individually or in the
aggregate would adversely affect Seller's entering into or performance of its obligations
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under this Agreement; and (B) Seller's entering into and performance of its obligations under
this Agreement will not give rise to any default under any agreement to which it is a party.

14.2  Representations of Buyer. Buyer represents and warrants to Seller as follows:

14.2.1 Organization. Buyer is a limited liability company duly organized,
validly existing and in good standing under the laws of Delaware, and Buyer has the requisite
power and authority to carry on its business as now being conducted,;

14.2.2 Authority Relative to this Agreement. Buyer has the requisite power
and authority to execute and deliver this Agreement and, subject to the procurement of
applicable regulatory approvals, to carry out the actions required of it by this Agreement.
The execution and delivery of this Agreement and the actions it contemplates have been duly
and validly authorized by the Managers or Members of the Buyer and no other Company
proceedings on the part of the Buyer are necessary to authorize this Agreement or to con-
summate the transactions contemplated hereby. This Agreement has been duly and validly
executed and delivered by Buyer and, assuming it is duly and validly executed and delivered
by the Seller, constitutes a legal, valid and binding Agreement of Buyer; and

14.2.3 Compliance With Law and Agreements. (A) Buyer is not in violation
of any applicable law, statute, order, rule, or regulation promulgated or judgment entered by
any Federal, state, or local governmental authority, which, individually or in the aggregate,
would adversely affect Buyer's entering into or performance of its obligations under this
Agreement; and (B) Seller's entering into and performance of its obligations under this
Agreement will not give rise to any default under any agreement to which it is a party.

ARTICLE 15
ASSIGNMENT/CHANGE IN CORPORATE IDENTITY

15.1 General. This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of the Parties hereto and their respective successors and
permitted assigns, but neither this Agreement nor any of the rights, interests, or obligations
hereunder shall be assigned, except to an Affiliate of Seller that owns the T&D System or to
the Purchased Assets, by either Party hereto, whether by operation of law, without the prior
written consent of the other Party, said consent not to be unreasonably withheld. Any
assignment of this Agreement in violation of the foregoing shall be, at the option of the non-
assigning Party, void. Notwithstanding the foregoing, Buyer or its permitted assignee may
assign, transfer, pledge or otherwise dispose of its rights and interests hereunder to (i) a
trustee or lending institution(s) for the purposes of financing or refinancing the Purchased
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Assets, including upon or pursuant to the exercise of remedies under such financing or
refinancing, or by way of assignments, transfers, conveyances of dispositions in lieu thereof;
provided, however, that no such assignment or disposition shall relieve or in any way
discharge Buyer or such assignee from the performance of its duties and obligations under
this Agreement, (ii) an affiliate of the Buyer or (iii) a purchaser, transferee or lessor of all or
substantially all of Buyer’s right, title and interest in and to the Purchased Assets, provided
such purchaser, transferee or lessor (A)(1) has a "net worth", or "consolidated net worth", if
applicable, as determined in accordance with U.S. generally accepted accounting principles
and reflected in an audited balance sheet (or consolidated balance sheet, if applicable) ("Net
Worth") at least equal to an amount equal to one-third of the Purchase Price (as described in
Section 3.1 of the ASA), or (2) provides a guaranty from an affiliate which has a net worth at
least equal to the amount specified in (A)(1) above and (B) demonstrates its ability to operate
the Purchased Assets to O&R's reasonable satisfaction in accordance with Good Ultility
Practices. Seller agrees to execute and deliver such documents as may be reasonably
necessary to accomplish any such assignment, transfer, conveyance, pledge or disposition of
rights hereunder for purposes of the financing or refinancing of the Purchased Assets, so long
as Seller's rights under this Agreement are not thereby altered, amended, diminished or
otherwise impaired.

15.2  Party to Remain Responsible. No assignment, transfer, pledge, conveyance,
or disposition of rights or obligations under this Agreement by a Party shall relieve that Party
from liability and financial responsibility for the performance thereof after any such
assignment, transfer, conveyance, pledge, or disposition unless and until the transferee or
assignee shall agree in writing to assume the obligations and duties of that Party under this
Agreement and the non-assigning Party under this Agreement has consented in writing to
such assumption and to a release of the assigning Party from such liability, such consent shall
not be unreasonably withheld.

15.3 Termination of Corporate Existence. If either Party terminates its existence as
a corporate entity, by merger, acquisition, sale, consolidation, or otherwise, or if all or
substantially all of such Party's assets are transferred to another person or business entity,
without complying with Section 15.1 above, the other Party shall have the right enforceable
in a court of competent jurisdiction, to enjoin the first Party's successor from using the
property in any manner that interferes with, impedes, or restricts such other Party's ability to
carry out its ongoing business operations, rights and obligations.

15.4 Merger with Con Edison. The Buyer acknowledges that Seller has entered
into an Agreement and Plan of Merger whereby Seller will become a wholly-owned
subsidiary of Consolidated Edison, Inc. ("CEI"). Notwithstanding any other provision of this
Avrticle 15, the Buyer agrees that this Agreement may be assigned to CEl, or a wholly-owned
affiliate of CEI without the Buyer's consent.
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15,5 Regqulatory Approval; Effective Date. This Agreement shall not become

effective and binding upon the Parties until is has been: (i) signed by each of the Parties

hereto,(ii) the FERC and NYPSC have entered a final order in form and substance

satisfactory to the Parties approving this Agreement, and (iii) the Closing Date shall have

occurred. The Parties agree to use their best efforts to obtain such regulatory approval as
promptly as practicable following execution of this Agreement.

ARTICLE 16
SUBCONTRACTORS

16.1  Use of Subcontractors Permitted. Nothing in this Agreement shall prevent the
Parties from utilizing the services of subcontractors as they deem appropriate, provided,
however, that all said subcontractors shall comply with the applicable terms and conditions
of this Agreement including but not limited to compliance with Good Utility Practices.

16.2 Party to Remain Responsible. The creation of any subcontract relationship
shall not relieve the hiring Party of any of its obligations under this Agreement. Each Party
shall be fully responsible to the other Party for the acts and/or omissions of any subcontractor
it hires as if no subcontract had been made. Any obligation imposed by this Agreement upon
the Parties, where applicable, shall be equally binding upon and shall be construed as having
application to any subcontractor.

16.3  Liability for Conduct of Subcontractors. The Parties shall each be liable for,
indemnify, and hold harmless the other Party, their affiliates and their officers, directors,
employees, agents, servants, and assigns from and against any and all claims, demands, or
actions, from the other Party's subcontractors to the extent not caused by the negligence or
willful misconduct of the other Party or its Affiliates, or their respective officers, directors,
employees, agents or subcontractors; and shall pay all costs, expenses and legal fees
associated therewith and all judgments decrees and awards rendered therein.

16.4 No Limitation by Insurance. The obligations under this Article 16 shall not be
limited in any way by any limitation on subcontractor's insurance.

ARTICLE 17
LABOR RELATIONS

17.1 Each Party agrees promptly to notify the other Party, verbally and then in
writing, of any labor dispute (including a strike) or anticipated labor dispute which may
reasonably be expected to affect the operations of the other Party.
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ARTICLE 18
INDEPENDENT CONTRACTOR STATUS

18.1 Nothing in this Agreement shall be construed as creating any relationship
between Seller and Buyer other than that of independent contractors. Neither Party shall
have any right, power or authority to enter into any agreement or undertaking for, or act on
behalf of, or to act as or be an agent or representative of, or to otherwise bind, the other Party.

ARTICLE 19
LIMITATION OF LIABILITY

19.1 Consequential Damages. Neither Seller nor Buyer, nor their respective
officers, directors, agents, employees, parent or affiliates, successors or assigns or their
respective officers, directors, agents or employees, successors or assigns, shall be liable to
the other Party or its parent, subsidiaries, affiliates, officers, directors, agents, employees,
successors or assigns, for claims, suits, actions or causes of action for incidental, punitive,
special, indirect, multiple or consequential damages (including without limitation, attorneys'
fees and other litigation costs, or claims for lost profits) connected with or resulting from
performance or non-performance of this Agreement, or any actions undertaken in connection
with or related to this Agreement, including without limitation any such damages which are
based upon causes of action for breach of contract, tort (including negligence and
misrepresentation), breach of warranty, strict liability, statute, operation of law, or any other
theory of recovery. The provisions of this Section 19.1 shall apply regardless of fault and
shall survive termination, cancellation, suspension, completion or expiration of this
Agreement.

ARTICLE 20
NOTICES

20.1 At or prior to the Closing Date, each Party shall indicate to the other Party, by
notice, the appropriate person during each eight-hour work shift to contact in the event of an
emergency, a scheduled or forced interruption or reduction in services. The notice last
received by a Party shall be effective until modified in writing by the other Party.

20.2  All notices, requests, claims, demands and other communications hereunder
shall be in writing and shall be deemed effective upon receipt when delivered either by hand
delivery, cable, telecopy (confirmed in writing) or telex, or by mail (registered or certified,
postage prepaid) to the respective Parties as follows:
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If to the Seller, to:

Orange and Rockland Utilities, Inc.

c/o Consolidated Edison Company of New York, Inc.
4 Irving Place, Room 1810-S

New York, New York 10003

Attention: General Counsel

Fax: (212) 674-7329

With a copy to:

Orange and Rockland Utilities, Inc.
390 West Route 59 — Dept SVOC
Spring Valley, New York 10977
Attention: Vice President - Operations
Fax: (845) 577-3074

If to the Buyer to:

AER NY-GEN, LLC
613 Plank Road
Forestburgh, NY 12777

or such other address as is furnished in writing by such Party.

ARTICLE 21
HEADINGS

21.1 The descriptive headings of the Articles and Sections of this Agreement are
inserted for convenience only and do not affect the meaning or interpretation of this Agree-
ment.

ARTICLE 22
WAIVER

22.1 Except as otherwise provided in this Agreement, any failure of any of the
Parties to comply with any obligation, covenant, agreement, or condition herein may be
waived by the Party entitled to the benefits thereof only by a written instrument signed by the
Party granting such waiver, but such waiver or failure to insist upon strict compliance with
such obligation, covenant, agreement, or condition shall not operate as a waiver of, or
estoppel with respect to, any subsequent or other failure.
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ARTICLE 23
COUNTERPARTS

23.1 This Agreement may be executed in two or more counterparts, all of which
will be considered one and the same Agreement and each of which will be deemed an
original.

ARTICLE 24
GOVERNING LAW

24.1 This Agreement and all rights, obligations, and performances of the Parties
hereunder, are subject to all applicable Federal and state laws, and to all duly promulgated
orders and other duly authorized action of governmental authority having jurisdiction.

24.2  When not in conflict with or pre-empted by Federal law, this Agreement will
be governed by and construed in accordance with the laws of the State of New York, without
giving effect to the conflict of law principles thereof. Except for those matters covered in
this Agreement and jurisdictional to FERC or the appellate courts having jurisdiction over
FERC matters, any action arising out of or concerning this Agreement must be brought in the
Federal or State courts of the State of New York. Both Parties hereby consent to the
jurisdiction of the State of New York for the purpose of hearing and determining any action
not pre-empted by Federal law; and to the jurisdiction of FERC for those matters governed
by FERC rules and regulations or by the Federal Power Act.

ARTICLE 25
CONFLICT WITH ASA

25.1 In the event there is a conflict between the provisions of this Agreement and
the ASA, the provisions of the ASA shall prevail.

ARTICLE 26
SEVERABILITY

26.1 In the event that any of the provisions of this Agreement are held to be
unenforceable or invalid by any court of competent jurisdiction, the Parties shall, to the
extent possible, negotiate an equitable adjustment to the provisions of this Agreement, with a
view toward effecting the purpose of this Agreement, and the validity and enforceability of
the remaining provisions hereof shall not be affected thereby.
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ARTICLE 27
AMENDMENTS

27.1  Seller may unilaterally make application to FERC under Section 205 of the
Federal Power Act and pursuant to the FERC's rules and regulations promulgated thereunder
for a change in any rates, terms and conditions, charges, classification of service, rule or
regulation for any services Seller provides under this Agreement over which FERC has
jurisdiction.

27.2  Buyer may exercise its rights under Section 206 of the Federal Power Act and
pursuant to FERC's rules and regulations promulgated thereunder with respect to any rate,
term, condition, charge, classification of service, rule or regulation for any services provided
under this Agreement over which FERC has jurisdiction.

27.3 In addition to the terms set forth in Sections 27.1 and 27.2, this Agreement
may be amended, modified, or supplemented by written agreement of both Seller and Buyer.

ARTICLE 28
ENTIRE AGREEMENT

28.1 This Agreement, the ASA, the Ancillary Agreements and the Separation
Document constitute the entire understanding between the Parties, and supersede any and all
previous understandings, oral or written, which pertain to the subject matter contained herein
or therein. If there is any conflict in said documents, the ASA shall control over this
Agreement.

ARTICLE 29
NO THIRD PARTY BENEFICIARIES

29.1 Nothing in this Agreement, express or implied, is intended to confer on any
person, other than the Parties, any rights or remedies under or by reason of this Agreement.

ARTICLE 30
FURTHER ASSURANCES

30.1 The Parties hereto agree to execute and deliver promptly, at the expense of the
Party requesting such action, any and all other and further information, instruments and
documents that may be reasonably requested in order to effectuate the transactions
contemplated hereby, including but not limited to, such instruments or documents to establish,
if necessary, an alternative arrangement, for access to services under this Agreement.
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IN WITNESS WHEREOF, the Parties have executed and delivered this
Agreement as of the date and year first above written.

ORANGE AND ROCKLAND UTILITIES, INC.

[s/James W. Tarpey
By: James W. Tarpey
Title: Vice President, Operations

AER NY-GEN, LLC

[s/Joseph Klimaszewski, Jr.
By: Joseph Klimaszewski, Jr.
Title: Vice President, OPs and New Development

Signature Page to Amended and Restated Continuing Site / Interconnection Agreement
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Schedule A

(Part Ily
PLANT: HILLBURN G.3.
- OWNER

TRIPS BREAKER: RELAY TYPE DEVICE # ORU sC
86T R 87T-1 X
86T HU §7T-2 X
86T HU g7T-3 X
86G-1 KLF 40L X
86G-1 CV-8 84G X
86G-1 CV-5 509G X
86G-1 PT-3 49G-1 X
85G-1 cW 32 X

1 86G-1 SA-1 B7G X

86G-1 - DT-3 49G-2 X
GT1-2 coQ 48 X
GT1-2 CEB 21 X
GT1-2 RPM 21GXTX X
GAS SHUT OFF 5C UNIT-A 1) X
GAS SHUT OFF sC UNIT-A K X
GAS SHUT OFF sC UNIT-B IL X
GAS SHUT OFF 8C UNIT-B IM X
LIQUID SHUT OFF sC UNIT-A IN X
LIQLAD SHUT OFF sC 'UNIT-A 1P X .
LIQUID SHUT OFF " SC _ | X '
LIQUID SHUT OFF sC iR X

The parties acknowledge that the dasignation of ownership of the various relays listed in
ality of the relays. Relays with the primary

Schedule A, Part if is based upen the function
ve been designated as Seller’s relays and relays

purpose of protecting transmission facilities ha
with the primary purpose of protecting generation facilities have been designated as Buyer's
relays. The parties agree to revise this fist from time to time to the extent the ownership

designation does not reflact such functionality.

PLANT DIVESTITURE - RELAY SYSTENS



FLANT: SHOEMAKER GT

| TRIPS 86G-1, 211-2,
86G-2 '

TRIPS BREAKER RELAY TYPE | DEVICE# ORU SC
511-2 HU 87T-1 X:
LOWSIDE (GE) HU 877-2 X
BREAKER 86T LOCKOUT | HU B7T-3 X
85G-1 KLF 40L X
86G-1 CW-8 684G X
86G-1 CW 32 X
86G-1 SA-1 87G X
86G-1 DT-3 490G-1 X
ALARM DT-3 49G-2 X
GEN. coQ 48 X
LOWSIDE BREAKER - | CEB 21 X
LOWSIDE BREAKER RPM 21GXTX X
85G-2 LOCKOUT SC-1 1 X
86G-2 LOCKOUT 5C-1 1K X

| 86G-2 LOCKOUT 5C-1 I X
86G-2 LOCKOUT SC-1 - IM X
86G-2 LOCKOUT 8C-1 IN X
86G-2 LOCKOUT SC-1 P X
86G-2 LOCKOUT 5C-1 11Q X
86G-2 LOCKOUT SC-1 IR X
‘CLOSES BKR. GT1-2 DSM 25 X
CV-5 59G X

PLANT DIVESTITURE - RELAY SYSTEMS




PLANT - HILLBURN 89KV YARD

DIVESTED ASSET - OCB GT-17-2X

FK72.5-38000-3

OWNER
CABLE # FLINCTION ORU SEl
217 CONTROL X
216 BANK 617 DIFFERENTIAL X
214 69KV BUS DIFFERENTIAL X
225 CONTROL X
226 CONTROL X
211 DC CONTROL POWER X
215 CONTROL X
218 SPARE X
219 SPARE X
220 CONTROL X
205 AC CONTROL POWER X

HILLBURN CCB GT-17-2X




PLANT - HILLBURN 68KV YARD

DIVESTED ASSET - 0CB 617-2Y

FK72.5-38000-3

206

AC CONTROL POWER

OWNER
CABLE # FUNCTION CRU SEl
213 BOKV BUS DIFFERENTIAL X
218 BANK 617 DIFFERENTIAL X
228 CONTROL X
221 SPARE X
222 SPARE X
212 DC CONTROL POWER X
224 CONTROL X
223 CONTROL X
X

HILLBURN 08 617-2Y




PLANT - SHOEMAKER 89KV YARD

DIVESTED ASSET - OCB 511-2

FK-T72.5, 68KV, 5000MVA, 2000AMP

240

OWNER
CABLE # FUNCTION ORU SE)
809 DC POWER X
238 CONTROL X
807 CONTROL X
810 AC CONTROL POWER X
239 'SPARE | X
244 RELAY CURRENTS X
808 69KV BUS DIFFERENTIAL X
| SPARE X

SHOEMARER OCB 5{1-2




@ Schedule 2

SELLER PROVIDED SYSTEM INFORMATION

Hourly billing (MWH)

Actual ocutput in MW

AGC signals sent by the IS0

VAR contributions

Voltages of busses at plants

MW at busses at plants

MVAR at busses at plants

Rreaker positiocns on busses

Station service MWHE at busses at plants
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Schedule D
. ORANGE AND ROCKLAND UTILITIES, INC,
2 ELECTRIC SYSTEM OPERATIONS
. e ' )
SUBJECT
. : o1 6511
BLAGK STARTAND SYSTEM RESTORATION PLAN
SHEET 1 of 32

‘ General
ut of the Orange and Rockiand system. & defines the

slam from any available ie or available black start
complete restoration of sarvice to all

This pian is to be implemented following 2 total Macko
general strategies to be smployed for restarting the sy
generation saurce. In addition, this plan will serve a5 a guide for the

custemers of the franchise area.

Organization

Critical to tne'suocess of this operation is the strict sdherence to an organizational plan which will oversas and
direct the startup and complete restoration of the system. i will be the responsiblity and authotity of this

organization to accomplish the following:

rmunication with appropriate inter-company and intra-company personnel,
To sffectively deploy company field crews and generating personnel in such manner as to re-energize the

Q&R bulk powar system as expeditiously as possible and to direct as frequency and stabllity

considerations permit, the restoration of the distribution system.
a To implement this operating procedure with discretion such that the risk of damage to company

transmission, generatlon s distribution fadliities is at all tme minimized,

1 Provide timely and thorougn ¢

This organization will be divided into two groups: The Directing Group and the Controt Group, The former will be
comprised of the Diractor of System Operations, and the managers of Substation Oparations, and Delivery .
Systerns Design. Under the jeadership of the Director of System Operations, the Directing Graup will be located in

the Observation Room of the Energy Conlrot Centar (ECC) and wil be responsible {or the following:

The diraction and overall implementation of this procedurg.
Communicating system status with the Executive Staff and O8R Corpurate Communications Department.

Directing the deployment of line crews by commumication with the Director of Operations.

Froviding advics and consultation for the Contral Group,
Deploying subsiation, relay and hydro craws a8 requested by the Senior System Cperator,
Directing the £CC computar group ta cover remote terminal unit, uninterruptibie power supply and

compiuter problems. |

L

The Gontral Group will be comprised of the Manager of Sysiem Operations, three Senior System Operators and
threa System Operators. This group will be positionad on the Operating Flaer of the FCC. The Control Group Wil

be respansible for the following:
1. Effecting the specific steps for starting up and restoting the syéiem.

2. Communicating system status with the New York Power Poot and coordinating with that body, the
rostoration of the 345 KV systen in the O&R franchise territory under O8R responsibility s detailed in tha

NYPP Operating Policy 13.

Distributed to: G. V. Bubolo, Jr.

Revised by: System Qperations Dept. - January 15698
Distribution List

Approved by; Superssdes: 6-E-10
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ORANGE AND ROCKLAND UTILITIES, INC.
. ELECTRIC SYSTEM OPERATIONS

e
SUBJECT
Ol §-E-11

BLACK START AND SYSTEM RESTORATION PLAN

SHEET 2 of 32

nsolidated Edisen, Central Hudson and Public Service the synchronization of the
netation with synchronizing scopes and preakers with sync-check refays.)
ar of circuits to be restored on the Distribution systam.

Maintaining the géneration-load balance such that frequency is held at 60 Hz.

Malntaining reactve balance and system voltages such that the 5% plus or minus criteria is not violated.
Maintaining Transmission kne ratings within the limits defined under Ol 2-E.

Coordinating, whenever possible, with ihe DS, the restoration of critical loads such as hospitals, pofice
and fire departments, military instaliations, gas, waler, sewer plants and medical emargencies.

@

Coardinating with Co
systems. (Appendix § - st of su
Advising the Distribution Supervis

@~ oo

Communications with the various system operatar funciions is extremely impartant to the restoration and should
pe handled via the specific phone numbers as follows:

1. Senigr System Operator a) 577-3354 b} 352-0036
2. Easiern Switching (S0) a) 5778350 - £}352:2114
3. Wester/Central Switching (50) a) 577-3363 b) 352-2114
4. Relay Department a) 577-3351 b)352-2114
5. Generation 577-3382
6. Emergency 3520088
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ORANGE AND ROCKLAND UTILITIES, INE.
; ELECTRIC SYSTEM OFERATIONS
e
SUBJECT
ol &-E-11
BLACK START AND SYSTEW RESTORATION PLAN
' SHEET 3 of 22
|Executive Stafti €1 |0&R Public Informationf
System
Status
|
: | > Dir Operations
Rirecting Group Ynitia! Deployment of
Line Crews
DIr System Operations
. Relay/Substation
Mgrs. Systam Qper., Crews
Substation, Dalivery Initizl Deployment
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Procedural Outling

The restoration of the system wil

I
i
[H.
V.
V.
VI

Vil

proceed in gensral a8 outlined below:

Systemn Assessment and initial Operations
Tie Line, Gas Turbine, Co-generation, and Hyd
Startup Power for Lavett

o Restoration of i 348 KV System under O&R authorty

Startup Power for Bowline an,
Restoration of the 138 KV System and isianded Systems

Selective Simultaneous Restoration of 6KV Loops

ro Black Start Procedure

A South Mahwah - Hillbum - Montvale

Hillburn - Hariman - Sugaricaf - West Point

8.

. Stading Forest

4. Harfings Corner

E. . Western Division
Restoration of the 34.5 KV Systems
A Eastern

8. Western

G. . Central

System Assessment and Initial Oparations

The Senlor System Operator will delerrine and use the most advantageous point of restart whaether it be
islandad generation, intarconnecton point or black start gengration. .

n on the bulk power interconnection which has caused &

“iotal shutdewn or separation of systems, the Senior Systemn Oparator will communicate with all
generating plants to make a determination whather any [slanding of units has occured. If units at

Lovett have been islanded the following principles must be strictly observed,

A Generation - Following a major disruptio

1 A sustained high ar low frequency can resul in catastrophic failure of turbine generators.
Aceording to the EPRI repotion Operation Below Normal Frequency, turbinas can run at
58 5 bz for one hour before sustaining damage and as low &3 56 Hz for only 10 minutes,
It is, therefors, absolutely crfical to return frequency 1o &0 Mz as rapidly a5 possible.
Othenwlise, & controfied shutdown of the islanded Units is mandatory. Adjusirnent of
wrbina throttie controf and the connettion ar disconnection of load will retum frequency

within limits.

2. High voliage In excess of 110% of rated voltage can cause severe damage If sustained
for longer thar 10 minutas. Generator tarminal voltage below 90% of rated voltage can
cause instability - units going out of step OF losing auxlliaries. Agaln, itis absolittely

crugial to retum voltages to within the pius or minus 5% criteria. This will be done by
adjustment of generator excitation controls, connection or disconnaction of load, and

adjustment of load tap changers.

3 As quickly 25 passible supply islanded generators with sufficlent load ta meet their
minimum Joad requiraments.
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B. Transmission - The Seniot System Operator will check all tie polats and communicate with
neighboring systerns as 1o whether startup power is avafiable fram the interconnection. Should a
tie be available proceed with the express route as outtined on the accompanying one-lina diagram

and described in this instruction.

if no startup is evailable from tha tis points praceed with the express route to the black start
gengration {i.e., Hillbum GT. Shoemaker GT, Ledede Co. Gen. Andior Mongaup Hydra).

The fallowing tie points must be apened by the SO prior fo any attempted black start:

6108-2 Sugarlgat

194E-27-2Y  West Havarstraw 1300-A Ramapo
T194W-541  West Haversiraw 23004 Ramapo
671-945-4 Was! Haverstraw 2300-A Ramapo
T258.J3410  South Mahwah '
13004 Ramape

G The Senior Syster Operator and Systern Oparator will initiate the caliout of company manpower
by cailing additional operating personnel required to stafithe ECC Control Group, the Directing
Group-and the Distribution Supervisor who, in turn, will notify thosa pecpte on the Required

Notification list {see page 6).

Directing Group : ‘
G. V. Bubalo, Jr. - Vice President, Energy Delivery Services

Ext. 2537 Home (914) 744-3178

V. J. Budd - Manager, System Cperations
Ext. 3211 Home (914) 343-3628

D. A Hunt - Manager, Substation Operations
Ext. 3104 Home {314) 361-4052

P. T. McGoidrick - Manager, Dellvery System Eiasign
Ext 2644 Home {014) 928-2688

Alternate - J. M. Koza
Ext. 2672 Home (914} 428-0946
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REQUIRED NOTIFICATIONS

R. J. Biederman, Jr. - Vice Presiden, Operations

A M. Eresedman - Director, Buiblic Poiicy & Co

W A. Palmatier, Jr. - Director, Electric Operalions

M. M. D'Auria - Manager, System Distribution

Alternate - J. Lois

The Director of Englneering & Syétem Qperat
of system status. The Mana
Supervisors wha will, in tum,

mmunications

Ext. 2722 or 3430

Ext. 2022

Homs (914} 353-2343

Home {914) 359-3309
Ext. 2041 Home (914) 634-6883
Ext 3358 Home (914) 268-9768
Ext. 3501 Home (314) 354-9550

ons will inform the members of the Executive Staff

ger of Substation
be responsible for nitiall

Relay and Substation men will be assigned to the follawing locations:

Ramapo

Hilurn

West Haverstraw
Harings Corner )
West Nyack )]
Spatkill )
Bums

Sheemaker
Sugarioaf

L adeniown

Franidin Lakes )
South Mahwah )

Lovett

Bowiins
Mongaup
fionsoe }
Harriman }
Montvale )

Pearl River }

1 Substation Crew
1 Substation Crew

4 Sybstation Crew

1 Substation Craw

1 Sybstation Crew

1 Substation Crew
{ Substation Crew

1 Substation Crew

4 Substation Crew
1 Substation Crew
4 Subgtation Craw
1 Substation Crew

1 Substation Crew

1 Subsiation Crew

1 Relay Crew
1 Relay Crew

1 Refay Crew
1 Relay Crew

1 Relay Crew
1 Relay Crew
1 Relay Crew

1 Relay Craw

1 Relay Crew
1 Relay Crew
1 Retay Crew
1 Ralay Crew

1 Relay Crew

1 Relay Crew

Operations will notify the Substation and Relay
y calling all available personnel.
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The SO on genefation will also notify the Bowling and Lovelt Plant Superintendents and, in
addition, the Manager of Hydro and Gas Turbines of system condiions. The fater will sa¢ that all
hydro and gas turbine siles are immediataly manned in preparaiion for the black start operations

at Hilburn and the Wester Division.

The Manager of System Oparations will call out an appropriste staff for computer support

The Directing Group will advise the Manager - System Distibuon {ext. 3501, home
- 384-9550) al least every half hour of system status. He, in turn, will notify the Director of Electric

Operations and the Director of Corporale Communicatons,

ify the Gas SO of the status of the electric system. 1f no gas for

The SO on Generation will not t
his pumping statians to maintain gas pressure

genération s available. he will be requested to man
in his systern.

sory contro} will be opened by the SO, This wili be done o

D. Al distribution breakers on supervi
minimize the possibility of inadvertendly energizing biocks of cold load during the restoration

progedure resulting n disturbance tg generating machines.

Weastem Division
Rio 3.10-2
Port Jervis O BTK 11-6-2
5-8-2K
g§-9-2K
Ling 7 diskibution 7-6-2K
1062
Shoemaker 11-1-2K 6-11-2
13-2-2K 20-11-2
14-3-2K 19-11-2
11-4-2K 11112
1452 120-11-2
4-91-2 .
Silver Lake $22-113-2
113-1-2K
113-2-2K
113-3-2K
Cuddabackville 13-5-2
4-5-2
352
Mongaup : 2-1-2K
East Walkil - 45.1-28 154K
18.2-28 15-5-2K

15-3-28 15-6-2K
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Central Division

‘Sterling Faorest

Harriman

Sauth Goshen

Ringwood

West Milford

. Wisnar

Monroe

Hunt

Lake Road

71-3-28
71-4-28
71-5-28
71-6-28

79-4-2K
79-5-2K
79-6-2K

67-1-2K
67-2-2K

71-1-28
7i-2-28
71-7-28
71-8-28

89-1-2K
§9-2-2K
89-3-2K
89-10-2K.
B9-11-2K

. 78-1-2K
78-2-2K

79-1-28
78-2-28
79-3-28 -

80-1-2K
80-2-2K
§0-3-2K
80-4-2K
80-5-2K

82-61-2
83-51-2
61-1-2K
§1-2-2K
81-3-2K
61-4-2K

84-1-2K
84-2:2K

§2-1.28
§2-2-2B

79-7-28
78-8-28
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76-1-2K
76-3-2ZK
76-4-2K

Bigoming Grove

73-1-2K
T3-52K
73-8-2K

Hightand Falls

tém Division

Hillburn 17-1-2K
. 17-2-2K

Montvale 29-1-28
' . 20-2-28

29-3-28
29-4-28
43294
44-29-4

Aflendale 39-1.26
35-2-2B

35-3-28
33.4-2B
35-5-28
35-8-28
39728
3g-8-2B

Hanuet 53.1-2B.
53.2-28

53-3-28

53-4-28

§3-528

53428

£3.7-2B

53.8-28

Crangsburg 54-1-28
54-2-28
54.3-28
54.5-28
54-6-2B
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60-1-28
60-2-28
60-3-28
g0-4-2K
§0-5-2K

Grand Avenue

Upper Saddle Rivar 45.1-28
49-2-28

49-3-28
49-4-2B

Sparkill 50-1-28
50-2-28

50-3-2B

50-4-2B

South Mahwah 52-1-2B
52-2-28

£2-3-2B
52-4-28
58-1-2K
' 58-2-2K
58-3-2K

Franklin Lakes 35-5-28
35-6-28
35-7-2B
35-8-28
35.9.28
35-10-28

Dakland 36-1-2K
: 3g-2-2K
35-3-2K
36.4-2K

Cresskill ’ 37-1-2B
37-2-28
- 37-3-28

Harings Corner 30.1-2B
30-2-28

33-3-28

30-4-2K

30-5-2K
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22-1-28
22-3-28
22.5-2B
. 22628

Congers

Weast Haverstraw 27-1-2B
' : 27-2-28

27-3-28

27-4-28

27-5-28 :

27-6-28 {Ladentown station service)
27-7-2B

27-828°

Closter 28-2-28
25-3-28
28-4-28
28-5-20
28-6-28
26-7:2B8
26-8-28
28-5-2B

New Hempstead ’ " 45-1-28
45.2-28

45-3-28
45.4-28
45-5-28
45-8-28
45-7-28
45-8-28

Taflrman 51-1-2B
51-2-28
51-3-28
51-4-2B (ECC Feed)
51-5-28
51-6-28
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19-8-28

13-6.28

$9.42.2B

49-13-28

19-10-28

19-11-28

16-14-2B (ECC Feed)
15-15-2B

Burns

West Nyack ' 21-8-2B
. 21-180-28

#4-11-28
21-12-28
21-13-2B
21-12-28
21-15-28
21-16-28
21-17-28

Ford 38-1-2B
38-2-28
38.3-2K
38-4.2¢

42-3-28
42.3-28

Sloatsburg 42-1-2B

Ifin service and on supervisory control, open Mobile low sida:
: ' T MNebile #1

Mokile #2
Mohile #3
Mobile $#4

E. In preparation for receiving startup power

At Lovelt: Direct the Lovett Senior Shift Supervisor ta open all low side breakers on
the station service and stariup busses off Banks 533, 647, 733.

At Bowiire:  Directhe Bowline Senior Shift Superviser fo apan all [owr side breakers
cn the station service and startup busses off Banks 555 and 855.

F. Direct available Relay Technicians and Substation Electicians to reset the under frequency relays
at the following stations:

Burns Banks §19 and 713
Sparkill 8ank 150
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G. Reset via supervisory the under freguency relays at the following stations:

iL

Montvale Bank 428 7
West Nyack - Banks 521 and 621
Harings Cotmef Banks 230 and 330
Monroe 8ank 161

Grand Avenue Bank 260

East Wallkill Barik 115 and 215 _
Cuddebackville Bank 15 '
Hunt Bank 154

{akland Bank 136

Gresskill Bank 137

Corigers Bank 222

Franklin Lakes Bank 235

Nanuet Bank 153 and 253
Sowth Mahwah Bank G5B

Tie Line, Gas Turbine and Hydro Black Start Progedure

Gritical 1o ihe recovery of the O&R system|

g the svailability of an energized Yie of the success achieved in

{he black start of the Hillburn Gas Turbine or Lederle Cogen unifs.

The path for restart will be setup to follow an isol

ated express soute which would aflow startup power from

2ny of the following points {0 Lovatt Bank 533, 647 and 733:

G}

Cancurent with the procedure to provide siatup p
Mongaup River Hydro and the Shoemaker Gas Turbine to form ‘an islan

A

West Haverstraw

Ramapo
South Mahwah

- Hillburn GT
Sugarloaf
Laderle Co-generators

ower to Lovett, we will attempt to black start the
d in the Westem Division. (See Section

Black Start Procedure from West Haverstraw te Lovelt

At Lovett

1. Ciose or check cloged switch | -33.2X
2. Close or check closed switch [-33-2Y
a. Close or check closad switch 7332X
4, Close or check closed switch 733-2Y
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Clese or check closed switch 147-332%

5.
B. Close or check closed SWitch 147-33-2Y
7. Openorcheck open switch 333-2X
B, Open of check open switth 333-2Y
g, Open or check open gswitch 55-33-2X
19.  Openorcheckopen switch 55-33-2Y
11.  ©pen or chack open switch B33-A
12. Close or check closed switch 147-2
13. Oipen o check apen gwitch 56-47-2
14. Open or check open switch 447-2
5. Clessor check closed switeh T1-47-2 -
16. Open or check opan switch 534742
17. Giase or eheck closed switch 647-2
18, Cioge or check closed switch T241-2
19, Open or check open switch 547-2
20.  Close orcheck closed switch §4-47-2
- At Wes! Haverstraw

(West Haverstraw 345 o Lovelt - Line 54)

-t

—
SO OO O b

io

if station i energized (345KV) '
27-2Y

QOpen ar check op2h switch 53

Gpen of check open switch 539-27-2X

Open or check open switch T53-530

Open or check open switch 541-27-2X

Close or check slased switch T84-227 .
Close or check closed switch 54.27-2Y

Open or chéck 0pEn switch 194E-27-2Y

Gpen or check open switch T194W-541

Close or check closed swilch §71-04-4

Close of check closed swilch 194E-27-2Y SR
(This supplies starlup power 1o Lovett Banks $33, 647 and 733 -
Note Dist. Banks 127 & 227 avaliable for voltage control.}

ff station is gead

oo LM

(ipen of Check opén switch 184E-:27-2Y
Qpen or check open switch 53-27-2Y
Opan o check open switch §30-27-2X
Open or check open switch T53-530
Close or check ciosed switch 541.27-2X

. Close or check closed switch T54.227
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B If no power is availab
availabie. [Ram 345

AL

@ mn bl S

5

Open or check open switch 531-18-2X
Close or check closed switch 60-10-2X
Close or chack closed swilch §19-2X
Open or check open switch 519-2
Open or check cpen switch T702-831
Close of check closed switch T541 50
Open or check open switch 702-19-2Y
Open or check open switch 541-19-2Y

At Rsmapo
If 345 KV station is engrgized

D@ NOM RSN

C. With no power available at Ramapo, we will praceed

Open or check open swilch 5i-2X
Open or check open switch 26-2X
Open or chack open switth T-60-5102
Open or check open switch T-52-26-2
Open or check open switch 60-2Y
Open or check open swilch 52-2Y
Close or check closed switch 2300-A
Closs or check clased switch 23004
Close or check closed switch 60-2

power.

and tha Lederie’s co-generatars.

f South Mahwah 343 KV station s energized:

o at West Baversiraw, proceed on to Ramapo for black start power if
to Burns to West Haverstraw to Lovet, Lines 60.541, 54)

v which will give Banks 533, 647 and 733 stariup

on to South Mahwah or Hillbum gas turbing

(South Mahwah 345 to Lovett, lines 51, 60, 541, 54)

Al Ramapo

1

2.
3.
4.

Open or check open 24004
Open or check open 2300-A
Close or check closed £0-2Y
Close or check closed T60-512
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At Sputh Mahw :
Open or check open switch T258-J3410

Open or check Open switch T258-587
Openor check open switch T561-585
Close or check cloged switeh 258.-58-24
Giose or check closed switeh £1-58-2X

When power becomes available o South Mahwah 345 KV station we will close swiich T258-
riiip power to Lovelt, Allendale disiipytion avaliable if need for voltage

J3410 supplying sta
conitrol, aiso, Bank B58 & 452 for station service at South fahwah 345 yard and 138-69 yard.

Do 1S

D. if power is not avaitable &t South Mahwah we will attempt 2 plack start from the Hitum GT.

(Hiltpurn to Lovett, Tines 2,60, 541, 54)

At Ramanbo ‘
1. Open o check opern switch T80-51-2

2. Close or check closed switch 60-2Y
3. Close or check closed switch 52-2Y

Af Hillburn
Open of check open switch B7-17-2Y

Qpen a1 check open switch 31-17-2Y
Cpen or check open switch 23-17-2Y
Open or chack open switch T917-23
Open or check opan swilch 31-17-2X
Open of check open switch T317-60
Open or check ¢pen switch T-39-68
Open or check open switch GT-17-2X
Qpen or check cpen gwitch 59-17-2X
10. Open or check open switch 85-17<2X
11. Open or check open switch 817-2X
12, Close or check closed switch 517-2Y
13. Close or check closed switch 3i7-2Y

10m o0 A )

initiate black start of the Hillburn GT via CRT control. Machine should start, come up to speed
and close generator breaker supplying start up power 1o Lovelt 3, 4 and 5.

E. Sheuld the Hillburn GT dlack start falt for any raasoﬁ we Wit} proceed with the express route from
Hillburr to the Sugarloaf tie for startup power. (Sugarioaf to Lovett, lines 26, 60, 541,543

Al Hiftbutn
5. Open or chack open 517-2Y
2 Open or check open 3172y
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At Ramapd
Open or check open 1300-A

Open or check open 1300-4
Open or check ops 52-2Y
Qpan or check open 60-2Y
Close ar check closed 262X
Clase or check closed 51 2%
Close or check closed T60-51-2

NO oA W

At South Mahwah
1. Open or check open 51-588-2ZX

2 Open or check epen T51-585

. At Sugarloal

B RLE R R

Close or check closed switch 71

When power becomss available frors Centrai Huds

providing startup power 1o Lavelt.

Showid the Ledede co-generalors be ava
start capability to provide start up for the Lovettu

54.)

At Peari River :
1. Openor check open 50-31-2
2. Open or check open 45-31-2
5. Opan of check opan 491-31-2

At Montvale : ,
1. Open or check ppen 491-29-2

At Manuet
1. Cigse or check closed T1-53+

Open or check open switch 993-108-2
Opan of check open switch 313-108-2
(Open of check open switch 25-108-2
Open or check Open switch 27-108-2
Open or check open switch 24-108-2
Close or check cloged switth T1-108-2

082

an to Bank 5108 we will close switch 6108-2

ilable for service, advise themn we will utitize their black
oits. (Pearl River 1o Lovelt, fines 491, 49, 541,



62/23/1993 18:45

9145773602 O8R EDCC PAGE 19

ORANGE AND ROCKLAND UTILITIES, INC.

; ELECTRIC SYSTEW OF ERATIONS
SUBJECT J
. Ot 6-E-11 -
BLACHK START AND SYSTEM RESTGRMTON PLAN
’ SHEET 18 of 32

AtBums

1 Open or check open 392

2. Open or check open 419-2

3. Openorcheck open 591-19-2

4. Clase or chetk closed $19-2

5. Close of check closed 12132

8. Clase or check closed 49-18-2

7. Open o check open 819-2

8 Cpan or check open 534.19-2X

0. Close or check tlosed g0-18-2X
10. Glase or check slosed T541-60
1. Open of check open 541-318-2Y

 ALRamaso

1. Open or check cpen 60-2Y

2. Open of Check open T60-51-2
Request Lederle to black start their co-generators. Coordinate generation load balance and
system voltages to minimize equipment damage with the Lederle operator, '
When units are stabilized, raquest them to enargize the 34.5KV yard ai?eari River. Whet power
bacomes available close 401-31-2 which provides gtart up power to Lovett. -

G. Mongaup and Shoemaker Black Start - Western Division Isiand

At Shoemaker
1. Open or check opan switch 4-11-2

Open or check open switch 6-11-2
3 Open or check open gwitch 11-11-2
4 Open or check open switch 18-11-2
5. Qpsn or check open gwitch 20-11-2
B. Cpéen or check open switch 120-11-2
7 Open or check open switeh 12-11-2
8 Open or check open switch 13-11-2
g, Open or check open swilch 119-11-2
4Q.  Op=nor check apen syilch 24-11-2
1. Open or check open switch C1-11-2
12. Open or check open switch 25-11-2
13, - Open or check open switch T211-9
14. Open or check open switch 27-11-2X
15. Open or check open switch T111-27
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16. Closa or check closed switch B11-2
17. Close or check closed switch 211-11-2Y
18. Close o check closed switeh $11-11-2Y
19. Close or checK closed switch 211-2
20.  Glose or check dosed switch $11-2
21 Clase or check closed switeh 511-2
At Swinging Bridaa
{.  Open or ¢heck opsn switch 11-2
2 Open ur check opan switch 21-2
At Mongaup
1. Close or check sfosed switch 12-2-2
2. Close or chack closed switch 131-2-2
3 Closa ar chack closed switch 16-2-2
4, Close or chack closed switch 9-2-2
5. Close or check clased switch §2-2
At Rig
1 Open or check open switch 18-3-2
-2 Close or check closed switeh 53-2
3 Close or check closed switch 15-3-2
4, Close of check closed switch 3-10-2K
5. Close or chack closed switch 13-2

Al ShoemaKer

Initiate black start of the Shos

makar GT. Machina should start, come up to speed and close

generator breaker. Pick up Bank 311 distripution circuits by:

G g 1o

o

Close or check closed swiich 11-1-2K
Close or check closed switch 11-2-2K
Clase or check closed switch 11-3-2K

Close or check closed switch 11-4-2K ) :
Close or chack closed switch 12-11-2 (This provides startup power for Mongaup,

Swinging Bridge and Rio energizes the St. Joseph and Glen Spey distribution circuit}
Synchronize Mongaup. Swinging Bridge and Rio machines

Clase o check clased gwitch 13-11-2 (This anergizes the Shoemaker 83KV ¥ Bus, the
34 5V cables and Bank 811 ctation service) This alsa energizes Cuddebackville

substation.
Ciloge or check closed switeh T211-5
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ration b available at this paint in the restgration, switch 118-11-2 should be
Wallkill and Silver Lake distribution circults re-energized. This wiil conclude
Division in which ali 59KV faciliies have been restored. Lines 24, 25 and

hronization of this island Is ready.

Should excess gene
closed and the Eas{
[standing of the Westem
97 will be restored when §yno

Shou'd the black start of the Shoemakar GT fail for any reason, we will proceed with Mongaup

Hydra black start.

Al Shoemaker
1. Close or check closed switch 12-11-2

2. Giase or check closed switch 13-11-2

AlLRio
Open or check 6pen switch 18-3-2
Clase or gheck closed switch 532
Ciose or check closed swilch 15:3-2
Giose of chack closad switch 3-1D-2K
Close ot check closed switch £3-2

LR S

At Monaaup
Open or check open switch 12-2-2

- Openor check open switch 131-2-2
Open or chack open switch $5-2-2
Open or check open switch 52-2 :
Open St. Joseph distribution ¢lrcuit bkr. 212K
Close or check closed switch g-2-2
Place Mongaup #3 governoron manual ¢ontrol

Open governor to bring maching bp to B0 cycles :
Gloss on Mongatip #1 generator breaker on 2300 KV bus {This will give plant auxiliary

power of -4 NMW.)
0. Place governor for Mongaup #1 on automatic control
44.  Synchronize Mongaup #2, #3, and#d tobus
12, Clese St Josaph distribution gircuit bkr. 2-3-2K
13. Close or check closed switch 52.2 (This energizes and picks up auxiliary for Swinging

Bridge #1 and #2)

14, Startup and synchronize Swinging Bridge #1 and #2 ,

15 Closs or check closed switch 15-2-2 {This picks up Glea Spey distribution circult and
provides startup for Rio #1 gnd #2) : _

16. Synehronize Rio #1 and #2 online
1iT. Clese or check clgsed swilch 12-2.2 (This enesgizes Bk 311 and the Shoemaker 69KV X

Bus) As loading permits castare the distribution clreuits off Bank 311,

WD ND W N
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18. Closa or chack closed switch 11-1-2K
14. Close or check cicsed swltch 11-2-2K
20,  Glose or chack closed switch 11-3-2K

21 Close ar check clesed switeh 142K
22 Close or check closed switch 131-2-2 (This energizes the Shoemaker IKV Y Bus, the

24 £100 ngner and lower buses and Bank 8 11 station service)

This will contlude islanding of the Western Division. Further attiempts o start the Shoemaker Gas
Turbine should be attempied when the unit is once again made available. _

Hi. Startup Power for Lovett
A, Coordination for Startup Power

When Banks 533, 847 or 733 become energized providing startup power forLovett 3, 4, or § 1t

will ba necessary to closely coordinate the startup of piant auxiliaries with the speed af the
ad, whether those machines be intarnal to the D&R,. system or axternal

machines follawing this i
m Operators whe offer startup power must be informed of the

via the tie paints. Neighboring Syste
requirament at Lovett, approximately SMW to start ong unit. Operators at gas terbine and hydro

stations must be notified immediately prior to load pelng put on thelr units.

B, Determination of the Pre!'erred Unit

Lovett Seniar Shift Supervisor, 3 determfnation will be made regarding

After consultation with the
dily brought up to speed and synchronized.

‘which unit can be more rea

G Jaterim Operations

While the statup of the preferred Lovett unilis heing accomplished, 2 rasteration of power o the
ECC will be accomplished:

1, Close or chack tlosad switeh 541-18-2Y (This energizes Burns Bank 718.}

2. Ciose or check closed switch 18-14-28 {Normal feed) (This energizes the 1.2 primary
feed to the ECC.)

3. tf more load Is raquire

d to stabilize the Hilibumn GT, close the distribution bréakers as
_required. .
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[

D. Stabilizing Lovelt

st be stabilized with sufficient inad to at least
dinate all load pickups with Lovett operating

«ir achine. To thatend ths following switching

Once synchronized to the 1 38KV bus, the unit My
meel its mirimum load requirement. Closely coof
personnel and direct them to maintain 60 HZ oA th

will ba performed.

At Wast Haverstiaw
1. Close or check closed switch 54-27-2Y . , ,
2 Close all distribution cireuits via SUpeIVisory. {This will pickup approximately 45 MvAof

~ doad)

Atiovett
1. Close or check closed switch

§aKV units - Bank 633 which feads New York Trap
distribution.) o

2, Close or check closed switch 1-33-2Y

3 Close of check closed swich 53-47-2

1-33-2X (This energizes Lovett Bark 533 - stastup for the
Rock and local Tomkins Cove

At West Haverstraw
closed switches 530-45-2, £31-45-2 and T1-45-2

1. Cigsa or check
2. Close all distribution cireuits via supervisory. (T his will pick up approximaialy 55MVA of

ioad).

Having stabilized Lovett with load, starug of the second Lovett generator may commence. Powel
dispatch under Automatic Generation control may aisa begin, Operalions will be in the constant
or flat frequency control mede with scheduled frequency at50 Hz, Beware that the bias sefting is
based on peak connected load. [fthe joad prior to the black out was considerably under peak, the
bias will result in an indication of greater deficiency than actualy exists. it should therefors, be

adjusted accardingly.

v, Startup for Bowline and Restoration of the 345/800KV System

A Bowline Startup .

with one Lovett unit stabilized, startup power will be supplied to Bowling.

At Bowline
1.  Openor check open switch 561-55-2X

2 Openorcheckopen switch 561-55-2Y
3. Close or chack closed switch EB-55-2X
4., Close or chack closed switch 68-55-2Y

At Lovstt
1. {lnsa or
and 655)

check closed switch 58-47-2 (This enargizes Bowline startup transformers 585

Once again closely =oordinate the startup of Bowline auxliares with iovelt aparators,
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B. Restoration of the 345/500KY system will be accomplished under the direction of the New York
power Poal as defined on OF 13. All switching performed at Ladentowa, South Mahwah and
West Haverstraw will be done with the assent and permission of 2l interconnected parties who
share or own completely faciiitias in these substations.

o Requests fo supply siarup power {o neighboring campan'ies generating faciliies may now be

~ granted.

V.

Restgration of the 138KV System and islanged sttems

A Syncheonization of Western Division and Lovett Islands

Assuming that Lovett has heen 5UCCES
any of the 345KV fies and has been sy
established in the Westem Division, it will be advantageous 10
order to improve stability. Synchronizatio
Line 26 Ramapa {0 Sugerioaf and Line 27

Al Ramapo
1. Cpan of
2, QOpencr

check open switch 262X
check open switch T52-28-2

At Sugarioaf _
Open or check open switch 61082

Open or check open switch 313-108-2
Close or check closed switch 71082
Open or check open switch 993-108-2
Close of check closed swilch 27-108-2
Open or check open switch 25-108-2
Open or check apen switch 24-108-2
Ciose or check tlosed sivitch T1-108-2

-—

CR RN

hpemaker
Close or chack closed switch 27-11-2X

1.
Close o check closed switeh T111-27

3

At Ramgpd

NOTE. Synchronizing scopes and
1, Closs or check
2. Ciose or check ciased switch TE2-26-2

sync. Chieck relays avaitable.
closed switch 26-2% {This synchronizes

stully provided with start/p capabliity either from Hillburn of
nchronized, and thata guccessiul istand has been

gynchronize the two syslems in

o will be accomplished by means of the 138KV system
Sugarivaf o Shoemaker.

the two isfands)
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At Sygarieal
1. Close of check clesad switch 25-108-2 (This energizes South Goshen Banks 189 and

288)
2. Cigse of check closed switch 24-108-2

At Shoemaker
1. Ciose or check closed switch 24-11-2

2 Close or check closed switch _}25-1 1-2

8. Rastoration of the 138KV Loop

If excess generation is available from the gynchronized Lavett unit or the second Lovelt unit has
come on, the 138KV loop wili be completed.

At West Nyack _
. QOpen or check open switch 75-21-2

Cinse or chack closed switch 701-21-2
Ciose of check closed switch 221-2Y
Close or cheek closad switch 221-2X
Open or check open switch 551.21-2
Opan or check open switch 562-21-2

G N

At Harings Gomet .
4. Open orcheck open switch 46-30-2

Opan or chack opeh switch 130-
Open or check epen switch f58-30-2
-Close or check closed switch 701-30-2
Close or chetk closed gwitch 702-30-2
Close of check closed switch T1-302

L

At Congsls
1. -~ Close or check closed switch 562-22-2

2. Close ar check closed swilch 561-22-2

At New Hempstead
1. Close of check closed £3(-45-2

2. Close or chack clased 531452
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Wi

When sufficient internai generation pe
system, selactive simultanequs restoration of B9KY loops may COMMS.
generating capabi
order,

A,

2
Ej

S
Clase or check closed switch 60-19-2X

Close or check closed switch 531-18-2X _
Clase or check closed switeh T702-531 (This energlzes Hatings Corner Banks 230, 330-

130: West Nyack Banks §21, 521, 421, and 321)

Close ar check closed switth 702-19-2Y o :
5 Cloge or check closed switch 819.2X (This energizes Bums Bank §19)

LR e

o

At Harings Comer .
1 Close 8ank 230 and 330 distribution breakers (This picks Up approximately 2B.0MVA of

load}

At Wagt Nyack ’

1. Close Banke 371,421, 5214, and 62
40.0MVA of load)

2 Close or check closed swilch 562-21

4 distribution breakers (T his picks up approximately

-2 (This energizes Bank 222 at Congers)

At Bowline Point '
1. Close o check closed switch 561-55-2X (This completes the 138KV loop)

2. Close or check closed gwitch 561-55-2Y

Atlovel ) ‘ .
1. Close or chieck closed switch §5-33-2X {This picks up Grassy Point load of 3.5MVA)

2. Close or check closed switch 55-33-2Y

At West Nyack ‘
1. Close or chack closed gwitch 551-21-2

Sejective Simuitangous Restoraton of the BIKY System

rmits, or external sources have been synchronized to the Q&R
nca. If, dus to constraints on

ity, priorities reed 1o be established, follow successively the restoration s listad in

Restoration of the 69KV loop Hillburn - Bums - Montvéle » South Mahwan

38KV loop and thus reinforces the security of the -

This restoration provides support for the 1
d restoration of heavily populated areas in Eastem

sysiem. in addition, it aliows the continue
Divisian and New Jersey.

Points of enargization for this 1oop may ba South Mehwah vig the BIKV systam, Hillbum, Bums or

Harings Comer via the 13BKY system.

At Ramespd
1. Ciose or check closed switch T-60-51-2
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At Bums

1.
2

o oW

At
1.

Open or check open switch 3182
Opan or check oped switch 419-2
Close or check closad switch 581-18-2
Close or check closed switch 49-19-2
Close or check closed switch T2-1 9-2

nuet

Close or check closed T153-2

At Pearl River

1.

Open or chack open switch 491-31-2
Clase or check closed switch §0-31-2

2.
3. Ciose or check closed switeh 45-31-2
At Montvale
1, Clase or check closed switch 481.292
2 Close or check closed switch §56-28-2
3 Close of check closed swilch T28-2
4, Clase of check closed switch £58-28-2
At Hillbuern
1. Close or check closed switch 53-17-24
2. Close or chack ¢losed switch 65-17-2X
3. Close o chack closad switeh 817-2X
At South Mahwah
1. Open of check open switch 585-58-2Y
2. Open or check open switch 587-58-2Y
3 Close or check closed switch T51-585
4 Close or check closed swhch 7258-887 .
a) if the South Mahwah interconnection s unavailable
Open or check open switch T258-43410
5. Clase or check clased switch 57.52-2
8. Close or chack cosed switch 652.52-2
7. Close or check closed switch 58-52~2
8,  Close or check closed switch 65-52-2
8. Clase or check closed switeh 8532
10,  Close or check closed switch T1-52-2
11.  Cpen or chack open switch 35-52-2
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e

A Erankiin L

Close or check closed switch 5§.35-2
Close or check closed switch 57-35-2
Close or check ciosed switch T4-35-2
Ciose or check closed 570-35-2
Clase or check closed BA{-35-2

This loap may now be energized from Bums by closing 519-2, from Harings Camer by chosing
568-30-2, from Hilburn by glosing T31 7.55 or from South Mahwah (if avallable) by ciosing T258-
13410, 587-58-2Y and 585.58-2Y. Closeas many feeds as are avajiable. This operation

energizes the following banks: '

[SABE Tl bl e

Tallman 151 and 251
Bums 119 and 419
Nanuet 163 and 253

Pearl River 431

Hillburn 17
Blue Hilt 148 and 240

Grand Avenue 150 ang 260
Upper Saddle River 148
South Mahwah 452
Franklin Lakes 435 and 433
Montvaie 428
Qakland 136

Following this restoration Allendale may be energized.

At allepdale

1. Ciose or check closed gwitch T687-138
2. Close or check closed switch T588-239
X} Clase o7 check closed switch T138-2Y
4. Close or chesk closed switch T230-2Y

Close Allandele distribution breakers.

Restoration of the Hillburn to Sugarloat BIKV path and the West Point Loop

This resteration continues to reinforce the lie batween Western and Ezstem Division and beginé
the re-energization of Central Divislan icads. Prierto snergizing West Point, coordinate
restoration activities with the West Paint Power House. ' :
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At Harriman

5. Openor check open switch §51-71-2
2 Open or check opan switch 841-71-2
3. Close or check closed switch 311-71-2
4 Ciose or check closed switeh 31 2-71-2

At Monrag
1. Close orcheck ciesed swiich 312-681-2

2 Close ar check closed switch 313-61-2

Ag Hillbum
1. Glgse or check ¢l e
up 2.6 MVA of lrsad, Harriman Bank 471, Monroe Banks 181, 561)

2 Clase or check closed switch 31-17-2X

At Suqarioal :
1. Close or check closed swich 313-108-2 (This completes the toop)

AL West Point #2

i.  Closeorcheck closed swilch 851-90-2
2. Close ar check closed switch T4-80-2
3. Open of check open switch 853-90-2

At Hamiman
1. Clase or check clo

ased switch 31-17-2Y (This energizes Shoatsburg Bank 242 and pioks

sed switch 851-T1-2 (This energizes Bark 671 and West Palnt 2

Substation)
712 (This energizes Bank 571 and West Polnt 1,

2. Close ar check closed switch 841

Hightand Falis, Stoney Lonesame, kang Pond, Dean and Quesnsbo

3 Close Bank 471 distribuﬁon breakers

C. Restoration of the 69KV Harings Gorner Loop

At Harnas Comer‘
1.  Openorcheck popen-switch 45-30-2

2. Close or check closed switch 42-30-2

At Cigster
1. - Close orcheck ciosed switch 46-28-2

Close or check closed switch T1 28-2
Close or check closed switch 751-28-2
Clos= or check closed switch 328-2

e

ro substations)
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At Sgarkﬂ! '
1. Close or check closed ewitch 751-50-2
2. Close or check ciosed switch 750-50-2

212, or trom Harings Comer by

This loop may now be energized from Wvest Nyack by closing 75
ffon energizes the foliowing

_30-2. Closa as many feeds as ar@ available, This opera

clasing 46

Banks:
Orangeburg Bank 254
Sparkid Bank 150
Closter - Panks 128 and 228
Cresskil Banks 137 and 237
RC Sewer District Bank 195

D. Restoration of the 69KV Sterling Forest Loop

At Slerling Forest

1. Ciose of check clased switch 99-67-2
2. Close or check closed switch 98-57-2

At L gkes Road
1 Close of check closed switch 981-82-2

2 Open or check open swilch 98-82-2

At Rinaw

1. Close or check closed swilch 982-78-2
2 Close or check ¢losed switch B9-T8-2
3 Close of check closad switch 9B4-75-2
4. Close or check closed switch 883-78-2

At Wast Miiforgd
1. Close or check closed switch 983-78-2
2 Op#n or check open switch 984-79-2

At Hillburn
1. Ciose or check closed sywitch 83-17-2Y

2, Ciase or chack closed sWilch T-88-59

~ This energizes ne follawing Banks:

Ringwood Bank 278

Biue Lake Bank 177
Wast Milford Bank 279

Lakes Road Banks 152 and 282
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p off ak banks except 278 and the Lakes Road circuit 82-4. Closing the

Load will be picked u
ads will be restored;

distribution breakers the following io

At Sugarioaf
1. Ciose or chack closed switth g93-103-2

This energizes the foliowing Banks:

Wisner 280 Hunt 184 Sterling Forest 367
Wisner 350 Hunt 284
At Lakes Read ' '
1. Closa or chack closed switch 08-82-2 (This cemplates the loogp)
E. Restoration of the YWestam Division )
At Port Jarvis

1. Close or check clesed switch 11-6-2
2. Close or chack closad switch 18-6-2
3. . Openorcheck open switeh 7-6-2

Al Shosmaker 7
1. Close or check closed switch 11-11-2 (This energizes Port Jervis and Unes 11 and 18
distribution $aps) :
At Rig
1. Close or check closad switch 18-3-2

VIL festoration of the 34.5KV System
A Eastern Division .

At Hilloum
1. Close of check closed switch 817-2X

2. Close or check closad switch T917-23
3, Close ar chack ciosed swilch 17-1-2K
4. Close or check closed switeh 17-2-2K

ms
Close or check closed switch 731-18-2
Close or check closad switeh 741-18-2
Close or check closad switeh 50-18-2
Close or check elosed switch T1-18-2

ENTRS N
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At Ford

1. Close or check closed switch T-38-2
2. Clase or check closed gwilch 73-38-2
3. Close or check closed switsh 74-38-2

At Pearl River
1, Ciose or check closed switch 506-31-2

2. Ciese or check tiosed switch 45-31-2

Close as available the folowing feads to this system:

At Burng - 319:2 4192

At Pearl River 481-31-2

At Harings Carner 45-30-2 130-2
B. Westem Division

1. Close or check dlosed 120-11-2
2. Close or check closed 18-11-2
a Close or check dosed 20-11-2

pmanating fram Shoemaker and 7 from Port Jevis -

Restpration of 34.5/19/9KV circuits 4 and §
omplished under the diraction of the Distribution

Lines 3, 4, 10 from ruddebackvilie will be acc
Supervisor, _

C. Central Division

Monroe and Blooming Grove and the associated 34.513.2KY joads may be enargized.

At o
1. Close or chack ciased 96-61-2

Under direction from the Distribution Supenvisor

1. Clase or check closed switch #2.61-2
2. Ciose or chack closed swifch 83812



A2/23/1933 18:45 9145773502
0&R EDCC
PAGE 33

_ ORANGE AND ROCKLAND UTILITIES, INC.
q ELECTRIC SYSTEM OPERATIONS

Pt

SUBJECT ' m- .
6-E-11

BLACK START AND SYSTEM RESTORATION PLAN
) SHEET 32 of 32
APPENDIX 1
February 1891
Syneh rofizing Scopes
Grahamsville Power House. -
Swinging Bridge Power House : Ramapa 138 Substation
Mongaup Power House Ramapo 345 Substatian
Rig Power House West Haversiaw Substation
Shoemaker Substation Hittburn Gas Turbine
Shoemaker Gas Turbine Hillpurn Substation
~ Lovett Plant Bowline 345 Plant
Syne-Chack Relays
Swinglng Bridge f1-2 21-2
Mongaup 9-2-2 12-2-2 13.2-2 18-2:2
Shoamalker 12-11-2 13-11-2 24-112 25.44-2 27-14-2X
T111-27 1111 1_=_2Y 211112 T211-5 4-11-2
6-11-2 11112 211-2 1912 o
_ Sugaroaf - A10B-2
Lovett 547-2 447-2 56-47-2 54-47-2 53-47-2
Ladentown 6-46-2 - 3-56-2 4-56-2 1-56-2
Ramapo 138 Ali 138 OCRs
West Haverstraw Al 'breakers
Hiliburn 89-17-2Y 347-2Y 3147-2Y 23-17-2Y
T-89-59 T3{7-65 T417-31 T917-23 £G1 72X
65-17-2X 417-2X 72X
South Mahwah T258-J3410 25B-58-2X T258-587
587-58-2Y T2-52-2 - 585-58-2Y
Bowline " 7255-68 T155-67
Burns 50182

Harings Gorner 45-30-2
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INSURANCE

Each Party at its cost and expense, shall maintain and keep in full force and effect
during the term of this Agreement the following insurance forms and with insurance
companies acceptable to the other Party:

(a) Workers' Compensation Insurance for statutory obligations imposed
by Workers' Compensation or Occupational Disease Laws, and Employer's Liability
Insurance with a rinimum himit of $1,000,000. When applicable, coverage shall
intlude the United States Longshoreman's and Harbor Workefs Compensation Act
and the Jones Act. , ,

..(0) . .General Liability Insurance including Bodily Imjury, Personal Injury,
BmadFonnPropertmege, Excess Auto Liability, Products/Compieted Opera-
tions, Explosion, Collapse and Underground (XCU) Liability, Contractual Liability
and Contractors Protective Liability Insurance with mintmum limits of liability of
$25,000,000 per occurrence. If any such coverage is maintained on 2 "claims made”
basis, each Party agrees the retroactive date shall be no later than the effective date of
this Agreement and the pohicy shall carry a minimum 5 year extended discovery

period in the evest the policy is cancelled or non-renewed.

(©  Automobile Lishifity Insurance, including coversge for all owned, non-
owned and hxredautomutweeqmpmmtusedbythz?amaswhmzmnumhmnsnf
fiability of §1,000,000 per occurrence. '

(d}  Ifapplicable, Builders risk insurance or an installation floater with
minimum limits of two times the probsble maximum loss of the facilities as deter-
mined by 2 recognized expert, including, but not limited to coverage for earthquake

-+ and fiood; collapse, faulty workmanship, materials and design, testing of machinery. or

eguipment, freezing or changes n temperature, debnsrmnovalpamalacmpancymd

loss of revemues.

(¢  During commercial operation of the facilities, property damage
insurance including boiler and machinery coverage, with minimum limits of two times
the probable maximum loss of the facilities as determined by a recognized expert.

B 63 Business interruption and extra expense insurance Covering expenses
and Josses due to business interruption, resulting from damage to facilities.. - =

2E2738.01-New YorkSLA



. {g)  Each Party shall have the right to accept reasonzble deductibles or self
insured retentions for the insurance listed in this Schedule E and each Party shall be
responsible for such deductibles or self insured retestions under their respective
‘policies.

(h)  Each Party shall name the other an additiona! msured under the
General Liability coverage listed above in clause (b), however such additional msured
status shall only apply for each Parties' vicarious lisbility ansing out of the other's
facilities. h :

. 2BITITH-New YorkS1A 2
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Schedule F (Part IT) to Continuing Site/Interconnection Agreement



Schedule F

(Part 1)
L
ANTICIPATED METER POINTS
FOR PRODUCTION METERS

STATION NAME STATION NO. DATE
HILLBURN GOM17-A 5-8-99
SHOEMAKER ' : ' GDM11-A 5.8-99
SHOEMAKER o GDM11-B 58-89

ANTICIPATED METER PCINTS



Confidential Energy Infrastructure Information (“CEII”)



. _;”-f

Schedule G to Continuing Site/Interconnection Agreement



QHOAH-LD = SINNODOV IDIAHIE NOILINGOHa

adiaIag Alepuossg b 4 /8856910 vang Buiweps Tuoeg Emn,_ ot
anAeg Al JU0DeS 'y 87000180 subn SUPe cpAH dnefuol
8olalag Aepuodag X 2606050 jeaH/sIyBN 219031 WEld Oy
mmﬁmw
8oes Alepuodeg X 0LyeEEess0 siybi 21083|3 pue doyg opiy
a0iAIeg Alepuodeg X $G0OLZ0850 siubI oumoeg e = SAUG JUISIBABN
uonesgns IMeAn DAN
aohieg Aepuodsg X €501 20550 sjubr ompalg fd - 18843 UHON
uoReIsgng J1s1BAA OAN
80195 AuepuUosas X rLEG8YSYO duing lepn 3093 dneBuopy
Pd - 9AU( HUISIDABRN
aoueg Aepuodeg X 0GELPOEED SWb osupoed uonEISGNG JAIBM DAN
EL] 1LE[e]
e _ , 3sn .
SINIWHNOD HANMO # HALIWLIDV 3SOdHNd ANVAWOD NOILanoS3d

£ BNPSYIS

OUOAR/LD - SINAO33V iv.iay Hod Oz_w_m.—,.ms_




CHOAH- LD - SLINNCSOY IDIAYIS NCLLONOON

avlneg Alepuoseg x 92118960 sduing se9-0lpAH e cIpfH dneBuoyy
adnag lepuoseg X $HE68LBL0 siubn | oucem weld dnebuopw
adineg Aepuooes 86.927820 SB[ owe|3 . Pd - 8AUQ YUIsIBASN
. X UONEISANG JBIBAA DAN
as1/u8s AIBPUODSS X 606866920 sjubry puejeay | owpPsg ueld ebpug Buibuims
[EH] Mo
; ) asn ,
SINIAWOD HINMO # Y3 LIAN/LDDY I50duid ANVdAWOD NOIL.dId0534

O afnpayes




:l\\ - 4

Schedule H to Continuing Site/Interconnection Agreement



ORANGE AND ROCKLAND UTILITIES, INC
System COperations Department

Operating Instruction 15

1.0 PURPOSE

This Operating Instruction defines the responsibility of the System Operations Department in directing
and performing switching on equipment under the authority of the System Operator.

2.0 ACRONYMS & DEFINITIONS

CSO — Chief System Operator

DS — Distribution Supervisor

ECC — Energy Control Center (Spring Valley)

EMS ~ Energy Management System

LECC - Local Control Center

NYISO-— New York independent Systermn Operator

PIM — Pennsylvania, New Jersey, and Maryland Regional Transmission Operator
S0 — System Operator :

SSG - Senior System Operator

Definitions —

3.0 PERIODICITY OF REVIEW —

This policy shall be reviewed annually.

4.0 COMMUNICATIONS

All communications conducted by the §.0. concerning any action, request for action, response to such
request, or information having a potential impact on any ongoing operations during normal or emergency
conditions, will be conducted via the use of a taped communications device using Three-Part-
Communication. Recorded telephones should be used for switching whenever available, keeping radio

use to a minimum.

5.0 SCHEDULING AND SWITCH GRDER PREPARATION

Scheduling work on equipment under System Operator jurisdiction:

e All requests to schedule removal of equipment will be made in accordance with OI 3 § “Switch
Order Preparation, Execution and Approval” and the employee safety manual section 43.3,

paragraph A.
DATE: June 2010 SUPERSEDES: 1-S-8 DEET. Controel Center
Preparer: System Operations . ECC Switching Practices APPROVED BY: Thomas Buhler
Distributed to: SO/SSO Title: Chief System Operator

Fage 4 of 16




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Deparfment

Operating Instruction 15

New construction and equipment under the jurisdiction of the System Operator:

See the employee safety manual section 43.3

In preparing switch orders, the following guidelines should be observed where practical:

L 2

Perform only necessary switching to provide complete safety clearance; unnecessary switching
should be eliminated.

Always interrupt load with a breaker where one is available; a load break device would be a
second choice if no breaker is available.

Switching should be written such that it will minimize unnecessary travel; assume only one crew
will be available to switch,

Disable relaying only when necessary, such as for breaker failure relays during trip tests.
Switch order steps should not include those steps which are part of routzne responsibilities such
as to “check and adjust voltage,” “check loop closed,” etc.

In switching transformers into or out of service, the transformer is always de-energized and re-
energized from the high side.

6.0 GUIDELINES FOR REMOVAL AND RESTORATION OF EQUIPMENT

Removing Equipment from service:

@

Supervisory control will always be used to open or close breakers, air breaks, or any remotely
controlled switch to verify supervisory capability.

Pace a Control Inhibit Tag and verify a blue “C” on the CRT screen.

Have the supervisory control turned off at the station for the device(s) that are included i the
area of isolation.

Have the switchman tum the recloser off, before smtchang a breaker out of service.

Have the switchman make a check of the breaker to verify the open position and place a red tag
on it before opening the line disconnects. Disconnect switches should be operated in the de- )
energized mode whenever possible. '
In thie case of a motor operated air breaker or motor operated disconnect, request the switchman
turn off the control power at the switch in addition to placmg the supervisory in the off or local
manual position.

After all operation by supervisory are complete, proceed with the manual portlon of the switch
order as detailed in the Orange and Rockland Safety Manual.

Always adhere to the testing and grounding procedures as detailed in the Orange and Rockland

Employee Safety Manual.

DATE: June 2010 SUPERSEDES: 1-S-8 DEPT. Contrel Center
Preparer: System Operations ECC Switching Practices APPROVED BY: Thomas Buhler
Distributed fo: SO/S85CG _ Title: Chief System Operator

Page 5 of 16




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 18

7.0

8.0

Restoring equipment to service:

Complete the restoration process in the reverse order as above with the following exception:

When a line has been removed for maintenance and when one end of the line is equipped with a circuit
breaker and the other disconnect or air break switch, the SO shall first test the line by energizing via the
circuit breaker. If the line proves to be fault free then the circuit breaker shall be re-opened, the
disconnect or air break closed and the circuit breaker ¢losed to place the line back in service.

NOTE: Care must be taken that a control inhibit 1ag is not removed from the CRT screen until
all personnel having clearance are clear of facilities or in the case of an OCB until we are ready
to close the particular breaker.

LIVE LINE, RECLOSER CLEARANCE

Perform necessary steps to change recloser to off position

Verify change on screen

Perform necessary steps to install live line recloser clearance tags

Verify “conirol inhibit C” on screen

Issue Clearance making certain person receiving same is aware he has live line recloser
protection only.

® & ¢ & 9

TAGGING PROCEDURE

See Section 43.2 of the Employee Safety Manual for information on tags and their proper use. This
includes both red and green tags.

Additional Considerations for Systém Operations

¢ Al transmission and distribution equipment inside the substation fence and the entire high -
voltage electrical system (34,5KV* and over) is under the jurisdiction of the System Operator
and no work or switching may be done on any part of it without orders or permission from the
System Operator. When any piece of electrical apparatus is removed from service for repairs or
maintenance each switch or control mechanism the operation of which might endanger workmen,
must be properly tagged with standard safety tags so that no one may operate any portion of this
gquipment by mistake. (¥The 345KV transmission has no 199KV Distribution taps.)

e Lach Department Manager, Superintendent or Supervisor shall designate the qualified employees
who may have equipment tagged out. Equipment shall be tagged only for the persons on these
lists (Section 43.5.1, paragraph A). Each Manager, Superintendent or Supervisor shall provide
System Operation with a quarterly updated list of quaiified employees.

DATE: June 2010

SUPERSEDES: 1-5-8

DEPT. Control Center

Preparer: System Operations

| Distributed to: SQ/SSO

ECC Switching Practices

APPROVED BY: Themas Buhler

Title: Chief System OGperator

Page 6 of 16




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instfruction 18

All tags must be made out in the name of the person in charge of the job. This person will be
responsible for all others working under his tags. H the equipment is available in an smergency,
the person in charge must be available at the job site to clear people off equipment to facilitate a
rapid restoration.

9.0 GENERAL PROCEDURE FOR REMOVING A LINE FROM SERVICE UNDER SYSTEM

OPERATOR JURISBICTION

A, The switchman performing the switching af the first (sending) station (A) will be notified by the
System Operator that the circuit breaker will be opened by supervisory control. The System
Ovperator then will open the breaker via supervisory control and tag the breaker on the CRT with -
a confrol inhibiting tag.

B. After the switchman in station A has reported that the procedure above has been completed, the
System Operator will notify the switchman in the second (receiving) switching station (B) that
the circuit breaker will be opened by supervisory caontrol.

e The System Operator will then open the breaker via supervisory confrol and tag the breaker
on the EMS with a control inhibiting tag. When there is no circuit breaker in the line but a
motor operated switch is available the switch will be opened via supervisory control.

® The switchman will be directed to confirm the breaker open and on ail breakers equipped
with automatic reclosing equipment, the reclosimg will be disabled. On switches which are
remotely controlied by supervisory equipment, the control power will be turned off, and the
proper switch will be placed in the “local” position.

*  The Switchman will check open the by-pass switch where one exists.

« The Switchman will open the appropriate disconnect’s and, if gang operated, secure with
lock or fastening device. Manually operated disconnect switches shall be locked as
designated.

o The Switchiman will remove all secondary fuses (open secondary cutouts) on all metering
and relay transformers installed in the line and disable all associated coupling capacitor
potential devices, ( :

e Upon completion of these steps the switchman will report to the System Operator.

C. After the switchman in station B has reported that the above procedure has been completed, the
System Operator will ingtract the employee at the first (sending) switching station (A) to:

e Confirm the breaker open and on all breakers equipped with automatic reciosing equipment,
the reclosing will be disabled. On switches which are remotely controlled by supervisory
equipment, piace the switch in the “local” position.

s Check open the by-pass switch where one exists.

DATE: June 2010 SUPERSEDES: 1-S-8 DEPT. Control Center
FPreparer: Sysfem Operations ECC Switching Practices APPROVED BY: Thomas Buhler
Distributed to: SO/SSO ' Title: Chief System Operator

Page 7 of 16




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 18

¢  Open the appropriate disconnects.

»+ Remove all secondary fuses {open secondary cutouts} on all netering and relay transformers
installed in the line and disable all associated coupling capacitor potential devices.

s Close the ground swiich, Check that all ground switch blades are in correct positions.

e Apply the necessary red tags and report to the System Operator.

After the switchman in station A has reported that the procedure described in C is complele, the
System Operator will instruct the operator at the second (receiving) switching station (B) to:

s Close the ground swiich.
»  Apoly the necessary red tags and report to the system Operator.

If other work is to be done simultanecusly which involves any station apparatus art either end of
the Iine, the System Operator will order safety equipment tagging placed in accordance with
Standard Tagging Rules.

10.06 GENERAL PROCEDURE FOR RESTORING A LINE TO SERVICE UNDER SYSTEM

OPERATOR JURISDICTION

Al

After work has been completed on a line or piece of eguipment, the tag holder will report this fo
the System Operator who, in turn, will instruct the tag holder to remove all field grounds. After
afl tag holders report work complete, all grounds removed and all who received clearance have
returned the line to the Syster Operator, the System Operator will then instruct the operator at
the first (sending) switch station (A) to:

¢ Remove the tag from the ground switch.
» Open the ground switch and lock it open. Visually check that all switch blades are open.

= Report to the System Operator.

The switchman af the gecond (receiving) station (B) will then be instructed by the System
Operator to:

* Remove all tags. . 7

o Open the ground switches and lock them open, Visually check that all switch blades are
oper.

¢ Replace all secondary fuses in all metering on relay transformers if any are installed on the
line and restore all coupling capacitor potential devises to normal operating conditions.

¢ Request refay techs enable any relaying that may have been disabled to complete the

switching.
DATE: June 2010 SUPERSEDES: 1-5-8 DEPT. Control Center
Preparer: System Operations ECC Switching Practices APPROVED BY: Thomas Buhler
Distribated to: S0/S50 ) | Title; Chief System Operator
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ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 1S

Close the appropriate disconnects. Before closing any breaker disconnect switches, it is the
responsibility of the switchman to visually check that the breaker position indicator is at the
open position. Only when the open position has been confirmed, shall the disconnect be
closed.

Report to the System Operator.

C. The switchman at the first (sending) switching station will then be instructed to:

»

Remove all remaining tags. _
Replace all secondary fuses in all metering and relay transformers if any are installed on the
line and restore all coupling capacitor potential devices to normal operating condition.
Request relay techs enable any relaying that may have been disabled to complete the
switching. .

Close the appropriate disconnects. Before closing any breaker disconnect switches, it is the
responsibility of the switchman to visually check that the breaker position indicator is at the
open position. Only if the open position is observed or confirmed shall the disconnect be

closed.
Report to the System Operator.

D. The switchman at the first (sending) switching station (A) will be instructed to:

-

Close the cireuit breaker. On all breakers equipped with Automatic Reelosing equipment,
the reclosing will be enabled after the breaker is closed, unless ordered otherwise.

Report to the System Operator,

E. The switchman at the second (receiving) switching station (B) will be instructed to:

<

®

Close or synchronize the circuit breaker. On all breakers equipped with Automatic
Reclosing equipment, the reclosing will be enabled after the breaker is closed, unless ordered
otherwise. On switches which are remotely controlled by supervisory equipment, place the
proper switch in the remote control position.

Note the reading of the voltmeters and ammeters on the line.

Report to the System Operator.

11.0  RECEIVING CLEARANCE FROM THE SYSTEM OPERATOR

Line Clearances will be given as outlined in the employee safety manual section 17.6.3.

Clearance to “Waork”, is a permission to proceed with a specific task (maintenance, testingj as
requested through the scheduling process (Or emergency), for specific identified equipment and fora
specific purpose.

DATE: June 2010 SUPERSEDES: 1-8-8 ' DEPT. Control Center
FPreparer: System Operations LCC Switching Practices APPROVED BY: Thomas Buhler
Distributed to: 80/S80 Title: Chief System Operator
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ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 15

Clearance to “Work” is facilitated through a two part process as follows:

e Once all switching to isolate a piece of equipment is complete, the System Operator will
issue clearance to “test and ground” on a facility. Upon corapletion of the testing for
potential and after having installed field grounds, the tag holder will notify the System
Operator of same.

o The System Operator will then issue a “Clearance for Work” as communicated below:
(In certain instances, application of field grounds may be deciined by the tag holder)

e The time clearance is given.

e The pame of the person receiving the clearance.

The line or equipment that has been tagged.

The work clearance is being given to do.

The locations (if any) where substation grounds have been applied.

& & 2

Additional tags:

Should there be a need to provide clearance to personnel on equipment that is being worked on by others,
tags may be installed if requested. The SO will evaluate and discuss with the requestor precisely what
clearance points arc needed and provide tags as necessary following the same switching guidelines as if
the equipment was in service. Once tags have been added to the required devices the SO shall discuss he
need for additional grounds, or if existing grounds shall be used, and provide clearance to the individual

after verification of grounding.

12.0  DISTRIBUTION SWITCHING

Principles of distribution switching:

In Subsiations with breaker & % schemes {Allendsale, Burns, Montvale, New Hempstead, West
Haverstraw)

e When removing a bus breaker and placing the circuit on the tie breaker, all switching must be
done by local control in the substation and not by supervisory control. (Breaker inter-lock does
not allow three breakers (2 bus and their tie) closed at one time.

« Both circuit reclosers in the bay the switching is being performed shall be off until all switch
moves are complete.

e  When retarning a bus breaker all switching must be done by local control as in (1 & 2) above.

s See Appendix B for an example

¥n Substations (Breaker & % schemes) equipped with “Pro-logic” relays (i.e. Congers,

Orangeburg):
| DATE: June 2010 SUPERSEDES: 1-8-8 DEPT. Control Center
Preparer: System Operations ECC Switching Practices APPROVED BY: Thomas Buhler
Distributed to: SO/SS0 Title; Chief System Operator

Page 10 of 16




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 25 .

Orange & Rockland

Ol 2-S-14

SWITCHING/JURISDICTIONAL
| AUTHORITIES
AT DIVESTED GENERATION AND
SUBSTATION FACILITIES

DATE: January 11, 2010 | SUPERSEDES: 2-8-13 DEPT, System Operations
Preparer: Svstem Operations SWITCHING/JURISDICTIONAL APPROVED BY: Thomas Buhler
) AUTHORITIES
AT DIVESTED GENERATION AND
SUBSTATION FACILITIES
Distributed to: 80/8S0 Title: Chief System
' Operator
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ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 25

Revision Level Aunthor Date Description
10 Buhler/Poynton 1/11/10 Upda’Fed format and information related to
Bowline
DATE: January 11, 2010 SUPERSEDES: 2-5-13 DEFT. System Operations

Preparer: System Operations

Distributed to: 80/8S80

- SWITCHING/JURISPICTIONAL APPROVED BY: Thomas Buhler

AUTHORITIES
AT DIVESTED GENERATION AND
SUBSTATION FACILITIES

Title: Chief System
Operator
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ORANGE AND ROCKI.AND UTILITIES, INC
System Operations Department '

Operating Instruction 25
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DATE: January 11, 2010 SUPERSEDES: 2-§-13 | DEPT. System Operations
Preparer: SYStEmV Opexrations SWITCHING/JURISDICTIONAL APPROVED BY: Thomas Buhler
AUTHORITIES
AT DIVESTED GENERATION AND
SUBSTATION FACILITIES
Distributed to: 80/8S0 FTitle: Chief System
Operator
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ORANGE AND ROCKLAND UTILITIES, INC '
Sysiem Operations Department

Operating Instruction 28

10  PURPOSE

The purpose of this instruction is to delineate and clarify the jurisdictional authorities of Orange and
Rockland (ORU), Mirant New York, Inc. (Mirant), and Alliance Energy as they relate to interconnected
switching between the cornpanies and facilities.

This procedure does not supersede any conditions set forth in the Asset Purchase and Continuing
Operating Agreement or any other provisions stipulated as a condition of sale.

2.0 ACRONYMS & DEFINITIONS

SO - System Operator
SSO — Senior System Operator
Definitions

Switching Authority

The company that operates and directs switching associated with a facility or certain piece of equipment.
Generally speaking, Orange and Rockland is the switching authority for all devices under the control of
the SO / SSO set forth in the “Jurisdictions” portion of this procedure.

3.0 PERIODICITY OF REVIEW

This policy shall be reviewed annually.
40 PROCEDURE

Scheduling

All Scheduled switching outages needed on the interconnection shall be made to the
O&R Switching Coordinator in accordance with System Operations Operating
Instruction 38,

Switching Principles

1) Switching operations will be performed in accordance with the O&R Employee Safety
Manual.

2) The System Operator will issue all switching and tagging steps. -

DATE: January 11, 2010 SUPERSEDES: 4-5-7 DEPT. System Operations

Preparer: System Operations : ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES

Distributed to: SO/SS0O Title: Chief System Operator
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ORANGE AND ROCKI.AND UTILITIES, INC
System Operations Department

Operating Instruction 25

3)

4)

5)

Switching is strictly limited to personnel listed on the “Qualified Switching List”.
Updated lists will be emailed to O&R System Operations per the periodicity set forth in
the “Continuing Operating Agreement” which states “Every Three months, each party
shall provide the other party with an updated list of employees qualified for the inclusion
on to the list”. Switching with newly approved personnel will not take place until the
updated “Qualified Switching List” is disseminated to the O&R operating floor.

Upon arrival at any of Mirant’s or Alliance’s properties, ORU personnel will contact the
onsite personnel and inform them of the purpose of their visit. Likewise, Mirant or

Alliance’s employees will notify the Systern Operator upon entering ORU facilities.

Either party will parallel tag the other party’s equipment in accordance with the

. procedures set out in the O&R Safety Manual. For example, in performing mainteénance

work for Mirant, ORU personnel will parallel tag Mirant owned switches to provide the
proper safety clearance.

Bowline

In the 345KV yard the power circuit breakers and associated switches designed for
isolation and grounding will be switched and tagged by the Bowline Shift Team Leaders,

at the direction of the ORU System Operator.

The past practice of tagging these switches for the ORU System Operator during unit
outages will no longer be performed. The Bowline Shift Team leader will install Mirant
Switching tags in place of the ORU System Operator Red tags. Should Mirant be
performing specific work whereby they are issuing a work permit under their internal
Lock-Out / Tag-Out procedures these tags may also be installed in paraliel with the tags
installed under the direction of the System Operator.

In the 138KV yard, ORU maintains and operates the substation facilities that serve as
terminations for lines 56 and 561. This would include the ring bus oil circuit breakers.
Mirant personnel may also tag this equipment when clearance is required for maintenance
on one of the start up banks 555 or 635.

Bank 455 provides a 400MVA tic from the 345KV yard to the 138KV yard. Mirant and
ORU have 2 25%:75% shared ownership respectively of the Bank 455. ORU will
maintain and operate Bank 455 up to and including the 345KV ACB 455-2. Mirant will
maintain and operate, at the direction of the ORU System Operator, from the MOD 455-1
on into the 345KV yard as outlined above. ‘

DATE: January 11, 2010

SUPERSEDES: 4-5-7 ) DEPT. System Operations

Preparer: System Operations

Distributed to: S0/3S0

ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES

Title: Chief System Operator
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ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 28

Alliance Facilities

Any time there is switching being performed by Alliance personnel, where their
switching steps are being performed to provide O&R personnel with safety clearance, a
Substation Supervisor shall be on-site to observe the switch moves being performed.

Gas Turbine Sites

All generating plant alarms will require notification to the Alliance Energy (AE)
24 hour desk. AE will call out Hydro and Gas Turbine Maintenance personnel
whao will determine whether ORU substation or relay personvel are required to
assist. Priority oné alarmis to be addressed immediately. Each party will switch
and tag the equipment it owns.

Hydro Stations

As in the case of the gas turbines, Swinging Bridge, Mongaup, and Rio
generating plant alarms will require notification to the Alliance Energy (AE) 24
hour desk. AE will determine whether or not to call out Hydro and Gas Turbine
Maintenance personnel who will determine whether ORU substation or relay
personnel are required to assist. Priority one alarms to be addressed immediately.

The System Operator will direct all switching and tagging of equipment shown
on the system diagram and substation one-line diagrams. This equipment
includes generator and line circuit breakers, disconnects, transformers, potential
devices, and supervisory — local/remote switches.

In accordance with Exhibit “A” attached, Alliance Operators will perform all
switching inside the Hydro Plants including such devices as supervisory
local/remote switches for OCB’s in the O&R yard. Orange and Rockland
Electricians or Relay Technicians will perform all switching outside the plant
buildings including such devices as station service disconnects.

Hydre and Gas Turbine personnel are responsible to provide clearance of the
generator equipment. This equipment includes controls, exciter breakers, gates
and valves.

Emergency Switching at Alliance Facilities

If an Alliance qualified switch crew is not readily available to respond to an
emergency situation, the System Operator will notify the Alliance 24hr desk that

DATE: January 11, 2010

SUPERSEDES: 4-5-7 DEPT. System Operations

Preparer: System Operations

Disfributed to; S0O/SS0

ORANGE AND ROCKLAND APPROVED BY: Thomas Buhier
JOINT SWITCHING PRACTICES

Title: Chief System Operator
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O&R personnel will be entering the applicable Alliance facility. Upon
notification, the O&R Substation Supervisor will be directed to enter the Alliance
control room and perform the Supervisory/Local switching step allowing '
switching to proceed in the most expeditious manner.

Alliance has granted O&R full access to both the Hillburn GT and Shoemaker
GT facilities. ,

This emergency switching exception will only address system emergencies
requiring switching in an Alliance facility for the purpose of isolating O&R
equipment. This exception will be strictly limited to the Supervisory to local
switching and tagging steps normally performed by Alliance personnel and
associated with equipment necessary to clear an emergency condition.

5.0 RESPONSIBILITES
The responsible organization for this Procedure shall be the System Operations Department.
6.0 EXCEPTIONS
There are no exceptions or exclusions to compliance with the NERC standard, and any references to
exceptions are only to the O&R policies and or procedures.
Should exceptions to this policy be required or necessary due to operational needs, technical limitations,
special situations including construction or emergencies; the reasons and actions taken shall be
" documented.
Temporary changes may not require written changes to policy but may be handled as written documented
interim changes to security policy, procedures or post orders during this temporary situation.
7.0 ADVICE AND COUNSEL
The Chiel System Operator shall provide advice and counsel on this instruction.
8.0 EXHIBIT A
DATE: January 11, 2010 SUPERSEDES: 4-S-7 DEPT. System Operations
Preparer: System Operations 'ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES
Distribuied to: SOISS0O Title: Chief System Operator
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EXHIBILT A"
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DATE: January 11, 2010 SUPERSEDES: 4-5-7 DEPT. System Operations
Preparer: System Operations ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES
Distributed to: SO/SSO Title: Chief System Operator
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Operating Instruction 3S

1.0

2.0

3.6

4.0

PURPOSE
This instruction shall be used for guidance on schedufing, preparing and approving scheduled swiich

orders as well as ontline basic responsibilities of the System Operations Swiiching Coordinator. This
instruction will outline notification requirements for scheduled outages with internal and external entities

which include NYISO, PIM, other utilities and large commercial customers.

ACRONYMS & DEFINITIONS

CS0O — Chief System Operator

DS — Distribution Supervisor

ECC — Energy Control Center (Spring Vailey)
EMS -- Energy Management System

NYISO — New York independent System Operator
PIM — Pennsylvania, New Jersey, and Maryland Regional Transmission Operator
SIRS —- Scheduling Interface Recording System
S0 — System Operator '

S50 — Senior System Uperator

SVOC — Spring Valisy Operations Center

T&D — Transmission and Distribution

WMS — Work Management System

Definitions —

N-1—The loss of any single generating unit, transmission line, transformer.

PERIODICITY OF REVIEW —

This policy shall be reviewed annually.

SCHEDULED OUTAGE REQUESTS

The System Operations Switching Coordinator, upon receiving a Té&D Clearance Request, will review all
areas of the request and if necessary, contact the requester for clarification or additional information.

The Switching Coordinator will then notify any other Orange and Rockland department that may have
pending work on the facilities to ensure maximum coordination of activities for this particular outage.

The Switching Coordinator will then notify any other Orange and Rockland department that may have
pending work on the facilities to ensure maximum coordination of activities for this particular outage.

DATE: April 2010 ' SUPERSEDES: 3-8-13 DEPT. Contro} Céater

Prepaver: System Operations

Distributed to: SO/SS0

Switch Order Scheduling, Preparation | APPROVED BY: Thomas Buhler
and Approval :

Title: Chief System Operator
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The Switching Coordinator and Distribution Supervisor together will coordinate, establish, and provide a
contingency plan for any loss of transmission and distribution facilities for all scheduled switching to

mitigate exposure and maintain system reliab%ty per N-1 criteria.

The Switching Coordinator must ensure that new equipment instructions are teviewed and approved
before equipment is energized, and that all necessary EMS configuration changes have been modeled and

tested.

Written work requests must be submitted to the Switch Coordinator no less than 72 hours before the
requested switch start time. 'This will enable the creation of an efficient, safe, and fully approved switch
order. Failure to comply with this request will normally result in postponement of the job.

All switch orders will be prepared and reviewed by Senior System Operators and System Operators in
accordance with timelines in the SIRS and ECC personnel responsibilities portion of this section (3).

ENGINEERING, SUBSTATION AND EHV

Major construction and maintenance jobs will be requested in WMS as far in advance as possible. ¥tis
the responsibility of the requesting party to submit the WMS request. At no time will the Switching
Coordinator be responsible for submitting WMS requests.

All job requests must contain a description of the work intended with a listing of adequate clearance
points provided in the request. Any job requests that involve switching or clearances that cannot be
adequately described on the WMS request form will be accompanied by an e-mail to the Switching
Coordinator and Senior System Operators. This e-mail will provide a full description of the job scope and

the work required to complete the job.

All requests must be made by 11 a.m. with no less than 72 hours notice prior to its scheduled date of
execution. Jobs scheduled for Mondays must be scheduled no later than 11 a.m. Thursday of the
previons wesk.

Emergency requests such as Hot Spots, Low Oil Levels, etc. do not require 72 hours notification. A
phone call to the SSO is required and a WMS request should be submitted when time permits.

The Working Groups (Engineering, Substation & EHV} will meet with the Switching Coordinator on a
regular basis to review upcoming jobs for scope and timing.

DATE: April 20610

SUPERSEDES: 3-8-13 BEPT. Control Center

Preparer: System Operations

Distriboted to: SO/SSO

Switch Qrder Scheduling, Preparation APPROVEI} BY; Thomas Buhler

and Approval
Title: Chief System Operator
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50

The night SC will prepare switching for requests on a rolling fourteen-day schedule.

Example: The night SO on Monday will be preparing the switching for the Monday two weeks from
then. The day SO will look at current day scheduled work, checking for both accuracy and any

scheduling conflicts.

SWITCH ORDER PREPARATION

The basic guidelines to follow in preparing a switch order are:
1, Check the request information to detefmine exactly what clearance is needed.

2. Check the one-line diagrams of stations and lines to determine that continuity will be maintained
and that no service interruption or voltage problems will take place.

3. Follow all O&R safety procedures in accordance with the Orange & Rockland Switching and Tagging
section of the Safety Book. Check one-line diagrams for devices such as secondary pots, which must be

disabied for safety.

4. Check Substation Instruction Book as well as one-line diagrams and SCADA memos for special
instructions, which apply to a particular station, line or piece of equipment.

5. Under normal circumstances all switching will be prepared in SIRS. When preparing a switch order,
all fields will be filled out in their proper location on the appropriate sheets.

6. The clear (Headers and footers section) shall be completed to the extent possible. This section will be
completed when the switch order is executed.

7. The “Job Briefing” section will include the clearance points provided on the switch order, including -
any additional clearance points provided by System Operations that may not have been requested in the
“clearance points requested” section.

At this point the switch order will be reviewed by the SSO and if acceptable approved as detailed in
section 4. _

DATE: April 2010 SUPERSEDES: 3-S-13 DEPT. Contral Center

Preparer: Sysiem Operations

Distributed to: SO/SSO

Switeh Order Scheduling, Preparatio:i APPROVED BY: Thomas Bubler
and Approval

Title: Chief System Operator
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Orange & Rockland

OI 4-S-8

ORANGE AND ROCKLAND
JOINT SWITCHING PRACTICES

DATE: January 11, 2010 SUPERSEDES: 4-5-7 DEPT. System Operations
Preparer: System Operations ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
| JOINT SWITCHING PRACTICES
Distributed to: S0/S850 : Title: Chief System
Operatoxr
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Distributed to: 8S0/SS0

JOINT SWITCHING PRACTICES

Revision Level Author Date Description
ted i i
10 Buhler/Poynton V1110 Upda' format and information related to
Bowline
DATE: January 11, 2010 SUPERSEDES: 4-8-7 DEPT. System Operations
Preparer: System Operations ORANGE AND ROCIQAND. APPROVED BY: Thomas Buhler

Title: Chief System
Operator
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TABLE OF CONTENTS
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DATE: January 11,

2010

SUPERSEDES: 4-8-7

DEPT. System Operations

Preparer: System Operations

bistributed to:

80/880

ORANGE AND ROCKLAND
JOINT SWITCHING PRACTICES

APPROVED BY: Thomas Buhler

Title: Chief System
Operator
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PURPOSE

1.0
Orange and Rockland, Consolidated Edison, Public Service, Mirant NY, and Alliance Energy share in the
direction of switching on several jointly owned facilities. These facilities are the Ramapo, Ladentown, -
Bowline, South Mahwah, and West Haverstraw substations; and various generating facilities.
This Instruction will clarify the responsibilities of the previously mentioned companies regarding each
facility with respect to initiating requests for clearance, responsibility for authorizing work on equipment
and the preparation and direction of switching,. :
2.0 ACRONYMS & DEFINITIONS
NYISO — New York Independent System Operator
PIM — Penusylvania, Jersey, Maryland Independent System Operator
S0 — System Operator
880 — Senior System Operator
Definitions
Switching Authority
The company that operates and directs switching associated with a facility or certain piece of equipment.
Generally speaking, Orange and Rockland is the switching authority for all devices under the control of
the SO / SSO set forth in the “Jurisdictions” portion of this procedure. '
3.0 PERIODICITY OF REVIEW
This policy shall be reviewed annually.
4.0 PROCEDURE
Transmission Switching
Clearance for routine maintenance outages will be initiated by the company who is the switching
authority. That company will assume responsibility for notification of all involved parties
including New York Independent System Operator & PJM, describing the work and clearances
required. Approval from all entities having termination points is required prior to the scheduling
of the outage.
DATE: January 11, 2010 SUPERSEDES: £-S-7 ' DEPT. System Operations
Preparer: System Operations ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES
Distributed to: SO/SSO Title: Chief System Operator
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Jurisdictions

Orange and Rockland System Operators will direct company O&R substation/relay crews
and qualified Mirant & Alliance personnel in switching and tagging the following
facilities:

The Mirant, NY owned facilities of Bowline 345KV yard — All switches and
devices from where the lines come into the station from the Bulk Power System
up to and including the T155-3 for Unit 1 and the 255-55-1 for Unit 2. Any
switching beyond those devices will be under the direction of the Bowline Shift
Team Leader only after switching has been completed with the Orange and
Rockland System Operator isolating the unit from the Bulk Power System.

Allance Energy owned facilities of Monguap, Hillburn, Rio, Swinging Bridge
and Shoemaker.

Bowline: All 138 KV facilities.
Ladentown: All 345 KV facilities.
Waest Haverstraw: All facilities 345 KV to 13.2 KV.

Ramapo: All facilities from and including the 345 KV 1300~4 and 2300-4
switches and the entire 138 XV yard.

South Mahwah: All 345 KV switches in station 59, all 138 KV switches in
station 58 and all 69 KV and 13.2 KV switches in station 52.

Joint Switching practices with other connected utilities -

Any facility where two or moré companies must switch in order to provide safety
clearances, such as Y88, W72, Bank 1300/138 KV Bus “X”, Bank 2300/138 KV Bus
“y” Bank 258, will be coordinated with the remote end company as appropriate, in
accordance with individual company safety practices. None of the above-mentioned
facilities, other than those owned by Mirant & Alliance need be directed by any one
company on a step by step basis. '

Routine maintenance and emergency repairs on certain 345 KV lines emanating from
Ramapo will continue to be performed by O&R line crews. Clearance to O&R line crews
will be issued by the O&R System Operator after being notified by the Con Edison
system operator that switching for safety clearance has been completed and that clearance

DATE: January 11, 2010

SUPERSEDES: 4-8.7 DEPT. System Operations

Preparer: Systema Operations

Distributed to: SO/SS0

ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES
Title: Chief System Operator
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to begin work may be issued. The O&R System Operator will issue clearance “to test
and ground.”

Relay Maintenance (In Service)

Request for routine in-service relay maintenance will be initiated by the Orange and
Rockland Switching Coordinator or Senior System Operator. Orange and Rockland will
be responsible for notifying the New York Independent System Operator Scheduling
Department, or PYM via EDART as well as any other affected parties as required.

Mirant, NY will coordinate their in service relay maintenance with the O&R Switch
Coordinator. :

Emergency relay work will be coordinated directly by the Orange and Rockland Senior

System Operator.

5.0 RESPONSIBILITES
The respoensible organization for this Procedure shall be the System Operations Department.

6.0 EXCEPTIONS
There are no exceptions or exclusions to compliance with the NERC standard, and any references to
exceptions are only to the O&R policies and or procedures.
Should exceptions to this policy be required or necessary due to operational needs, technical limitations,
special situations including construction or emergencies; the reasons and actions taken shall be
documented.
Temporary changes may not require written changes to policy but may be handled as written documented
interim changes to security policy, procedures or post orders during this temporary situation.

7.0 ADVICE AND COUNSEL
The Chief System Operator shall provide advice and counsel on this instruction.

DATE: January 11, 2010 SUPERSEDES: 4-S-7 DEPT. System Operations

Preparer: System Operations

ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES

Distributed to: SOQ/SSO Title: Chief System Operator
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Orange & Roddand ' Employee Safety Manual

om the Safety Department as well as in the most recent
idelines 7025" and “7026” and the Drug and Alcohol
hich are available on the Safety Web site.

Program details can be obtain
version of O&R's “S
Misuse addend

17 .0 Electrical Safety
17.} Qualifications/Training

Qualified trainers whe perform training shall be competent in the skills and techmiques
necessary to satisfactorily train personnel to distingwish exposed live parts irom other
parts of electric.equipment, to determine the nominal voltage of exposed live parts and to
know the safe working clearznce distances specified in this manual

Only qualified persons and trainces working under the direct supervision of a qualified
person may work on or with energized-lines or exposed live parts of 30 volts or greater.

17.2 Hand and Pertable Power Tools

All hand and portable power tools shall be cither double-insulated or equipped with a
three-wire cord that is wired to-ground the frame of the tool. It is recommended that 2
Ground Faxlt Circuit Toterrupter (GFCI), which provides additional protection against
electrical shock, be utilized with all extension cords when the GFCl is located at the
source of the extension cord. The use-of the GFCI is required in all wet or damp areas.
Cords shall be inspected prior to use. Groend pins shall sot be removed at any time from
extension cords orelectrical powered equipment.

17.3 Safe Approach Distances

No person(s) shall approach or bring any conductive object without an insulating handie
closer to energized lines or exposed live parts than the distance(s) set forth in Table
173.1.

20
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1731 AC LIVE-LINE WORK

Minimnm Approach Distances

Nominal Voltage

in kitovolts, phase

16 phase Distance

Phase to Ground Phase to Phase
Exposure Exposure
{fi-in) (m) (fin) ()

0.05tc-1.0 ) G ¢ ©)
11t0 150 2-1 0.64 22 .66
15.1 10 36.0 2-4 072 2-7 077
36.1 to 46.0 2-7 0.77 2-16 G.85
4610725 - 30 -0.90 36 1.05

726 to 121 32 095 4-3 129
138 to 145 3-7 199 4-11 1.50
161 to 169 4-0 122 5-8 1.7t
23010 242 5-3 1359 7-6 227
34510 362 8-6 2.59 12-6 3180
500 to 550 i1-3 3.42 18-1 5.50
765 1o 800 14-11 4.53 260 A

Note §: These distances take irto con%ideration the highest switching surge an employee
will be exposed to on any system with air as the insulating medium and the maximum
voltages shown

Note 2: The clear live-Tine tool distance shall equal or exceed the values for the indicated
voltage ranges.

{) Avoid Contact

A. Tor areas restricted to qualificd persons, the materials therein may not be stored
within the allowable working space of energized lings or equipment.

B. For areas that can be accessed by persons without the relevant guatifications,
the distance at which materials and equipment shall be placed or stored is
dependent on the power of the lines and equipment therein. If the power is:

1. 50KV orless, the distance is 10 feet (305 cm).

2. More than 50 kV, the distance is 10 feet {305 cm) ptus four (4} inches
for every 0 kV over 50 kV.

21
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C. All wires, regardless of the type of covering, must be considered Iive, inless
they are positively known to be dead and grounded.

D. All conductors, terminations and related equipment shall be considered
energized until de-energized, tested, grounded and tagped.

“E.  When working with equipment, switches, cutouts and grounding devices, the
worker shall place himself in a safe position with all components in clear view.

17.4 Work Clearances in Substations

When employees are required to perfonn work near energized high-voktage equipment,
care must always be taken to-ensure that proper clearances are maintained by all
personnel.

A, When lifting or handling loads in proximity to energized conductors and/or
equipment in substations, ground trucks or cranes should be used (see
Substation Work Procedure Manual).

B. The antennae of either mobile or portable radivs shall be kept at a safe distance
from energized conductors andfor equipment at all times.

C. Only trained personne] can enter an energized substation vnescorted by a
qualified person.

D. All persommel entering a substation or switching station that s under the control
of the System Operator shiall notify the System Operator upon their arrival and -
prior to urdocking the locked gates of the substation. Once work activities are
completed, all personnet shall notify the System Operator that they have lefi the
substation.

17.5 Switching
17.5.1 Basic Principles of Switching (Substations/Switching Statiens)

Information regarding this subject can be found in the Substation Department Work:
Procedures.

17.5.2 Substation Backfeed Sitnations.
Information on this subject can be found in Substation Department Work Procedures.
1753 Distribution Switching and Tagging

For all distribution switching avd tagging, please reference the company”s/department’s
most current work procedures in the OHL, URD and the Control Center Procedures

Book.

17.6 Clearances
22
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17.6.1 Use of Electrical Mechanical Equipment within Substation Properties

Mechanical equipment shall be operated so that the required clearance distances are
maintained for exposed energized lines and equipment.

Fquipment and the attached load operating near energized lines er equipment shall be
treated as energized by persons on the ground.

Furthier information can be found in the most recent varsion of the Substation Work
Procedures SP 0110-1.

17.6.2 Procedure for Removing from Service a Line that is Under the Jurisdiction of
the System Operator .

Reference S.0. Operating Instructions 1-5 and any revisions thereto in the Control Center
Procedures Book.

17.6.3 Receiving Clearance from the System Operator

A. VUse of the term “Clearance” - Upen completion of the steps of & Switch Order
excouted by a System Operator, the term “Clearance” will atways be accompanied
by a statement that defines its purpose. For example, upon completion of'the
requirired switching for a relay technical to perform histher relay tests, the System
Operator will issue “Clearance to (name of field person) on OCB (Name) for
testing.”

B. Al Hines arc considered energized mntil ALL of the following have beets completed:

1. The system operator issues clearance, AND

2. the designated tests to ptove absence of potential have been performed at
the work location, AND

3. the lines have been grounded.

€. Clearanie is issued when the System Operator contacts the employee for whom the
line or equipment has beer tagged. Upon completing all switching steps to isolate
Tine, facility or piece of equipmént fof work or maintenance, the Systemn Operator
will proceed by making the following statement to the employes who Is to receive
the clearance: “At {statc time) yon have clearance to Test and Ground.”

The employee receiving clearance to Test and Ground can now proceed to test the
isolated arca for potential and to install personal field grounds as required. After
completing the testing and grounding procedures, the employes will then contact the
System Operator to inform himvher that the testing and grounding have been
completed. The System Operator will then issue the foliowing declaration: “At this
lime (state time) you have clearance on {equipipent) to do {purpose), e.g. Doble
class #3 inspection, ete.”
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D. Tf Testing and Grounding is pot required by field personnel, due fo the pature of the
work at hand (such a5 trip testing or work that is distant from the de-energized
equiptment), the fact that persopal grounds will not be installed should be made
known to the System Operator when the switching steps are completed. Since
clearance to test and ground will not be issued, the System Operator can then issae
clearance to perform the work that is needed.

17.6.4 Procedure to Be Used when Field Personnel Surrender Clearance

A.  Upon completion of their work, field personnel will notify the System Operation
that their work is done. At this time, field persormel will be instructed by the
System Operator to remove all personal field grounds, if amy.

B. After removing all personal field grounds, field personnel will feport clear of the
isolated arca to the System Operator and cleasly state that all field pronnds have
been removed, Switching 1o restore the isolated area can then begin.

17.6.5 General Procedure for Returning to Service a Line That Is Under the
Jurisdiction of the System Operator

Reference S.Q. Operating Instructions 1-§ in the Control Center Procedure Book.

17.7 Pe-energizgiion and Grounding Transmission and
Distribution Eines and Equipment

Reference the most recent version of the folfowing Department Work Procedures and:

Substation SP-0107-2:
Electric Operations C3100 and 3201
1HGL 3017 and 3018

A. De-energized lines shall be tested snd found absent of nominal voltage before
installing grounds or performing work on the lines or cquipment.

B. Before de-energized lines are worked on, temporary protective grounds shali be
installed at the work location, in compliance with the various depariment work
procedures. .

C. Thé groumds shall have impedance to ground low enongh to permit for the prompt
operation of protective devices, in case the lines or equipment is unexpectedly
energized.

D. Protective grounds shall be capabie of conducting the maximum ground-faule
enmrent that could flow at the point of grounding for the time necessary to clear the
fanlt.

E. The ground-end connection shall be attached first, and then the other end shall be
attached to the de-energized conductor by means of live-liné tools.
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F.  Where facilities are 600 volts or less, grounds may be applicd using appropriste FFE
rated. for the voltage to be worked on.

G. The grounding device shall be removed from the lines or equipment first, using Tive-
line tools or other insulated devices, and removed from the grounding peint Jast.

17.8 Faukt-Locating Equipment Use

When usiog the fault-locating equipment, the truck and equipment. shall be grounded per
the mannfactnrer’s recommendation. For all failt locating, Class 2 rubber gloves are
Tequired.

17.9 Guarding of Rooms Containing Electric Supply Equipment

Unqualified employees arc prohibiting from cxrtc;r_ing rooms/spaces where electric-supply
lines and equipment exist, without direct control from and the supervision of a qualificd

person. The unqualified employees shall heed the fnstructions of the qualified emdployees
at ail times.

17,10 Testing and Test Facilities

For information on this subject, reference Protective Equipment Test Center Work
Procedures. )

17.11 Handling Fallen Wires
“A. Only trained, qualified and authorized persons shall handle faller: wires.

B. Al wires, primary or secondary, that are on the ground but stll attached to the pole
cn one end must be considered and treated as energized.

C. A line technician alone shall not attempt to pet back up an energized primary wire
which is down on the ground, but shall guard it and send for or seek assistance.

D. Inhandling a case of “wires dowr,” a person must never climb 2 pole, unless
climbing space is clear. If neccssary, before repairs are made, wires must be cut
dead on an adjacent pole that has clear climbing space, but only after any required
temporary guyving has been provided.

17.32 nducted Voltage(sy

Before lines are iristalled parallel to existing energized lines, a determination shall be

made of the approximate voltage to be induced in the new Tines, or work shall proceed on

the assumption that the induced voliage is hazdrdons. Unless it can be demonstrated that
the lines being installed are not subject to the induction of 2 hazardous voltage or unless
the tines are treated as energized, the following requirements also apply:

A. Each bare conductor shall be grounded at least every two miles.
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B. The grounds shall remain in place until the conductor instalfation is completed
between the dead ends, including during the aerial cleanup.

. Grounds shall also be instafled at each Jocation where persons are working on bare
conductors and at atl open dead-end and catch-off points or at the next adjacent

structure.
D. When two overhead conductors must be spliced, they shail be bonded and grounded.

E.  Grounding procedures shall be in accordance with the work pmcédure:s of the
varions departments,

17-13 Current Transformer Secondaries

A. The secondary of a current ramsformer shall pot be opéned while the transformer is
energized.

B. Ifthe primary of the current transformer cannot be de-energized betfore work 1s
perfonmed on an instrument, a relay or another section of the current transformer
secondary circuit, the circuit shall be bridged to prevent the current iransformer
secondary from being opened.

17.14 Transformers

A. When transformers are being raised or suspended in the air, any person on the pols
must fake a position above or well n the clear of the transformers.

B. A secondaty voltage test must be made on all transformers. before they are
connected fo the secondasy mains.

C. When work requires the disconnection of taps from a supply tine to equipment, the
discosnection shall be made at the point where the taps meet the snpply line, and
never 50 an unprotected energized wire remains within reaching distance.

17.15 Capacitors

Capagitors are devices that store a charge. Inour appiicaﬁons, they are used for voliage
support and power factor correction. They are provided with a discharge device for
draining the residual charge to alow value, approximately five minutes afier they have
been completely discontiected from the line. Before working on capacitors, they shall be
de-cnergized, discharged and grounded. In addition, the capacitor bank-suppart
framework shall be grounded. ’
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These discharge devices must not be depeaded upon for safety. In light of this,
employees shall adhere to the following rules when worldng with capacitors:

A. Capacitors shall not be worked on and the connections or terminals shall not be
handied until the fuses or disconnect switches have been opened and the
terminals bave been shorted or grounded.

B. Where oil switches are installed, they will be opened before cutouts or
disconnects are opened.

C. After opening the fuses or discormects, wait 2t least five minutes before
. applying the shorting Jumpers and grounds. The shorting jumpers shafl be
applied with a “hot stick.”

D. Capacitor cases shall be considered energized as long 2s the capacitor is
connected to the line and until after the capacitor has been shorted and
grounded.

17.16 Operating Switches and Cutouts

A

‘When operating or replacing cutouts, the line technicien must abways protect
himselfherself against accidental contact with energized wires or grounded
equipment by using Class 2 Gloves.

Cuttonts and discormects equipped with Loadbuster® “ears” shali always be opened
with a Loadbuster or other teolés) that will provide arc-free interruption whenever
possible. All other cutouts not adaptablé to these tools shall be opened with an
approved cutout or switch stick, '

All cutouts or switches shall be closed with an approved cutout or switch stick.
Before opening or closing, the main porcelain housing shonld be mspected for
stractural cracking. If the housing integrity is questionable and could be damagedd
when closing, the unit should be replaced.

‘When closing any cartout or switch, it is very inpaortant that it be done without
hesitaiion, in order to prevent an are. ‘

Whenever a worker is called upon to-operate any switch carrying more than 300
volts, appropriate rated rubber gloves mustbe wor.

Where line cutouts are nsed to permit dead-line work, the fuse holder shail be
opened and removed and the de-energized conductor shali be tested and grounded

before proceeding with work.

17.17 Mohile Substations

Reference Substation Department Work Procedures and any revisions thereto.
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17.18 Transmission Operations

Transmission

In addition to the hazards particular to elecirical operations, other pon-clectrical hazards
may be encountered. Employees in the electrical operations depariments should therefore
be familiar with all other sections of the Safety Manuval that may apply to-their work

Definition of Transmission Circuit: Any circuit, apparatus or equipment rormally
energized at 34.5 KV (Deliz commecied) or above shall be classified as transmission.

17.18.1 Live Line Tools and Equipment

A. Cnly properly inspected and labeled tocls with the proper voltage rating and
sufficient length to secure proper clearance for safety shall be used. It ispossible to
depend too much on the voltage rating of the tools and not enough on clearance
between the employee and the live wires.

B. The employee in charge must at ali times be sure that the sticks, straps, ropes and
other equipment are in first class condition and have been electrically tested in
accordance with company standards.

17.18.2 Live-Line Maintesance

- A. Maintenance, Tepair and construction work on electric circuits or apparatus shall not
be done until the proper mthoiization has been obtained for performing the work.

B. Before any work is undertaken on energized equipment, workers shali be qualified
by training and experience to perform work by the preseribed method for the voltage
involved and shall be familiar with minimum working clearance.

€. Whenever it becomes necessary to replace a worker or sapervisor during a job, such
replacement should be made only after the replacement worker or supervisor has
been fully informed of existing conditions.

D. Lines should always be de-energized, if it can be done without jeopardizing
contionity of service. ‘

E. Where it is necessary 1o maintain contineity of service on transmission Hnes, it is
permissible to work on such Iines when they are energized, provided that hot-line
tools designed and tested for this type of work are nsed.

. Routine live-line work shall be done only during favorabls weather conditions.
Rain, snow, sleet and dampness, for example, create dangerous conditions that
preclude routine live-line work.

G. Obtain proper clearance from the system operator.
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H.  When it is necessary to work on transmission lines with more than one circuit, and
there is insufficient working clearance between eircuits for live-line work, the
circuits not being worked on shall either be de-energized and. grounded or shifted
with hot-}ine tools, in order to provide proper working clearance.

I. Live-line work shall not be performed on any condoctors smaller than Ne. 4B & §
gauge.

J.  The principal factor in safe live-line work is adequate clearance between the
employees and all wires on the pole or structurs, including the wires being worked

01,

17.19 Electric Meter Testing/Installation and/or Removal

General

The following rules apply specifically to conditions encountered in the checking and
testing of electric meters in the field. However, all applicable rules set forth in other
sections of this manual as well as departmental safety and procedural guidelines must
also be observed by all persons doing service, meter or relay work. Please reference
departmental safety and work procedures for additional information.

Al

Employees must at all times realize that there may be bazards while testing or
changing meters. Safe working conditions are essential to the safety of
customers and employees.

Whenever any employee is called upon to operate a Jive switch, the employee
shall wear an approved cless of Tubber gloves, approved apparel and safety
glasses (flash) as defined in Apparel Wear section 5.0. Gloves shall be tested
and inspected prior to use.

Work gloves and safety glasses MUST bes worn while setting or removing
socket meters, When testing meters, an approved class of rubber gloves and
safety glasses shail be worn.

‘When applicable in igsting, repairing, installing and changing meter equipment,
personal protective safety equipment such as hardhats, eye protection, leaiber
protective gloves or rubber gloves shall be nsed.

Eléctric meter and control wiring shall be treated as. energized at all imes. The

handitng of circuits with a voltage of 120, 240 or higher requires reasonable
precautions to prevent personal injuries.
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17.20 Underground Eleciric Operations (UGL)

17.20.1 General

A. Class 2 rubber gloves shall be used on all energized cables and equipment. Hot-line

tools shall also be used while working on primary circuits for switching, load-
breaking and grounding operations.

Test points, when provided, shall be used.

A primary or secondary syster neutral shall never be operated for any reason while
the system is energized. ’

Before doing work on de-energized primary circuits or equipment:
1. A visible open break shall be provided, if possible. '
2. A veltage test shall be made.

3. The equipment shall be grounded.

4. The cable or equipment shall be tagged per the instructions of the Distribution
Supervisor.

When work is to be done on equipment or cable of an underground system,

precaution to prevent backfoed shall be taken. This shall include grounding of the

conductors or other approved methods where applicable.

Before pazalleling positions of ar open: loop, it shall be determined that the separate
sections of the loop are of the same phase.

Faulted cables shall be isolaied, tested, grounded and tagged before repair work.
Approved testerfequipment shall be used to ensure that the cable is de-energized

before grounding.

When unsitended, hand holes, mauholes, silo covers and pad-mounted equipment
shail be sectired or bolted at all locking points-with approved company locks and
special keyed bolts supplied by the mapufactorer. Missing bolts shall be replaced.

Ladders or other climbing devices shall be used 1o enter and exit manholes md
subsurface vaults that exceed four (4) feet (122 cm) in depth. Ladders shall be
inspected prior to use.

Persons shall not step on cables or hangers to exit out of manholes or vaults.

When work is performed on buriéd cable or on cable in manholes ar vaults,
meiallic-sheath eontinuity shall be maintained.
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17.20.2 UGE, Work Area Protection

A

B.

When loading or unloading cable reels, care should betaken so that reclsare under
control at all tiznes. Cable ends shall be tacked or tied down to prevent unraveling.

Ropes and cabies laid temporarily across sidewalis during pulling operations shall
be properly protected to avoid possible injury to pedestrians, Cables laid ont
termporarily to Testore power shall be protecied in the sane manner.

Do not use cables or cable racks to support chain falls, lifting tackle, weights or
plactks.

Equipment and. cable shall not be left on the jobsite after the completion of work.
Good housekeeping shall be maintained at all times around the weork area.

Care shall be taken when pulling cables to protect employees and the public from
possible injury. This requircs-a study of the vehicular and pedesirian traffic for the
particular Jocation, to enable the equipment to be set up in the safest possible
mamer that will cause the public the least inconvenience. All persons, including
employees, should be warned to keep away from taut ropes or cables. Ifnecessary,
parricades shall be installed o divert pedestrians-and vehicles away from the pull-

site.

Waorkers who are in a roadside work zone, exposed to vehicular traffic on a roadway
of exposed to construction equipment within 2 work zene will be required o wear
Class 2 safety garments at afl times.

17.20.3 UGL Manhole Operations

A

Load breaking devices in the manhole must be operated from outside the manhole.
No one is io be inside the manhole when such devices are operated.

For Q&R employees, work shall only proceed in a manhole if all circuits are de-
energized, groundsd and tagged. X necessary, the cable to be worked on shall be
spiked to ensure that it is de-energized. .

Employees shall not remain in a hote while instalting or removing eable if the
pulling system is eperating and/or under tension.

Prior to opening a mazhole, tests for oxygen deficiency and combustible atmosphere
must be made. Manhole-lifting equipmesit shatl be used to open the manbole. No
entry into a manhole shall be made in an “Immediately Dangerous to Life and
Health” or “IDLEC stmosphere unfess in the pursuit of life or imb. The stmosphere
shall be moade safe prior to enfry. All sources of combustible gas, smoking, vehicle
exhaust and any soutce of ignition shall be kept at a distance while testing,

A visual inspection for unusual andfor hazardous conditions shall be made prior to
entering a manbole. Heavy mud and waste should be cleared away priorto entry.
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T. Cable ard cable racks shall not be used as ladders or to support tools and equipeent.

G. Equipment used to lower or raise materials inio a manhole shali be inspected for
defects prior to use, Workers shall be clear of the area directly beneath the opening
of & manhole when equipment or materials are being lowered or rajsed.

H. In case of manhole fires, the workers shall evacuate the manhole before using the
fire extinguisher and shall not re-eater the manhole untl the fire has been
extinguished and the manhole has been properly ventilated and tested (see Permit-
Required Confined Space Entry).

18.0 Emergency Response/Evacuation
18.1 Emergency Action Plin

Tach location shall have a written Emergency Action Plan that covers the following:

Applicability toall types of emergencies
General site information

Evacuation Plan and procedures
Emergency notifications

Fire alarm systems

Training and drill requirements

Records management

« 8 ® @ B

Employees are reqaired to familiarize themselves and keep up to date with the Emergency
Action Plan for each facility in which they work.

18.2 Mutua! Assistance at Other Utilities
When O&JR employees are assisting in the restoration of service at another utility, all

employees will follow the safety practices outlined in this mansal. Additional safety
practices and procedures required by the host cornpany will also be followed.

18.3 Mayday Procedures
The following shall be the procedures for a distress call signal:

A. When faced with an emergency situation {i.e. an aggressive customer, 2 serious
accident or injury, electrical contact, an incident that causes hamm to the public,
or 2 situation that has the potential to cause ong of these conditions), field
personnel with a radio-equipped vehicle should, as soon as possible, issuc a
MAYDAY.
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B. The ficld person, if able, shall inftiate a MAYDAY over the radio. The distress
call shall consist of the clearly-spoken word MAYDAY ropeated three (3)
times, foliowed by the vehicle number. The distress cafl shall be repeated until
the cafl is acknowledged by either the Dispatcher or the Distribution Supervisor
in fhe ECC/GAS DCC.

C. Ithe field person is imable 1o initiate a verbal MAYDAY, the MAN DOWN
button should be depressed. Depressing the MAN DOWN button will generate
an andiblé and visual alert for the Dispatcher or Distribution Supervisor to
potify himv/her to the existence of a0 emergency event. The alert will also
indicate the vehicle mumber to Control Center personnel. - The MAN DOWN
button WILL NOT provide the [ocation of the vehicle (sec Note below).

D. The driverfoccupants of any radio-equippsd vehicle who become aware of
another vehicle in distress that cannot make radio contact with the ECC/GAS
DCC may directly transmit the message andfor refay the locatien iuformation to

the ECC/GAS DCC.

E. Upon receiving and verifying a distress call from any vehidle, the Distribution
Supervisor shall direct the Dispatchers to immediately clear all afrways on all
frequencies by issuing the MAYDAY tones and stating “To alf vehicles: There
is a MAYDAY in progress at this time. ., Clear this frequency until further
notice.”

F. After clearing the airways, the dispatcher should contact the distressed vehicle
and request his/her MAYDAY message. In the event that the vehicle cannot be
reached or loczied, the ECC/GAS DCC shall initiate alt efforts to locate the

vehicle,

G. The operating authorily is respongible for ensuring that the MAN DOWN
buttons function properly.

Note: Once the MAYDAY procedure has been indtiated via the MAN DO'WN button, the
mobile radio will send out a series of alerts to the Control Center and will be muted for
10-15 seconds, after which time the radio will antomatically un-mute. ¥fthe ECC/Gas
DCC does pot respord within 15 seconds, the individual mitiating the MAYDAY will
need to key the microphone one (1) time.

18.4 Pole-Fop/Tower Rescue

Safe and timely pole-top/tower rescue is essential in assisting employees who may kave
been jnvolved in an accident or incident. Rescue shall be atternpted as soon as salely
permitted. Tt'is paramount that the safety of the rescuers is considered in every
circumstance.

Pole-top rescue training will be provided annually and performed in accordance with
applicable departmental procedures. For additional information, refer to departmental
procedures.
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18.4.1 General Precautions

A

In cases of electric shock, there must be no delay in providing resuscitation, as every
moment lost decreases the possibility of restoring breathing.

Call or have someone call for help immediately. The Mayday procedore shonld be
utilized in communications for assistance.

‘There are many possible conditions that may make it a difficelt matier to properly
position a victim of eleciric shock on a pole or elevated structure.

The flexibility of mouth-to-mouth resuscitation makes it particularly suitable for this
type of rescue.

Afier frecing the victim from contact with the elecirical apparatus and/or wire and
taking such measures as may be necessary to protect both the victin and rescuer
from further contact, the victim should be secured in any fmanner that will place the
victim face up. The chin lift is used since it is the most effective method of opening
the afrway. The tongue is attached to the lower jaw. When you ki the chin, you Lt
1he tongue from the back of the throat, which opens the airway. In cases where neck
ffury is a possibility, the head tilt should be absent orminimal to aveid aggravating

the peck injury.
Mouth-to-mouth resuscitation with applicable protection may then be performed.

Resuscitation should continue on the pole andfor elevated position uptil all
arrangements are completed for lowering, which should be done as quickly as
possible. Resuscitation efforts should be resumed immediately when the victin is
on the ground.

Care should be taken to avoid having a person who was suspended lic down, since
hefshe could be-suffering from suspension trauma‘orthostzatic intolerance. He/she
should instead stand with support of additional personnel 10 ensure circulation of the
deoxygenated blood that mat have gathered in the legs. Lying this person down
immediately cordd send the deoxygenated blood to the heart, causing the individual
to go into shock.

18.4.2 Bucket-Truck Backet Rescne Training (Single and Double)

Rescue Bucket Training shall be provided axmnajiy.

All employees shall be trained on the operation and rescue procedures for each bucket
truck type they may use. If an employee is not trained in either operation or rescue
procedure, hefshe shall not utitize such equipment.

18.5 Tower Rescue

Reference the Department Tower Rescue Procedure.
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43 .0 Safety Tagging — Lockoat/Tagout

43.1 General Requirements
43.1.1 Gas Operations and Gas Castomer Service Lockout/Tagout

Procedures covering gas operations and gas customer service that require any
Tockout/tagout can be found in the department procedures manual.

43.1.2 Substation Operations

For procedures covering tagging in substations, refer to the most recent version of
Workptace Procedure SP-0105.

43:1.3 Distribution Switching and Tagging

For all distribution switching and tagging, please reference fhe most recent version of
company/department Work Procedure C-3100 and revisions thereto.

43.2 Electric Distribution and Transmission Tags

The standard safety tags contain evelets for attaching them with an electric tie to the
operating and control handles of an apparatus. The tags used under the System Operator
and Distribution. Supervisor are in two colors (red and green), each of which has a distinet
purpese. In no case will either tag be used for any purpose other than that for which it is
intended.

A. The red tag with black lettering shall be used only under the supervision of the
System Operator and/or Distribution Supervisor. It is used for high-voltage
equipment and associated control mechanisms tegether with any low-voltage
equipment fhat the System Operator may designate. Pacilities that have had red
tags applied shall not be operated under any conditions unti} the quatified
employee whose pame is on the tags releases them.

B. The green tag shall be placed on equipment solely 1o indicate an abnormal
squipment condition or status and necessitates that such information be readily
available to any employess involved in the operation or maintenance of the
equipment. The green tag shall never be placed to provide clearance.

1. Equipment with a green tag shall be operated only with the approval of the
System Operator or the Distribution Supervisor, whoever has authority
over that tag.

2. The reason for placement of the green tag shall be clearly stated on the
tag, inchiding any specific operating limits.

3. Requests to remove a green tag shall be made to the appropriate avthority
governing the tag to assure that the restriction or abnormality las been

carrected.
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4. Requests to operate green-tagged equipment within the stated restriction
shall be made to the authority goveming the tag,

5. Multiple green tags may be applied to the same swiiching device.

6. The green iag may indicaic more than ope abnormality or Testriction,
provided that the tagging was done during the initial atrangenrents with
the authority governing the tag.

Green Tag Special Note: A green.tag shall never be placed for clearance protection. A
red tag may be applicd to green-tagged equipment, devices or switches, provided that the
abnormatity of restriction does not prevent the equipment, device or switch from serving
the purpose for-which the red tag is being applied.

43.3 Schedniing Work on Equipment ander the System Operator’s Jurisdiction

The Depariment Manager, Superintendent, Supervisor or their designeted representatives
may ask the System QOperatot to release equipment under their jorisdiction for work as
follows:

A. The removal of equipment or lines from service required for all non-emergency
work must be requested on a Transmisston/Distribution Cleatance Request
Form at least 72 hours in advance of when such work is scheduled to begin.
This request shall be fitled oitt in its entirety and shatl be made to the System
Operations Scheduling Supervisor or, in his/her absence, to the Systern
Operatar directly, by the employee in whose name the circuit or equipment is to
be tagged or by that person’s supervisor. This procedure alse applies to Third-
party interconnects and their O&R eoordinators.

B. During the construction of new equipment, when the installation or
construction work has progressed to the point of energization from any station
orother external source of any piece of transmission equipment or disteibution
equipment within the substation fence, the System Operator shall be so
informed by the Engineering Department as follows:

1. This information shall be in writing, shall tndicate by sketch its
location in relation to the then-existing System Diagrat and shalt
specify the Qualified Engincering Departnent representative in
whose name profective tagging should be issued.

2. The System Operator will immediately order the qualified
employee(s) to tag out of service with red tags all swiiches and
contro equiptnent that conld energize the new equipment.

3. The tags will be made out in the name of a quaiified substation, relay
or engineering employee, or other qualified personnel.
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4. All requests for the placement or removai of tags on equipment to
energize it for test purposes will be made to the System Operator
throungh the qualified substation or relay employee.

5. Revisions or additions to the System Diagram and SCADA system
located in the Energy Control Center must be made before any new
equipment or tine is placed m service.

6. For emargency work, the person in charge of the job shall consult
wiih the system operator to determine which equipment should be
cleared and tagged out in order to make the job safe.

43.4 Qnalifications/Training
43.4.1 Definition of an Employee Qualified to Use Lockout/Tagout

A person who lags and/or locks out equipment in order to perform service or maintenance
must be qualified. To be qualified, a person shall have received training in the

recogmition of applicable hazardous energy sources, the type and magnitude of the energy
available in the workplace, and the methods and means necessary for energy isolation and

control.

The qualified person st understand the purpose and fimction of the Energy Cortrol
Program and have all the skills required for the safe application, usage and removal of
energy controls. For further information on switching and iagging operations, reference
Electric Systems Operations Operating Instructions 1-3-4.

43.5 Key Requirements

Lines, circuits, fesders and apparatus must be considered energized at all times wnless
they are properly tagged out

43,5.1 Electric Distribution and Transmission Tagging Key Requirements

A.  Ouly qualified émployees may have equipment tagged out. Third-party
interconnetts shall also supply a list of qualified employees to perform
switching/tagout, Equipment shall be tagged only for the persons appearing on these
lists. Tt shall be the responsibility of the Manager, Superintendent or Supervisor to
determine which employces are qualified. -

B. All tags must be made out in the name of the person who is in charge of the job.
This person shall be responsible for all others working wnder his tag on the jobsite.
The persor in charge must be available at the jobsite to clear people off of
equipment and/or lines that may nesd to be restored inan emergency.

C. Infilling outtags, care should be taken to ensure that all required information is
complete, correct and legible.
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D. Tags shall be tied securely to the control handle of equipment with electric ties. For
equipmeént that does not have a contrel handie, including single-phase disconnect
switches and cutouts, the tag shall be fastened in 2n approved manner (using the hot
stick tag holder, for instance).

E. When the person in charge of a job is scheduled to be absent and the job is expected
to be continued, he/she should arrange with the anthority governing the tag — the
Department Manager, Superintendent and/or Supervisor ~ to have histher tags
released and/or replaced. In the event of an unforeseen absence, the Line or
Substation Supervisor can assume the responsibility of the tag and appoint a new
person in charge.

¥. Other qualified personnel may paralle] tag apparatus with Electrical Distribution,
Transmission and Substation personnel or System Operators, This tagging is subject
to the approval of the authority governing the tag. TFhe tags are 10 be placed and
removed by the qualified employee(s).

G. When mare than one group of persons is working onthe same Hne or apparatus,
each group may request protection by its own set of tags.

H. When work is performed at separate locations on one¢ line or piece of equipment but
under the jurisdiction of qualified employees, each qualified employee shatl request
his/her own tags using the above procedure.

43.5.2 Use of the Term “Clearance”™

Upoh completion of the steps within a Switch Order executed by the System Operator or
Distribution Supervisor, the use of the term “clearance” will always be accompanied by a
statement that defines the purpose for which the clearance is being issued, For exarmple,
rpon completion of the required switching for a relay techaician to perform his relay

" iests, the System Operator will issue “Clearance to (name of field person) on OCB
{name) for testing.” For example, the Distribution Superviser would issue clearances as
follows: “As of (time), {(name of field person) has clearance to (specify work) between
(ID Location points).” The employee who received the clearance shall repeat the
clearance back to the SO or DS until both agree that the clearance is correct. For
example: The field worker, after receiving clearance from the System Operator, will
repeat the information: “I understand that as of (time), I have cleararice to {specify work)
between (1D location points)” and so on.

44.0 Safety Training
44.1 New Employee Orientation

Each new employee shall attend a New Employee Safety and Health Orientation prior to
performing unescorted work activities at O&R. The oriemiation shall cover facility safety
requirements and topics relafed to the job tasks the employee is to perform. Topics not
eovered in the orientation shell be communicated to the employee’s supervisor or chief to
ensure that the emplayee is not assigned tasks that he/she is not trained o perform.
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AMENDED AND RESTATED
CONTINUING SITE/INTERCONNECTION AGREEMENT

AMENDED AND RESTATED CONTINUING SITE/INTERCONNECTION
AGREEMENT ("Agreement"), dated as of August 12, 2010, by and between Orange and
Rockland Utilities, Inc. ("Seller™), a New York corporation with a principal place of business
located at One Blue Hill Plaza, Pearl River, New York 10965, and AER NY-GEN, LLC
(f/k/a Mirant NY-GEN, LLC (f/k/a Southern Energy NY-GEN, LLC)) ("Buyer"), a Delaware
limited liability company with a principal place of business located at 613 Plank Road,
Forestburgh, NY 12777.

WITNESSETH:

WHEREAS, Seller and Southern Energy NY-GEN, L.L.C. (“Southern
Energy”) entered into the Gas Turbine and Hydroelectric Generating Stations Sales
Agreement dated as of November 24, 1998 ("ASA") for the sale of certain of Seller’s
generating assets to Southern Energy; and

WHEREAS, Seller has continued to operate its transmission and distribution
business in the same locations as it did in 1998; and

WHEREAS, in the ASA, Seller agreed to transfer to Southern Energy certain
Purchased Assets (hereinafter defined), including certain designated real and personal
properties, contracts, and licenses pertaining to Seller's generating assets and to retain certain
Excluded Assets (hereinafter defined) including designated real and personal properties,
contracts and licenses all as to be more specifically set forth in the Separation Document
(hereinafter defined); and

WHEREAS, Southern Energy needed certain Interconnection Services
(hereinafter defined) from Seller for the Purchased Assets; and

WHEREAS, Seller needed access to parts of the Purchased Assets, and
Southern Energy needed access to parts of the Excluded Assets; and

WHEREAS, Southern Energy and Seller entered into that certain Continuing
Site/Interconnection Agreement, dated as of November 24, 1998, as amended by the First
Amendment, dated as of May 10, 1999 (the “Original Agreement”); and
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WHEREAS, Southern Energy changed its name to Mirant NY-GEN, LLC
(“Mirant NY-GEN”) on January 19, 2001; and

WHEREAS, the membership interests in Mirant NY-GEN were sold to
Alliance Energy Renewables, LLC on May 7, 2007; and

WHEREAS, Mirant NY-GEN changed its name to AER NY-GEN, LLC on
May 11, 2007; and

WHEREAS, Buyer and Seller wish to bifurcate the Original Agreement into
two identical agreements that differ only in that Buyer’s gas turbine generating stations are
covered by one agreement and its hydroelectric generating stations are covered by a second
agreement, so as to contractually segregate Buyer's distinct business lines; and

WHEREAS, Buyer and Seller have agreed to execute this mutually acceptable
Agreement in order to provide certain Interconnection Services to Buyer for its hydroelectric
generating stations and to define the continuing responsibilities and obligations of the Parties
with respect to the use of the other Party's property, assets and facilities,

NOW THEREFORE, in consideration of the mutual representations, cove-
nants and agreements hereinafter set forth, and intending to be legally bound hereby, the
Parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.0 Definitions. As used in this Agreement, the following terms shall have the
meanings specified or referred to in this Article 1. Any term not defined herein has the
meaning set forth in the ASA.

1.1  "Affiliate” means with respect to a corporation, partnership, or other entity,
each other corporation, partnership or other entity that directly or indirectly through one or
more intermediaries, controls, is controlled by, or is under common control with, such
corporation, partnership or other entity.

1.2 "Agreement" means this Amended and Restated Continuing
Site/Interconnection Agreement, dated as of August 12, 2010, between Buyer and Seller.
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1.3 "Ancillary Agreements” means the Operating Easement, the Load Pocket
Agreement and the Transition Agreement.

1.4 "Asset Sales Agreement” or "ASA™ means the Gas Turbine and Hydroelectric
Generating Stations Sales Agreement dated as of November 24, 1998 by and between Seller
and Southern Energy.

1.5 "Buyer" means AER NY-GEN, LLC.

1.6 "Closing Date" means the date and time at which the closing of the
transactions contemplated by the ASA actually occurs.

1.7  "Excluded Assets" means those transmission, distribution, substation, and
communication facilities and related support equipment of Seller located on, or adjacent to,
the Purchased Assets which will not be sold to Buyer, but will be retained by Seller under the
ASA, and which are described or referred to in the Separation Document.

1.8 "Good Utility Practices" means any of the practices, methods or acts engaged
in or approved by a significant portion of the electric utility industry with respect to similar
facilities during the relevant time period which in each case, in the exercise of reasonable
judgment in light of the facts known or that should have been known at the time the decision
was made, could have been expected to accomplish the desired result at a reasonable cost
consistent with good business practices, reliability, safety, law, regulation, environmental
protection, and expedition. Good Utility Practices are not intended to be limited to the
optimum practices, methods or acts to the exclusion of all others, but rather to delineate the
acceptable practices, methods or acts generally accepted in such industry.

1.9  "Governmental Authority" means any nation or government, any state or other
political subdivision thereof, and any entity exercising executive, legislative, police, judicial,
regulatory, taxation or administrative functions of or pertaining to a government.

1.10 “Interest Rate™ means the publicly announced prime rate of The Chase
Manhattan Bank on the date such amount was required to be paid.

1.11  “Interconnection Facilities" means facilities or portions of facilities that are
identified as interconnection facilities and associated equipment in Schedule A, as amended
from time to time.

1.12  “Interconnection Service" means the services provided by Seller to
interconnect the Purchased Assets with the T&D System, such services being at least
equivalent to that which the Seller currently provides to the Purchased Assets. Intercon-
nection Service shall not mean the provision of capacity or energy, transmission service,
ancillary services, or any other service which are available or required under any NYPP
agreement, the ISO Tariff or Seller's Open Access Transmission Tariff, or any retail
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wheeling tariff, including any distribution service tariff or contract, in each case as amended
from time to time.

1.13  "ISO" means the New York Independent System Operator, or its successor or
its equivalent, which has assumed responsibility and operational control over certain electric
transmission facilities located in New York State and the administration of the 1SO Tariff,
subject to regulation by the FERC.

1.14 "ISO Tariff" means the 1SO's Open Access Transmission Tariff as filed with
FERC by the NYPP member systems on December 19, 1997 in Docket Nos. ER97-1523-000,
ER97-1523-000, ER97-470-000, and ER97-4234-000, as it may be modified, amended, or
superceded from time to time, and related agreements.

1.15 "Joint Tag List" means the personnel approved by Buyer and Seller in
accordance with the Parties' Switching, Tagging and Grounding Rules.

1.16 "Maintain" means construct, reconstruct, install, inspect, test, repair, replace,
operate, patrol, maintain, use, modernize, expand, upgrade, or other similar activities.

1.17 "NERC" means North American Electric Reliability Council or its successors.

1.18 "NPCC" means Northeast Power Coordinating Council, a regional reliability
governing body or its successors.

1.19 "NYPP" means New York Power Pool or its successors.
1.20 "NYPSC" means the New York Public Service Commission.

1.21 "Operating Easement” means with respect to the Purchased Assets the
easements to be granted or reserved by the Parties as contemplated by the ASA and the
Separation Document.

1.22 “Parties” means Seller and Buyer and Party means either Seller or Buyer.

1.23  "Point of Interconnection" means each ownership point of demarcation, at
each of the Purchased Assets, where capacity, energy and ancillary services each are
transferred between the Purchased Assets and the T&D System, each point shall have a
unique identifier, meter location, meter number, metered voltage and meter compensation
terms, as shown in the Separation Document.

1.24 "Primary Equipment” means bulk power equipment such as transformers,
circuit breakers, rigid or strain bus and other equipment operating at 2,400 volts or above, as
set forth in Schedule A or the Separation Document.
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1.25 "Purchased Assets" means the Mongaup Hydroelectric Station, Rio
Hydroelectric Station, and Swinging Bridge Hydroelectric Station and related assets
transferred by Seller to Buyer through the ASA and as more fully set forth in the ASA.

1.26  "Qualified Personnel™ means individuals trained for their positions by Buyer
and/or Seller in accordance with Good Utility Practices.

1.27 "Release" means release, spill, leak, discharge, dispose of, pump, pour, emit,
empty, inject, leach, dump, or allow to escape into or through the environment.

1.28 "Revenue Meters" means all Kwh, Kvah, Kvarh and demand meters, pulse
isolation relays, pulse conversion relays, transducers used by the NYPP, 1SO, the Seller or
the Buyer for billing purposes, and associated totalizing and Remote Access Pulse Recorder
(RAPR) equipment required to measure the transfer of capacity, energy or ancillary services
between the Parties, the current locations of which are set forth in Schedule F (Part 1) hereto,
and the anticipated meter locations of which are set forth in Schedule F (Part 1) hereto.

1.29 "Secondary Systems" means control or power circuits that operate below 600
volts, AC or DC including but not limited to any hardware, control or protective devices,
cables, conductor, electric raceways, secondary equipment panels, transducers, batteries,
chargers, and voltage and current transformers where signals or energy may be used by
Buyer, Seller and/or its affiliates, as set forth in Schedule A or the Separation Document.

1.30 “Seller" means Orange and Rockland Utilities, Inc.

1.31 "Seller's Open Access Transmission Tariff" means the Open Access
Transmission Tariff of Seller on file with the FERC, as the same may be modified, amended
or superceded from time to time.

1.32  "Separation Document” means the Separation Document to be agreed upon by
the Parties under Section 3.5.2 including any documents or exhibits referred to or
incorporated by reference in the Separation Document and any documents or exhibits
otherwise indicated in any such document which shall set forth, with specificity, the
demarcation of the Purchased Assets and Excluded Assets. The Separation Document shall
(A) consist of one-line drawings, elementary diagrams, three-line diagrams, relay and control
panel front view and wiring diagrams, and other physical drawings showing equipment
layout and site plans (in each case, where available), (B) be consistent with Schedule A
hereto, and Schedules to the ASA, as amended or supplemented, and (C) be mutually agreed
upon as provided in Section 3.5.2 hereof. The Separation Document will also identify the
Operating Easement which will be granted or reserved by the Parties.

1.33  "Switching, Tagging, and Grounding Rules" shall have the meaning set forth
in Section 3.14.2.
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1.34 "System Operator" means the energy control center staff responsible for
central dispatch as provided in any NYPP agreement or the ISO Tariff, as amended or
superseded.

1.35 "T&D System" means the facilities controlled or operated by Seller, including
the Interconnection Facilities, for purposes of providing point-to-point transmission service,
network integration service interconnection service and distribution service, including
services under NYPP Agreement and the ISO Tariff.

1.36 "Transition Agreement™ means the Transition Power Sales Agreement dated
as of November 24, 1998, by and between Seller, Southern Energy, Southern Energy
Bowline, L.L.C. and Southern Energy Lovett, L.L.C.

1.37  Each of the following terms has the meaning specified in the Section set forth
opposite such term:

Term Section
ASA Recitals
CEl 15.4
Direct Claim 10.5.2
Disclosing Party 7.1
EMS 3.8.10
Force Majeure Event 12.2
Indemnification Floor 10.4.3
Indemnifying Party 10.4.2
Indemnitee 104.1
Net Worth 15.1
Operating Metering and Equipment Protection Requirements 3.1.2
Parties' Switching, Tagging and Grounding Rules 3.14.2
RAPR 3.6.4
Recipient 7.1
RTU 3.6.4
SCADA 3.6.4
Seller's Incremental Cost 3.8.10
Seller Indemnifiable Losses 10.1

10
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Third Party Claim 10.5

ARTICLE 2
TERM

2.1  Except as provided herein, this Agreement shall become effective as of the
Closing Date, and shall continue in full force and effect with respect to each specific
Purchased Asset until the date that all of the generating units located at each such Purchased
Asset are retired and not replaced or such other mutually agreeable termination date.

2.2 The applicable provisions of this Agreement shall continue in effect after
cancellation or termination hereof to the extent necessary to provide for final billings, billing
adjustments and payments pertaining to liability and indemnification obligations arising from
acts or events that occurred while this Agreement was in effect.

ARTICLE 3
CONTINUING OBLIGATIONS AND RESPONSIBILITIES

3.1 Interconnection Service.

3.1.1 Seller shall provide Buyer with such Interconnection Service as Buyer
determines that it requires under the terms and conditions specified in this Agreement and
Seller's Open Access Transmission Tariff. Interconnection Service shall be provided under
this Agreement only with respect to the Purchased Assets and any costs associated with
establishing or providing Interconnection Service for or in connection with an expansion of
generating capacity, including any costs associated with any reinforcements to or other
capital expenditures with respect to the T&D System (or any studies regarding the same),
shall be borne by the Parties in accordance with the ISO Tariff or Seller's Open Access
Transmission Tariff, whichever is applicable.

3.1.2  Seller agrees to permit Buyer to interconnect the Purchased Assets to
the T&D System as long as (a) Buyer continues to operate such facilities pursuant to Good
Utility Practices and (b) the Buyer has not committed an event of default which it has failed
to cure as provided hereunder. In the event of (a) or (b) above, Seller may interrupt
Interconnection Service in accordance with Section 3.12. In the event Buyer fails to maintain
the Purchased Assets in accordance with Good Utility Practices or has not cured an event of
default, such interconnection right shall only be affected to the extent set forth in this
Agreement.

11
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3.1.3 Buyer shall be responsible for making arrangements and payments
under the applicable tariffs for transmission, distribution and ancillary services associated
with the delivery of capacity and/or energy from the Purchased Assets. Buyer shall also be
responsible for making arrangements and payments for capacity, energy, transmission,
distribution and ancillary services associated with the acquisition and/or delivery of capacity
and/or energy to the Buyer's facilities for the Buyer's station service requirements, and
Schedule G hereto identifies the electric and gas meters which Seller will use to measure the
services which Seller itself will provide to Buyer under this Section 3.1.3. Seller shall
cooperate with Buyer with respect to such arrangements. Buyer may deduct the amount of
electric energy delivered to the Buyer's facilities for the Buyer's station service requirements
from the gross metered amount of electric energy delivered from the Purchased Assets. In
the event Buyer installs additional metering equipment for the purpose of calculating such
adjustment, Buyer shall be responsible for the cost thereof.

3.2 Access Easements, Conveyances, Licenses, and Restrictions.

3.2.1 General. The dispatch and ownership points of demarcation for the
Interconnection Facilities, the Purchased Assets and the T&D System are set forth in
Schedule A and will be set forth in the Separation Document. The Parties hereby agree to
provide each other access to facilities, properties, equipment, and records and to grant or
reserve the easements comprising the Operating Easement as may be necessary and
convenient to enable each other to maintain their respective facilities, equipment, and
property in a manner consistent with Good Utility Practices, or to defend themselves in any
litigation relating to the T&D System, the Purchased Assets or the Excluded Assets. Such
access shall be provided in a manner so as not to interfere unreasonably with the ongoing
business operations, rights, and obligations of the other Party.

3.2.2 Without limiting the generality of Section 3.2.1, Seller shall have
access to all of its substation, telecommunication, transmission, or distribution systems,
equipment and Secondary Systems and facilities located on the Purchased Assets, and Buyer
shall have access to all of its equipment and property located on the Excluded Assets,
according to the terms and conditions of the Operating Easement.

3.2.3 The easements comprising the Operating Easement granted to Seller
by Buyer and by Buyer to Seller are intended to be of a permanent nature and shall not be
revoked by the grantor, nor shall the grantor take any action that would impede, restrict,
diminish, or terminate the rights of access or use granted by the Operating Easement.
Notwithstanding the foregoing, (a) should the grantee, or its successors or assigns, decide to
permanently abandon the use of any Operating Easement or portion thereof, the grantee shall
send the grantor written notice of such intent, and the grantee shall cause a release of said
Operating Easement or appropriate portion thereof to be recorded in the appropriate county

12
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clerk's office, or other office for recording real estate documents; and (b) either Party may
request the other to relocate any or all of the Operating Easement locations within a
generating station or upon a generating station site if such relocation is necessary for such
Party to operate its facilities, whereupon the Parties shall negotiate in good faith an
appropriate relocation; provided, however, that the Party requesting the relocation shall pay
all reasonable costs and expenses associated with the relocation and the grantor shall execute
or obtain, in a form reasonably satisfactory to the grantee and suitable for recording, all
instruments necessary to establish the new easement location. Both Parties agree to use
commercially reasonable efforts to establish a mutually agreeable new easement location if
requested.

3.2.4 Buyer shall grant Seller and Seller shall grant Buyer additional
conveyances, easements, or licenses as are necessary for ownership, possession, maintenance,
operation, or repair of the grantee's equipment and facilities as long as said conveyances,
easements or licenses do not have a material adverse effect upon grantor's operations and are
consistent with the purpose of this Agreement and the ASA. The grantee of such easement
shall use all reasonable measures to exercise its rights thereunder in a manner which does not
interfere with grantor's operations.

3.2.5 During the six months following the execution of this Agreement,
Buyer and Seller shall cooperate in the development of documentation necessary to prepare
and record the Operating Easement. Seller shall be responsible for developing the initial
draft of such documentation, which Seller shall submit to Buyer for comment within three
months following the execution of this Agreement. If such documentation has not been
agreed upon by Seller and Buyer within said six month period, those aspects of the Operating
Easement which remain in dispute shall be resolved as provided in Article 13. The Operating
Easement must be prepared prior to the Closing Date.

3.2.6  Both Parties shall provide keys, access codes, or other access methods
necessary to enter each other's facilities for purposes of exercising rights under the Operating
Easement. Access shall only be granted to Qualified Personnel and access shall be exercised
to minimize interference with the grantor's operations.

3.3 Facility and Equipment Maintenance.

3.3.1 Each Party shall maintain, at its own expense, the roadways, property,
equipment, and facilities and access to said facilities that it owns that are subject to this
Agreement and the Operating Easement pursuant to Good Utility Practices.

13
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3.3.2  Unless otherwise specified herein, or unless the Parties mutually agree

to a different arrangement, neither Party shall be responsible for the maintenance of the other
Party's Primary Equipment or Secondary Systems, as set forth in Schedule A hereto or the
Separation Document, regardless of the location of the Primary Equipment or Secondary

Systems.

3.3.3 Equipment Maintenance and Testing Obligations.

3.3.3.1 Buyer and Seller shall each Maintain, at its own
expense, its own property, equipment, facilities, and appurtenances and access
thereto in a safe and efficient manner and in accordance with Good Utility
Practices.

3.3.3.2 Buyer shall test, calibrate, verify or validate the
telemetering, data acquisition, protective relay, control equipment or systems
or other equipment or software related to the Purchased Assets pursuant to
Good Utility Practice. Buyer shall perform such additional testing as Seller
may reasonably request, provided however, Seller shall pay the costs thereof
unless such testing, calibration, verification or validation required by Seller
reveals an inaccuracy by a margin of greater than that allowed under
applicable criteria, rules and standards under Good Utility Practices for the
facilities being tested calibrated, verified or validated. Except as otherwise
provided herein, Buyer shall be responsible for all costs to test, calibrate,
verify or validate Buyer's equipment or software.

3.3.3.3 Pursuant to the foregoing Section 3.3.3.2 and subject
to Section 3.6.1, Buyer shall make available to Seller for copying, at Seller's
reasonable request and expense, copies of inspection reports, installation and
maintenance documents, test and calibration records, verifications and
validations of the telemetering, data acquisition, protective relay, control
equipment or systems or other equipment or software connected to the T&D
System.

3.4 New Construction or Modifications.

3.4.1 Seller may construct or modify the T&D System interconnected to the

Purchased Assets pursuant to Good Utility Practices and Buyer may install, construct or
modify the Purchased Assets interconnected to the T&D System pursuant to Good Utility

Practices.

Unless otherwise required by law, regulation, or Good Utility Practices, Seller

14
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shall not be required at any time to upgrade or otherwise modify the T&D System, provided
however, Seller shall make such transmission upgrades as Buyer may request in connection
with Buyer's addition of generating capacity at, or repowering of, any of the Purchased
Assets. The Parties will bear the cost of such upgrades in accordance with the 1SO Tariff or
Seller's Open Access Transmission Tariff, whichever is applicable.

3.4.2 In the event the Seller plans to undertake additions, modifications, or
replacements of the T&D System, including the Interconnection Facilities, Seller shall
submit to Buyer all engineering plans and specifications that Buyer may reasonably request
related to such modifications. If such additions, modifications, or replacements might affect
the Buyer's operation of the Purchased Assets, Seller shall give Buyer not less than 120 days'
prior written notice of the additions, modifications, or replacements prior to undertaking such
additions, modifications, or replacements. Any such additions, modifications, or
replacements shall comply with Good Utility Practices. Seller shall use all commercially
reasonable efforts with respect to any such additions, modifications, or replacements to avoid
any adverse impact on the Purchased Assets.

3.4.3 In the event the Buyer plans to increase or decrease the capacity of the
Purchased Assets, the Buyer shall submit to Seller all engineering plans and specifications
that Seller may reasonably request related to such increase. Such specifications and plans
shall be submitted by the Buyer to Seller not later than 12 months prior to the respective
commercial operation date for additions, modifications, or replacements to the Purchased
Assets that will result in such increase, except as otherwise agreed to by Seller. All such
additions, modifications, or replacements shall comply with Good Utility Practices. Buyer
shall use commercially reasonable efforts with respect to any such additions, modifications,
or replacements to avoid any adverse impact on the T&D System.

3.4.4 If the Buyer plans any additions, modifications, or replacements to the
Purchased Assets that may not increase or decrease their capacity, but could reasonably be
expected to affect the T&D System, the Buyer shall give Seller reasonable notice, but not
less than 60 days' prior written notice thereof; provided, however, that the Buyer shall
provide Seller with at least six months' prior written notice, and shall submit to Seller the
plans and specifications for such additions, modifications, or replacements if they will
involve an outage of the Purchased Assets for 30 days or more. All such additions,
modifications, or replacements shall comply with Good Utility Practices.

3.4.5 Seller shall inform the Buyer in writing within 60 days of any
additions, modifications, or replacements to the T&D System that are necessary as a result of
the addition, modification, or replacement to the Purchased Assets made pursuant to this
Section 3.4.

15
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3.4.6 Unless otherwise provided by law, regulation or rule, the Buyer shall
reimburse Seller for reasonable and documented costs incurred by Seller in accordance with
governing laws, regulations or rules for such additions, modifications, or replacements made
to the T&D System (a) that is not a transmission facility under ISO operational control,
including the Interconnection Facilities; (b) are a direct result of such additions,
modifications, or replacements of the Purchased Assets, regardless of whether the Purchased
Assets enter (or have entered into) service, or are interconnected with the T&D System; and
(c) are necessary to ensure the reliability of the T&D System. Seller shall provide Buyer
with the estimated cost of such additions, modifications, or replacements of the T&D System
no later than 30 days prior to the initiation of such addition, modification, or replacement.
Nothing herein shall affect Buyer's right to dispute the necessity or amount of such costs.

3.4.7 A Party's acceptance of another Party's interconnection plans and
specifications for any proposed addition, modification or replacement of the Purchased
Assets, and either Party's participation in interconnected operations with the other Party, are
not and shall not be construed as: (a) confirmation or endorsement of the design of the other
Party's facilities; (b) a warranty of safety, durability or reliability of the other Party's facilities;
or (c) responsibility for strength, details of design, adequacy, or capability of the other Party's
facilities.

3.4.8 Upon completion of any addition, modification, or replacement to the
Purchased Assets that may reasonably be expected to affect the T&D System, but no later
than 90 days thereafter, the Buyer shall issue "as built" drawings to Seller. Upon completion
of any addition, modification, or replacement to the T&D System that may reasonably be
expected to affect the operation of the Purchased Assets, but no later than 90 days thereafter,
Seller shall issue "as built" drawings to the Buyer.

35 Inspections.

3.5.1 General. Each Party shall, at its own expense, have the right, but not
the obligation, to inspect or observe all maintenance activities, equipment tests, installation,
construction, or other modifications to the other Party's equipment, systems, or facilities
which might reasonably be expected to affect the observing Party's operations. The Party
desiring to inspect or observe shall notify the other Party in accordance with the notification
procedures set forth in Section 3.13.

3.5.1.1 If the Party inspecting the equipment, systems, or
facilities observes any deficiencies or defects, which might reasonably be
expected to adversely impact the operations of the observing Party, the
observing Party shall notify the Party owning the equipment or systems and
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said owner shall make any corrections necessitated by Good Utility Practices.
Notwithstanding the foregoing, the inspecting Party shall have no liability
whatsoever for any failure to fully or adequately observe any deficiency or to
give such notice, it being agreed that such owning Party shall be fully
responsible and liable for all such deficiencies, activities, equipment tests,
installation, construction or modification.

3.5.2 Development of Separation Document; Initial Inspection. During the
three months following the execution of this Agreement, Buyer and Seller shall cooperate in
the development of documentation necessary to prepare the Separation Document. Seller
shall be responsible for developing the initial draft of such documentation, which Seller shall
submit to Buyer for comment within three months following the execution of this Agreement.
The Separation Document must be completed prior to the Closing Date. Buyer shall, without
derogation of and in addition to any rights it may have under the ASA, be entitled prior to the
Closing Date to inspect, in accordance with this Section 3.5.2, all Purchased Assets, and
Excluded Assets to verify and/or determine the accuracy of the data, drawings, and records
contained in Schedule A or the Separation Document and to ascertain the points of
demarcation between the Purchased Assets and the Excluded Assets. The Parties shall
cooperate to schedule Buyer's inspections at each generating station included in the
Purchased Assets so that any interference with the operation of each generating station is
minimized, to the extent reasonably feasible, and so that Buyer may complete, to the extent
reasonably practicable, the inspections of (i) all generating stations/equipment included in the
Purchased Assets within 30 working days of commencing the inspections and within four
months after the execution of this Agreement, and (ii) all real estate, including any surveys
that Buyer may elect to conduct, within 30 working days of commencing the inspections and
within four months after the execution of this Agreement. Seller shall provide Buyer with
access to the generating stations at the times scheduled for the inspection. Buyer shall
provide qualified engineering, operations, and maintenance personnel to conduct the inspec-
tions and Seller shall provide qualified engineering, operations, and maintenance personnel
to escort Buyer's personnel and to assist Buyer's personnel in conducting the inspections.

3.5.2.1 At one or more mutually convenient times not more
than three months after Buyer has completed its inspection, the Parties shall
meet to discuss whether, as a result of the inspection, it is appropriate to
modify the Separation Document to more adequately portray the Primary
Equipment and ownership points of demarcation and the Secondary Systems
ownership points of demarcation. Any modification to any portion of the
Separation Document to which the Parties agree shall thereafter be deemed
part of the Separation Document for all purposes under this Agreement and
the ASA.
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3.5.2.2  Each Party shall bear its own costs of participating
in the inspections referred to in Section 3.5.2 and in the development of the
Separation Document.

3.6 Information Reporting Obligations.

3.6.1 Notwithstanding anything to the contrary in this Agreement, any
obligation set forth in this Agreement for Buyer to provide information, reports, or data to
Seller shall be subject to the following limitations: (a) such information, reports, or data
shall be subject to Section 7.1; (b) Buyer shall be required to provide such information,
reports or data only to the extent Seller reasonably requires such information to operate,
Maintain, or plan the T&D System pursuant to Good Utility Practices or to fulfill its
obligations pursuant to this Agreements; (c) Seller shall request information, reports, and
data from Buyer on a non-discriminatory basis with respect to generators interconnected to
the T&D System, as necessary, in Seller's judgment, for the purposes set forth in clause (d),
below; and (d) Seller shall use any information provided by Buyer pursuant to this
Agreement only for the purposes of Maintaining the T&D System pursuant to Good Utility
Practices.

3.6.2 Subject to Section 3.6.1, in connection with Seller's maintenance of
Interconnection Service, Buyer shall promptly provide Seller with such information as is
reasonably requested by Seller, the 1SO, NYPP, NYPSC, NPCC, NERC, or the System
Operator.

3.6.3 Subject to Section 3.6.1, Buyer shall supply such information as the
Seller reasonably requests in connection with the operations, maintenance, regulatory
requirements and analysis of the T&D System. Such information may include metered
values for MW, Mvar, voltage, current, amperage, frequency, breaker status indication, or
any other information reasonably required by Seller for reliable operation of the T&D
System pursuant to Good Utility Practices.

3.6.4 Subject to Section 3.6.1, reasonable information pertaining to
generation, transmission and distribution operating parameters shall be gathered by Buyer for
electronic transmittal to Seller, using one or more of the following: supervisory control and
data acquisition ("SCADA"), remote terminal unit ("RTU") equipment, and remote access
pulse recorders ("RAPR") or other analog or digital telemetering equipment.

3.7 Local Services.
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3.7.1 General. The Parties agree that, due to the integration of certain

control schemes, revenue metering applications, and communication networks, it is cost

effective to provide each other with the services set forth in Sections 3.8 and 3.9 below at the
prices referenced therein.

3.7.1.1 The Parties shall use commercially reasonable
efforts to ensure that services provided by one Party to the other Party
pursuant to Sections 3.8 and 3.9 shall be available at all times and in the
manner and at the prices specified herein. Notwithstanding the foregoing,
either Party may change the services, provided that (a) there is no cost to the
receiving Party, and (b) the quality, reliability and integrity of the replacement
services are equivalent to the existing services.

3.7.1.2  Neither party shall terminate any services set forth
in Sections 3.8 and 3.9 below that it agrees to provide to the other Party,
without the other Party's written consent, which shall not be unreasonably
withheld, or without, in the case of the services set forth in Sections 3.9.4 and
3.9.5, at least one month's prior written notification, and, with respect to all
other services set forth in Sections 3.8 and 3.9, at least 12 months' prior
written notification; provided, however, that if either Party no longer needs or
desires a particular service provided under Sections 3.8 and 3.9 said Party
shall notify the other Party and the providing Party shall terminate said
services as soon thereafter as practicable.

3.7.2 Temporary Suspension of Services. The Party providing the services
set forth in Sections 3.8 and 3.9 below shall notify and obtain approval, which approval shall
not be unreasonably withheld, from the affected Party of any scheduled temporary
suspension of services at least five working days in advance of such suspension. Such
notification shall include an estimated time duration for a return to normal conditions.

3.7.2.1  Inthe event of any unscheduled or forced suspension
of the services set forth in Sections 3.8 and 3.9 below, the providing Party
shall promptly notify the other Party first verbally and then in writing in
accordance with Article 20. The providing Party shall use all reasonable
efforts to minimize the duration of said suspension.

3.7.2.2  The Parties agree to use commercially reasonable
efforts to complete any repairs, modifications or corrections that are necessary
to restore suspended services pursuant to Sections 3.8 and 3.9 below to the
other Party as soon as reasonably practicable.
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3.8 Seller Provided Local Services.

3.8.1 Substation Service Power. Seller shall provide Buyer at the Buyer's
request and at no charge, with AC and DC substation service power in the quantities, at the
levels, and in the substation locations where such power is provided from substation facilities
immediately prior to Closing.

3.8.2 Building Services. At no cost to Buyer, Seller shall own, repair,
Maintain, and provide Buyer with heating, ventilation, air conditioning, lighting, and other
building services, at the levels in existence for winter and summer conditions immediately
prior to Closing, to the Purchased Assets located within the Excluded Assets. [If Buyer
desires a higher level of service, Buyer and Seller shall mutually agree upon the upgrade and
price for said upgrade. Buyer shall reimburse Seller for such upgrade.

3.8.3 Revenue Metering. Buyer shall own and Maintain all Revenue
Meters, conduct meter accuracy and tolerance tests, and prepare all calibration reports
required for equipment that measures energy transfers between Buyer and Seller. Said
testing reports shall be in accordance with NYPP or ISO, as applicable, requirements, as
amended from time to time, and any applicable State regulatory requirements, as amended
from time to time. Seller shall have the opportunity to review and comment upon said
reports prior to issuance. All Revenue Meters shall be sealed, and the seals shall be broken
only by Buyer, upon occasions when the meters are to be inspected, tested or adjusted. The
installations of any replacement metering required by Seller shall be at Seller's expense.

3.8.4 Seller shall, at its own expense, Maintain and have the right to use a
back-up metering system.

3.8.,5 The Parties agree that if the metering equipment and the Point of
Interconnection are not at the same location electrically, the metering equipment shall be
compensated to record the delivery of electricity in a manner that accounts for energy losses
occurring between the metering point and the Point of Interconnection both when the
generating unit is delivering energy to the Seller and when Seller is delivering energy to
Buyer.

3.8.6 If at any time, any primary metering equipment is found to be
inaccurate by a margin of greater than that allowed under the applicable criteria, rules and
standards, such metering equipment shall be made accurate or replaced at Buyer's expense.
Meter readings for the period of inaccuracy shall be adjusted so far as the same can be
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reasonably ascertained based upon Seller's back-up metering system; provided, however, no
adjustment shall be made prior to the point of time halfway between the time of the last
successful test and the time the inaccuracy is corrected, except by agreement of the Parties.
Each Party shall comply with any reasonable request of the other concerning the sealing of
meters, the presence of a representative of the other Party when the seals are broken and tests
are made, and other matters affecting the accuracy of the measurement of electricity
delivered from each Purchased Asset. If either Party believes that there has been a meter
inaccuracy, failure or stoppage, it shall immediately notify the other.

3.8.7 The Parties shall each keep and maintain accurate and detailed records
relating to the delivery of energy for a period of not less than six years. Such records shall be
made available for inspection by either Party or any governmental agency having jurisdiction
with respect thereto during normal business hours upon reasonable notice.

3.8.8 Seller shall own and maintain equipment for real-time communications,
real-time reactive power, hourly KWH information, and such other information as required
by the NYPP, ISO, and/or the System Operator or as reasonably required by Seller. The
Buyer shall Maintain operating telephone links to provide information deemed necessary by
the NYPP, 1SO, and/or the System Operator to integrate operation of the Purchased Assets
with the T&D System.

3.8.9 Line Operation Information. Both Parties shall require remote access
to site specific line operation information at Seller's facilities. Seller shall make such
information available to Buyer at no cost in accordance with FERC Order 889 and 889-A and
any successor orders thereto.

3.9 Buyer Provided Local Services.

3.9.1 Substation Service AC and DC Power. Buyer shall provide Seller, at
no charge, with AC and DC substation service power in the quantities, at the levels, and in
the substation locations where such power is provided from generation facilities sold to
Buyer immediately prior to Closing. If Seller desires a higher level of service, Seller and
Buyer shall mutually agree upon the upgrade and price for said upgrade. Seller shall pay
Buyer for the upgrade.

3.9.2 Building Services. At no cost to Seller, Buyer shall own, repair,
maintain and provide Seller with heating, ventilation, air conditioning, lighting, and other
building services at the levels in existence for winter and summer conditions immediately
prior to Closing to the Excluded Assets located within the Purchased Assets. If Seller desires
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a higher level of service, Seller and Buyer shall mutually agree upon the upgrade and price of
said upgrade. Seller shall pay Buyer for the upgrade.

3.9.3 Line Operation Information. Both Parties shall require remote access
to site specific line operations information at Buyer's facilities. Buyer shall make such
information available to Seller at no cost, as permitted in accordance with FERC Order 889
and 889-A and any successor orders thereto.

3.9.4 Meter Reader Services. Buyer may provide Seller, at a cost to be
mutually agreed upon by the Parties, with meter reading services at locations which require a
manual read.

3.10 Spare Parts.

3.10.1 Where practicable and available, and subject to applicable regulatory
and other approvals, each Party shall provide the other Party with spare parts in the event of
emergencies or equipment failures. The Parties shall mutually agree upon payment for or
replacement of said spare parts. Seller presently occupies a minimal amount of space at the
Purchased Assets for the purpose of storage of spare substation parts.

3.10.2 Seller has the right to Maintain the storage of spare parts at the levels
as of the time of the Closing. Such storage shall not interfere unreasonably with the Buyer's
ongoing business operations, rights and obligations. The specific arrangements for the
storage of spare parts by Seller shall be set forth in the Separation Document. If Buyer
desires Seller to maintain spare parts that are not in Seller's possession, if Seller has the
physical space to do so, Seller shall maintain said parts.

3.11 Emergency Procedures.

3.11.1 Seller shall provide Buyer with prompt verbal notification of T&D
System emergencies which may reasonably be expected to affect Buyer's operation of its
facilities, and Buyer shall provide Seller with prompt verbal notification of generation
equipment emergencies which may reasonably be expected to affect Seller's operations. Said
verbal notification shall be followed within 24 hours with written notification. The written
notification shall describe the extent of damage or deficiency, anticipated length of outage
and the corrective action.
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3.11.2 If a Party determines in its good faith judgment that an emergency

endangers or could endanger life or property, the Party recognizing the problem shall take

such action as may be reasonable and necessary to prevent, avoid, or mitigate injury, damage,

or loss. If, however, the emergency involves transmission or distribution electrical

equipment, Buyer shall notify the System Operator, and shall obtain the consent of such
personnel, prior to performing any switching operations.

3.11.3 Buyer and Seller each may, consistent with Good Utility Practices,
have the System Operator take whatever actions or inactions it deems necessary during
emergency operating conditions, without liability to the other Party for such actions or
inactions, in order to: (i) preserve public safety; (ii) preserve the integrity of the T&D System
or Buyer's equipment or property, (iii) limit or prevent damage, or (iv) expedite restoration of
service.

3.12 Service Interruptions.

3.12.1 If at any time, in the reasonable exercise of (i) the System Operator's
judgment, or (ii) with respect to portions of the T&D System subject to Seller's dispatch, the
Seller's judgment, operation of Buyer's equipment might reasonably be expected to have an
adverse impact on the quality of service or interfere with the safe and reliable operation of
the T&D System, Seller may discontinue Interconnection Service until the condition has
been corrected. Unless the System Operator, or Seller perceives that an emergency exists or
the risk of one is imminent, Seller shall give Buyer reasonable notice of its intention to
discontinue Interconnection Service and, where practical, allow suitable time for Buyer to
remove the interfering condition. Seller's judgment with regard to the interruption of service
under this paragraph shall be made pursuant to Good Utility Practices. In the case of such
interruption, Seller shall promptly confer with Buyer regarding the conditions causing such
interruption and its recommendation concerning timely correction thereof. In the event
Interconnection Service is interrupted under this Section due to Buyer's events of default,
Buyer shall compensate Seller for all costs reasonably incurred by Seller attributable to the
interruption and restoration of Interconnection Service.

3.13 Scheduled Maintenance Notification and Coordination.

3.13.1 T&D System Maintenance. Subject to applicable FERC regulations
and policy, and the requirements of the NYPP or the ISO Tariff, Seller shall consult with
Buyer regarding timing of scheduled maintenance of the transmission facilities which might
reasonably be expected to affect the normal operations of the Purchased Assets. Seller shall,
to the extent reasonably practicable, schedule any testing, shutdown, or withdrawal of said
facilities to coincide with Buyer's scheduled outages. To facilitate such consultation, within
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60 days after the Closing Date, each Party shall provide the other Party, a non-binding
schedule of planned outages and planned overhauls (including expected commencement date
and duration) for the following calendar year. In addition, each Party shall provide a non-
binding two-year forecast of planned overhauls in accordance with 1SO procedures. Buyer
shall furnish Seller with non-binding updates to such schedules to reflect significant changes
thereto.

3.13.1.1 If Buyer desires Seller to perform maintenance
during a time period other than a scheduled outage, Seller shall use
commercially reasonable efforts to meet Buyer's request as long as it might
not reasonably be expected to have an adverse economic impact upon Seller
or Seller's other transmission customers. If Buyer's request has, or is
estimated in Seller's reasonable opinion to have, an adverse economic impact
upon Seller, and Buyer is willing to reimburse Seller for the costs incurred by
Seller, Seller shall make best efforts to comply with Buyer's request.

3.13.1.2 In the event Seller is unable to schedule the
outage of its facilities to coincide with Buyer's schedule, Seller shall promptly
notify Buyer, in advance, of reasons for the outage, the time scheduled for it
to take place, and its expected duration. Seller shall restore the facilities to
service as quickly as possible.

3.13.2 Routine Inspection and Maintenance. Seller and the Buyer agree that,
due to the integration of certain control and protective relaying schemes between the
Purchased Assets and Interconnection Facilities, it will be necessary for the Parties to
cooperate in the inspection, maintenance and testing of these areas of integration. Each Party
shall provide advance notice to the other Party before undertaking any work in these areas,
especially in electrical circuits involving circuit breaker trip and close control, and current
transformers or potential transformers. Seller shall provide advance notice by telephone to
the Buyer's security personnel before Seller's employees, including contractors or agents,
enter the Buyer's facilities. The Buyer shall provide advance notice by telephone to Seller's
dispatch personnel (or equivalent) before the Buyer's employees, including authorized
contractors or agents, enter Seller's facilities.

3.14  Safety.

3.14.1 General. Subject to Article 9, the Parties agree to be solely responsible
for and assume all liability for the safety and supervision of their own employees, agents,
representatives, and subcontractors.
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3.14.1.1 The Parties agree that all work performed by
either Party which could reasonably be expected to affect the operations of the
other Party shall be performed in accordance with all applicable laws, rules,
and regulations pertaining to the safety of persons or property, including
without limitation, compliance with the safety regulations and standards
adopted under the Occupational Safety and Health Act of 1970 as amended
from time to time, the National Electric Safety Code as amended from time to
time and Good Utility Practices.

3.14.2 Switching, Tagging and Grounding. Each Party shall comply with the
Switching, Tagging and Grounding Rules set forth in Schedule H hereto (the "Parties'
Switching, Tagging and Grounding Rules") at all utility Primary Equipment and Secondary
System equipment interconnections or demarcation points.

3.14.2.1 Each Party, in accordance with the Parties'
Switching, Tagging and Grounding Rules, shall be responsible for training,
testing, and certifying operations for inclusion on a Joint Tag List. Every
three months, each Party shall provide the other Party with an updated list of
employees qualified for inclusion on the Joint Tag List. Buyer shall be
responsible for all switching, tagging and grounding on Buyer's side of the
demarcation point, as set forth in the Separation Document; and Seller shall be
responsible for all switching, tagging and grounding at the demarcation point
and on Seller's side of the demarcation point.

3.14.2.2 Each Party, in accordance with the Parties'
Switching, Tagging and Grounding Rules, shall be responsible for training,
testing, and certifying operators for inclusion on a Joint Tag List. Every three
months, each Party shall provide the other Party with an updated list of
employees qualified for inclusion on the Joint Tag List. Either Party may
request the other Party to remove an employee from the Joint Tag List in its
reasonable discretion, and such other Party shall comply with such request.

3.15 Environmental Compliance and Procedures.

3.15.1 Except as otherwise provided in the ASA, the Buyer and Seller shall
each be responsible for (a) complying with all Environmental Laws applicable to the
Purchased Assets and the Excluded Assets, respectively, (b) obtaining and maintaining in
force all applicable and required permits and approvals under such Environmental Laws and
regulations applicable to the Purchased Assets and the Excluded Assets, respectively, and (c)
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making all required reports and notifications applicable to the Purchased Assets and the
Excluded Assets, respectively, required by those laws and regulations.

3.15.2 Each Party shall notify the other first verbally and then in writing, of
any Release of Hazardous Substances (as defined in the ASA) or any type of remediation
activities, relating to the Purchased Assets and/or the Excluded Assets, within 24 hours of
occurrence, and shall promptly furnish to the other Party copies of any reports filed with any
governmental agencies relating to such releases or remediation.

3.15.3 Buyer shall not knowingly take any actions which might reasonably be
expected to have a material adverse environmental impact upon the operations of the T&D
System without prior written notification and agreement from Seller. Seller shall not
knowingly take any actions which might reasonably be expected to have a material adverse
environmental impact upon the operations of the Purchased Assets without prior written
notification and agreement from Buyer.

3.16 Compliance with Laws. Seller will comply with all applicable laws, rules,
regulations, codes, and standards of all Federal, state, and local governmental agencies
having jurisdiction over Seller or the transactions under this Agreement, including the 1SO,
and with which failure to comply could reasonably be expected to have a material adverse
effect on the Purchased Assets. Buyer will comply with all applicable laws, rules,
regulations, codes, and standards of all Federal, state, and local governmental agencies
having jurisdiction over Buyer or the transactions under this Agreement, including the 1SO,
and with which failure to comply could reasonably be expected to have a material adverse
effect on the T&D System.

ARTICLE 4
OPERATIONS

4.1  General. Buyer agrees to conduct all its operations that could reasonably be
expected to have a material impact on the operations of the T&D System in a safe and
efficient manner and in accordance with all applicable Federal, state, and local laws, and the
rules, regulations, and codes of governmental agencies, and Good Utility Practices. Seller
agrees to conduct all its operations that could reasonably be expected to have a material
impact on the operations of the Purchased Assets in a safe and efficient manner and in
accordance with all applicable Federal, state, and local laws, and the rules, regulations, and
codes of governmental agencies, and Good Utility Practices.

4.2 Buyer's Operating Obligations.
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4.2.1 General. Buyer shall request permission from Seller's dispatch

personnel or the System Operator, to the extent required by applicable rules or regulations,

prior to opening and/or closing circuit breakers in accordance with applicable switching and

operations procedures. The Buyer agrees to operate the Purchased Assets in accordance with
the directives of the System Operator, and in accordance with Good Utility Practices.

4.2.1.1 Buyer shall carry out all switching orders from
Seller's dispatch personnel, or the System Operator in a timely manner, to the
extent required by applicable rules or regulations.

4.2.1.2  Buyer shall keep the System Operator, to the extent
required by applicable rules or regulations, advised of its generating units'
capabilities of participation in system restoration and/or if it has black start
capability. Upon Seller's request, Buyer will participate in system restoration
and/or provide black start capability to Seller if reasonably available and
Seller will compensate Buyer according to the applicable provisions of the
ISO Tariff.

4.2.1.3  The electrical supply to the Point of Interconnection
shall be in the form of three-phase 60 HERTZ alternating current at a voltage
class determined by mutual agreement of the Parties.

4.2.1.4 Buyer's equipment shall conform with industry
standards for harmonic distortion and voltage fluctuation.

4.2.2 Voltage or Reactive Control Requirements. Unless otherwise agreed
to by the Parties, Buyer shall operate its existing interconnected generation facilities with
automatic voltage regulators. The voltage regulators will control voltage at the Points of
Interconnection consistent with the range of voltage set forth in Schedule C as may be
amended by the Parties, or the System Operator. Compensation to Buyer, if any, for
providing such reactive power and voltage support shall be in accordance with the applicable
provisions the ISO Tariff, or as otherwise agreed by the Parties.

4.2.2.1 Buyer acknowledges that the System Operator may
direct Buyer to deactivate the automatic voltage regulator and to supply
reactive power pursuant to a schedule provided by the System Operator and
Seller will compensate Buyer according to the applicable provisions of the
ISO Tariff.
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4222 If Buyer fails to operate a generating facility
included in the Purchased Assets in accordance with Schedule C and to the
extent the generating facility is operating, Seller will provide written notice to
Buyer of Seller's intent to remedy that situation. If Buyer does not promptly
commence appropriate action after receiving such notice, Seller may then take
necessary action, to remedy such failure, including the installation of capacitor
banks or other reactive compensation equipment necessary to ensure the
proper voltage or reactive supply at the generating facility. The cost of such
Seller remedy shall be borne by the Parties in accordance with the 1SO Tariff.
Seller shall, to the extent feasible, minimize the impact of such action on
Buyer's generation operations, including, at a minimum, by installing such
equipment outside any building housing a generating unit. Nothing in this
Section 4.2.2.2 shall obligate Buyer to operate any Purchased Asset beyond
the available design capability of such Purchased Asset.

4.2.2.3  Buyer shall notify the System Operator, to the extent
required by the System Operator, if a generating unit(s) reaches a VAR limit,
if there is any deviation from the assigned voltage schedule, or if any
automatic voltage regulator is removed from or restored to service.

4.2.2.4 In addition to voltage regulation, Buyer shall adhere
to the System Operator's Service Restoration Plan, as amended from time to
time. A copy of the Service Restoration Plan in existence immediately prior
to Closing is attached hereto as Schedule D and incorporated by reference as
if fully set forth herein.

4.2.3 Seller or the System Operator in accordance with Good Utility
Practices may from time to time reasonably request, order, or direct the Buyer to adjust
generator controls that impact the T&D System, such as excitation, droop, and automatic
generation control settings. The Buyer agrees to comply with such requests, orders, or
directions.

4.2.4 Buyer acknowledges that the System Operator may have the right to
require reduced or increased generation from the Purchased Assets in accord with the NYPP
requirements or the 1SO Tariff, as applicable, or in accordance with the applicable rules of
the System Operator.

4.3 Seller's Operating Obligations.

28



Service Agreement No. 1621
4.3.1 General. All operations, including start-up, shutdown and
determination of hourly generation, will be coordinated by the System Operator.

4.3.2 Seller's system operator may, pursuant to the 1SO reliability criteria,
Seller's Open Access Transmission Tariff, any applicable rule or practice of Seller's system
operator, require reduced or increased generation in accordance with Good Utility Practices,
at times when T&D System conditions threaten transmission system reliability. The Seller
shall not request a reduction or increase in generation except to solve a transmission line
energy limit violation so that voltage reduction or load shedding is not required. Seller will
use best efforts to resolve any such conditions in order to allow Buyer to return to the
operating level prior to the notice to reduce or increase generation.

4.4  Auditing of Accounts and Records. Within two years following the end of a
calendar year, during normal business hours, either Party, or a public accounting firm
designated to represent said Party, shall have the right to audit the other Party's accounts and
records pertaining to transactions under this Agreement at the offices where such accounts
and records are maintained; provided that appropriate notice shall have been given prior to
any audit and provided that the audit shall be limited to those portions of such accounts and
records that relate to services provided to the other under this Agreement for said calendar
year. The Party being audited will be entitled to review the audit report and any supporting
materials, which shall be subject to the provisions of Article 7.

45  Seller shall use commercially reasonable efforts to operate and maintain the
T&D System, or cause the T&D System to be operated and maintained, in accordance with
all material laws and Good Utility Practices. Seller shall notify Buyer promptly of any event
affecting the T&D System that would cause Buyer to be unable to deliver power to any of
Buyer's customers or would adversely affect the Facility, and, as soon as possible thereafter,
of the expected duration of such event. Seller shall use best efforts to alleviate any such
event.

ARTICLE S
COST RESPONSIBILITIES AND BILLING PROCEDURES

5.1 Cost Responsibilities for Local Services.

5.1.1 Each Party shall be responsible for the costs for services provided to
the other Party in Sections 3.8 and 3.9 as set forth in said Sections.

5.1.2 For services which have identified price/rate Schedules set forth herein,
said payment shall be in accord with said Schedules as in effect from time to time. For
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services which require reimbursement but do not have identified price/rate schedules, the
Parties shall agree upon the price/rate to be paid prior to performing or providing said
services.

5.2 Billing Procedures.

5.2.1 General. Within ten days after the first day of each month, each Party
shall prepare an invoice for those reimbursable services provided to the other Party under this
Agreement during the preceding month.

5.2.2 Each invoice shall delineate the month in which the services were
provided, shall fully describe the services rendered and shall be itemized to reflect the
services performed or provided.

5.2.3 The invoice shall be paid within 30 days of receipt. All payments shall
be made in immediately available funds payable to the other Party, or by wire transfer to a
bank named by the invoicing Party.

5.2.4 Disputed amounts shall be placed in an interest bearing escrow
account, subject to resolution.

5.3  Payment Not a Waiver. Payment of invoices by either Party shall not relieve
the paying Party from any responsibilities or obligations it has under this Agreement; nor
shall it constitute a waiver of any claims arising hereunder.

5.4  Interest on Unpaid Balances. The rate of interest on any unpaid amounts
(including amounts placed in escrow) shall be equal to the Interest Rate in effect from time to
time plus two percent per annum. Interest on delinquent amounts shall be calculated from
the due date of the bill to the date of payment. When payments are made by mail, bills shall
be considered as having been paid on the date of receipt by the other Party.

5.5 Default. In the event either Party fails to make payment to the other Party on
or before the due date as described above, and such failure of payment is not corrected within
ten calendar days after the Party notifies the Party in default to cure such failure, a default by
said Party shall be deemed to exist and the provisions of Article 8 shall apply. If Buyer
defaults upon an Interconnection Facilities charge payment, Seller may initiate a proceeding
with the FERC, as set forth below, to terminate such service but shall not terminate service

30



Service Agreement No. 1621
until the FERC authorizes any such request. If the Parties default on any other payment, the
provisions of Article 13 shall apply.

5.5.1 In the event of a billing dispute between Seller and Buyer, Seller and
Buyer will continue to provide services as long as the other Party (i) continues to make all
payments not in dispute, and (ii) pays into an escrow account the portion of the invoice in
dispute, pending resolution of such dispute. If Buyer fails to meet these two requirements for
continuation of Interconnection Service, then Seller may provide notice to Buyer of its
intention to suspend such service in 60 days, in accordance with the FERC's policy. If
neither party disputes a bill within six months after the due date of such bill, such bill shall be
deemed correct.

ARTICLE 6
DOCUMENTATION

6.1 Drawings.

6.1.1 Drawings that exclusively describe the Purchased Assets will be
transferred by Seller to the Buyer prior to the Closing Date. Copies of drawings that
exclusively describe the Excluded Assets, including the Interconnection Facilities and the
T&D System shall be made available to Buyer upon reasonable request. Drawings
describing the Purchased Assets and the Excluded Assets on the same drawing will be
identified and marked as "common drawings.” Seller shall retain a copy of the common
drawings and shall provide a copy of same to the Buyer prior to the Closing Date. A list of
drawings common to both Parties will be developed prior to the Closing Date.

6.1.2 Each Party shall be responsible for drawing updates and corrections to
their respective drawings and all shall provide copies to the other Party as soon as practicable
thereafter to the extent such update or connection impacts the operation of the other Party's
assets.

6.2  Maintenance or Operations Documentation. Seller shall provide Buyer with
technical maintenance or operations documentation, if available, for protection,
communications and primary electrical equipment.
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ARTICLE 7
CONFIDENTIALITY

7.1  General. Each Party (the "Recipient™) and its representatives shall hold in
confidence, unless compelled or required to disclose by judicial or administrative process or
other provisions of law, all documents and information furnished by the other Party (the
"Disclosing Party") or its representatives in connection with this Agreement. Except to the
extent that such information or documents are (i) generally available to the public other than
as a result of a disclosure by the Recipient in violation of this Agreement, (ii) available to the
Recipient on a non-confidential basis prior to disclosure to the Recipient by the Disclosing
Party, or (iii) available to the Recipient on a non-confidential basis from a source other than
the Disclosing Party provided that such source is not known, and by reasonable effort could
not be known, by the Recipient to be bound by a confidentiality agreement with the
Disclosing Party or otherwise prohibited from transmitting the information to the Recipient
by a contractual, legal or fiduciary obligation, Recipient shall not release or disclose such
information to any other person, except to its Affiliates and their respective directors, officers,
employees, contractors and agents on a need-to-know basis for the purpose of assisting the
Recipient with respect to its obligations under this Agreement who has not first been advised
of the confidentiality provisions of this Section 7.1 and has agreed in writing to comply with
such provisions. In no event shall such information be disclosed in violation of the
requirements of FERC Orders 889 and 889-A, and any successor thereto. The Recipient
shall promptly notify the Disclosing Party if it receives notice or otherwise concludes that the
production of any information subject to this Section 7.1 is being sought under any provision
of law (by regulation, rules, deposition, interrogatories, requests for information or
documents in legal proceedings, subpoenas, civil investigative demand or similar process) so
that the Disclosing Party may seek an appropriate protective order or other remedy and/or
waive compliance with the provisions of this Article, and the Parties shall cooperate, at the
Disclosing Party's expense, to obtain such protective order. In the event that such protective
order or other remedy is not obtained or the Disclosing Party waives compliance with the
relevant provisions of this Article, the Recipient will furnish only that portion of material
which is legally required to be disclosed and, upon the Disclosing Party's request, cooperate,
at the Disclosing Party's expense, to obtain assurances that confidential treatment will be
accorded to such information. A Party may utilize information subject to this Section 7.1 in
any arbitration proceeding or litigation relating to this Agreement and pursuant to Article 13,
provided that with respect to arbitration, the arbitrator(s) and other participants enter into a
confidentiality agreement regarding the materials that will be disclosed.

7.2  Confidentiality of Audits. The independent auditor performing any audit, as
referred to in Section 4.4, shall be subject to a confidentiality agreement between the auditor
and the Party being audited. Such information shall be treated as confidential except to the
extent that its disclosure is required by regulatory or judicial order, for reliability purposes
pursuant to Good Utility Practices, pursuant to the FERC's rules and regulations, as amended
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from time to time, or as required by the System Operator pursuant to 1ISO information sharing
policies. Except as provided herein, neither Party will disclose the audit information to any
third party, without the other Party's prior written consent. Audit information in the hands of
the Party not being audited shall be subject to all provisions of Section 7.1 or 7.2, as
applicable.

7.3 Remedies. The Parties agree that monetary damages by themselves would be
inadequate to compensate a Party for the other Party's breach of its obligations under this
Avrticle 7. Each Party accordingly agrees, subject to Section 19.1, that the Disclosing Party
shall be entitled to specific performance and other equitable relief, by way of injunction or
otherwise if the Recipient breaches or threatens to breach its obligations under this Article,
which specific performance or other equitable relief shall be granted without bond or proof of
damages and in addition to any other remedies that the Disclosing Party may have under
applicable law, and the Recipient shall not plead in defense that there would be an adequate
remedy at law.

ARTICLE 8
DEFAULT

8.1  Events of Default. Any one of the following shall constitute an event of
default under this Agreement, unless such event is otherwise excused hereunder or is due to
the action or inaction of the non-defaulting Party:

8.1.1 (a) The failure to pay any amount when due;

(b) A breach of any material term or condition of this Agreement,
including but not limited to any material breach of a representation,
warranty or covenant made in this Agreement, including the Schedules.
Failure by a Party to provide any required schedule, report or notice
hereunder may constitute a material breach hereof if such failure is not
cured within 30 days after notice to the defaulting Party;

(c) The appointment of a receiver or liquidator or trustee for either
Party or of any property of a Party, and such receiver, liquidator or
trustee is not discharged within 60 days;

(d) The entry of a decree adjudicating a Party or any substantial part
of the property of a Party bankrupt or insolvent, and such decree is
continued undischarged and unstayed for a period of 60 days;

33



8.1.2

Service Agreement No. 1621
() The filing of a voluntary petition in bankruptcy under any
provision of any Federal or state bankruptcy law by a Party; or

()  The failure or refusal of the Buyer to permit Seller's
representatives access to information, or the Purchased Assets, to the
extent required hereunder for Seller to operate the T&D System in
order to examine, inspect and test such information and the Purchased
Assets.

(g) The failure or refusal of the Seller to permit the Buyer's
representatives access to information, or the Excluded Assets, to the
extent required hereunder for Buyer to examine, inspect and test such
information and the Excluded Assets.

(a) Upon the occurrence of an event of default, the Party not in default
may give written notice of the default to the defaulting Party. Such
notice shall set forth, in reasonable detail, the nature of the default and,
where known and applicable, the steps necessary to cure such default.
Except with respect to a payment default as described in Section
8.1.1(a), the defaulting Party shall have 30 days following receipt of
such notice either to (i) cure such default, or (ii) commence in good
faith all such steps as are reasonable and appropriate to cure such
default in the event such default cannot, in the reasonable judgment of
such non-defaulting Party, be completely cured within such 30 day
period. With respect to the payment default described in Section
8.1.1(a), the defaulting party, shall have ten days from receipt of such
default notice to cure such default.

(b) If the defaulting Party fails to cure such default or take such steps
as provided under subparagraph (a) above, this Agreement may be
terminated by written notice to the Party in default hereof. This
Agreement shall thereupon terminate and the non-defaulting Party may
exercise all such rights and remedies as may be available to it to
recover damages, subject to Article 19 of this Agreement, caused by
such default.

(c) Notwithstanding the foregoing, upon the occurrence of any such
event of default, the non-defaulting Party shall be entitled (i) to
commence an action to require the defaulting Party to remedy such
default and specifically perform its duties and obligations hereunder in
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accordance with the terms and conditions hereof, and (ii) to exercise
such other rights and remedies as it may have at equity or at law.

8.2  Rights Cumulative. The rights and remedies of both Parties in this Article 8
and elsewhere set forth in this Agreement are cumulative and non-exclusive.

8.2.1 Seller shall be entitled to operate such DC power systems, protection
and metering circuit components, SCADA equipment, transformers, Secondary Systems,
communications equipment, building facilities, software, documentation, structural
components; and other facilities and appurtenances that are necessary for Seller to Maintain
the T&D System if: (a) the Buyer shall commence any case under Federal bankruptcy laws
or other proceeding under any similar law of any jurisdiction for the relief of debtors, or a
decree or order shall be entered appointing a trustee or other custodian, liquidator, or receiver
for the Buyer or for any substantial part of the Purchased Assets, and such decree or order
shall not be dismissed within 60 days after it is entered; or (b) the Buyer shall cease its
operations without having as assignee, successor, or transferee in place, which cessation shall
remain in place for a period of 30 days; or (c) the Buyer, or the Buyer's assignee, successor,
or transferee, shall fail to comply with the material obligations or duties set forth in this
Agreement, which failure adversely affects the T&D System and remains uncorrected for a
period of 30 days.

8.2.2 Seller shall give the Buyer or the Buyer's assignee, successor or
transferee written notice, pursuant to Article 20, of its intent to implement its rights under
this Section 8.2, which notice shall specify the event giving rise to such implementation. If
the event endangers life or property, or impairs or creates a significant risk to the safety,
reliability, stability, or integrity of the T&D System, Seller may implement this Section 8.2
without such prior notice as necessary in its reasonable judgment to avert such condition.
Seller shall return operational control of such facilities to the Buyer as soon as practicable
after the event permitting Seller to exercise such operational control has ceased. Seller shall
operate such facilities in accordance with law, Good Utility Practices and agreements to
which the Buyer is a party.

ARTICLE 9
DAMAGE TO EQUIPMENT, FACILITIES AND PROPERTY

9.1  Buyer's Responsibility. Except to the extent of Seller's or its Affiliates’, or
their respective officers', directors', employees', agents' or subcontractors', gross negligence
or willful misconduct, and subject to Sections 10.2 and 10.3, Buyer shall be responsible for
all physical damage to or destruction of property, equipment and/or facilities owned by
Buyer and/or its Affiliates, employees, agents, or subcontractors, regardless of who brings
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the claim and regardless of who caused the damage and Buyer shall not seek recovery or
reimbursement from Seller for such damage.

9.2  Seller's Responsibility. Except to the extent of Buyer's or its Affiliates’, or
their respective officers', directors', employees', agents' or subcontractors', gross negligence
or willful misconduct and subject to Section 10.1, Seller shall be responsible for all physical
damage to or destruction of property, equipment and/or facilities owned by Seller and/or its
affiliates, regardless of who brings the claim and regardless of who caused the damage and
Seller shall not seek recovery or reimbursement from Buyer for such damage.

ARTICLE 10
INDEMNIFICATION

10.1 Buyer's Indemnification. The Buyer shall indemnify, hold harmless, and
defend Seller, its parent, Affiliates, and successors, and their respective officers, directors,
employees, agents, subcontractors, and successors, from and against any and all claims,
demands, liabilities, costs, losses, judgments, damages, and expenses (including, without
limitation, reasonable attorneys' and experts' fees, and disbursements incurred by Seller in
any action or proceeding between Seller and a third party, the Buyer, or any other party) for
damage to property, injury to or death of any person, including Seller's employees, the
Buyer's employees and their Affiliates' employees, or any third parties, to the extent not
covered by insurance and to the extent caused by the gross negligence or willful misconduct
of the Buyer and/or its officers, directors, employees, agents, contractors and subcontractors
arising out of this Agreement and not caused by the negligence or willful misconduct of any
such Indemnitee (collectively, "Seller Indemnifiable Losses").

10.2  Seller's Indemnification. Seller shall indemnify, hold harmless, and defend
the Buyer, its parent, Affiliates, and successors, and their respective officers, directors,
employees, agents, subcontractors, and successors from and against any and all claims,
liabilities, costs, damages, and expenses (including, without limitation, reasonable attorneys'
and experts' fees and disbursements incurred by the Buyer in any action or proceeding
between the Buyer and a third party, Seller, or any other party), arising out of (i) Seller's
operation of any of the Buyer's Facilities pursuant to Section 8.2 or (ii) damage to property,
injury to or death of any person, including Seller's employees, the Buyer's employees and
their Affiliates' employees, to the extent not covered by insurance and to the extent caused by
the gross negligence or willful misconduct of Seller and/or its Affiliates, or their respective
officers, directors, employees, agents, and subcontractors arising out of this Agreement and
not caused by the negligence or willful misconduct of any such Indemnitee.
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10.3 Limitation on Seller's Responsibility. Buyer acknowledges that Seller's sale

of the Purchased Assets was on an "as is" basis (except as expressly provided in the ASA),

and the parties agree and acknowledge that any claims arising out of or caused by Seller's

ownership, use or maintenance of the Purchased Assets during the period of Seller's
ownership, regardless of who brings the claims shall be governed solely by the ASA.

10.4 Indemnification Procedures.

10.4.1 Any person entitled to receive indemnification under this Agreement
(the "Indemnitee™) having a claim under these indemnification provisions shall make a good
faith effort to recover all losses, damages, costs and expenses from insurers of such
Indemnitee under applicable insurance policies so as to reduce the amount of any
Indemnifiable Loss hereunder. The amount of any Indemnifiable Loss shall be reduced (i) to
the extent that Indemnitee receives any insurance proceeds with respect to an Indemnifiable
Loss and (ii) to take into account any Tax or Income Tax benefit recognized by the
Indemnitee arising from the recognition of the Indemnifiable Loss, net of any Tax or Income
Tax detriment, and any payment actually received with respect to an Indemnifiable Loss.

10.4.2 The expiration, termination or extinguishment of any covenant,
agreement, representation or warranty shall not affect the parties' obligations under this
Section 10 if the Indemnitee provided the person required to provide indemnification under
this Agreement (the "Indemnifying Party") with proper notice of the claim or event for which
indemnification is sought prior to such expiration, termination or extinguishment.

10.4.3 The Seller and the Buyer shall have indemnification obligations with
respect to Indemnifiable Losses asserted against or suffered by the Seller or the Buyer, as the
case may be, to the extent that the aggregate of all such Indemnifiable Losses exceed the
Indemnification Floor. It is agreed and understood that neither the Seller nor the Buyer, as
the case may be, shall have any liability at any time for Indemnifiable Losses asserted against
or suffered by the other party until the aggregate amount of Indemnifiable Losses asserted or
suffered by such other party under this Section 10.4 shall exceed the Indemnification Floor,
and then only to the extent that the aggregate amount of Indemnifiable Losses exceeds the
Indemnification Floor. The term "Indemnification Floor" means an amount equal to
$200,000.

10.5 Defense of Claims. If any Indemnitee receives notice of the assertion of any
claim or of the commencement of any claim, action, or proceeding made or brought by any
Person who is not a party to this Agreement or any affiliate of a party to this Agreement (a
"Third Party Claim") with respect to which indemnification is to be sought from an
Indemnifying Party, the Indemnitee will give such Indemnifying Party reasonably prompt
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written notice thereof, but in any event not later than ten calendar days after the Indemnitee’s
receipt of notice of such Third Party Claim. Such notice shall describe the nature of the
Third Party Claim in reasonable detail and will indicate the estimated amount, if practicable,
of the Indemnifiable Loss that has been or may be sustained by the Indemnitee. The
Indemnifying Party will have the right to participate in or, by giving written notice to the
Indemnitee, to elect to assume the defense of any Third Party Claim at such Indemnifying
Party's own expense and by such Indemnifying Party's own counsel, and the Indemnitee will
cooperate in good faith in such defense at such Indemnitee's own expense.

10.5.1 If within ten calendar days after an Indemnitee provides written notice
to the Indemnifying Party of any Third Party Claim the Indemnitee receives written notice
from the Indemnifying Party that such Indemnifying Party has elected to assume the defense
of such Third Party Claim as provided in the last sentence of Section 10.5, the Indemnifying
Party will not be liable for any legal expenses subsequently incurred by the Indemnitee in
connection with the defense thereof; provided, however, that if the Indemnifying Party fails
to take reasonable steps necessary to defend diligently such Third Party Claim within 20
calendar days (unless waiting 20 calendar days would prejudice the Indemnitee's rights) after
receiving notice from the Indemnitee that the Indemnitee believes the Indemnifying Party has
failed to take such steps, the Indemnitee may assume its own defense, and the Indemnifying
Party will be liable for all reasonable expenses thereof. Without the prior written consent of
the Indemnitee, the Indemnifying Party will not enter into any settlement of any Third Party
Claim which would lead to liability or create any financial or other obligation on the part of
the Indemnitee for which the Indemnitee is not entitled to indemnification hereunder. If a
firm offer is made to settle a Third Party claim without leading to liability or the creation of a
financial or other obligation on the part of the Indemnitee for which the Indemnitee is not
entitled to indemnification hereunder and the Indemnifying Party desires to accept and agree
to such offer, the Indemnifying Party will give written notice to the Indemnitee to that effect.
If the Indemnitee fails to consent to such firm offer within ten calendar days after its receipt
of such notice, the Indemnitee may continue to contest or defend such Third Party Claim and,
in such event, the maximum liability of the Indemnifying Party as to such Third Party Claim
will be the amount of such settlement offer, plus reasonable costs and expenses paid or
incurred by the Indemnitee up to the date of such notice. Notwithstanding the foregoing, the
Indemnitee shall have the right to pay, compromise or settle any Third Party Claim at any
time, provided that in such event the Indemnitee shall waive any right to indemnity
hereunder, unless the Indemnitee shall have first sought the consent of the Indemnifying
Party in writing to such payment, settlement, or compromise and such consent was
unreasonably withheld or delayed, in which event no claim for indemnity hereunder shall be
waived.

10.5.2 Any claim by an Indemnitee on account of an Indemnifiable Loss
which does not result from a Third Party Claim (a "Direct Claim™) will be asserted by giving
the Indemnifying Party reasonably prompt written notice thereof, stating the nature of such
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claim in reasonable detail and indicating the estimated amount, if practicable, but in any
event not later than ten calendar days after the Indemnitee becomes aware of such Direct
Claim, and the Indemnifying Party will have a period of 30 calendar days within which to
respond to such Direct Claim. If the Indemnifying Party does not respond within such 30
calendar day period, the Indemnifying Party will be deemed to have accepted such Direct
Claim. If the Indemnifying Party rejects such Direct Claim, the Indemnitee will be free to
seek enforcement of its rights to indemnification under this Agreement.

10.5.3 If the amount of any Indemnifiable Loss, at any time subsequent to
the making of an indemnity payment in respect thereof, is reduced by recovery, settlement or
otherwise under or pursuant to any insurance coverage, or pursuant to any claim, recovery,
settlement or payment by or against any other entity, the amount of such reduction, less any
costs, expenses or premiums incurred in connection therewith (together with interest thereon
from the date of payment thereof at the prime rate then in effect of the Chase Manhattan
Bank), will promptly be repaid by the Indemnitee to the Indemnifying Party. Upon making
any indemnity payment, the Indemnifying Party will, to the extent of such indemnity
payment, be subrogated to all rights of the Indemnitee against any third party in respect of
the Indemnifiable Loss to which the indemnity payment relates; provided, however, that (i)
the Indemnifying Party will then be in compliance with its obligations under this Agreement
in respect of such Indemnifiable Loss and (ii) until the Indemnitee recovers full payment of
its Indemnifiable Loss, any and all claims of the Indemnifying Party against any such third
party on account of said indemnity payment is hereby made expressly subordinated and
subjected in right of payment to the Indemnitee's rights against such third party. Without
limiting the generality or effect of any other provision hereof, each such Indemnitee and
Indemnifying Party will duly execute upon request all instruments reasonably necessary to
evidence and perfect the above-described subrogation and subordination rights. Nothing in
this Section 10.5 shall be construed to require any Party to obtain or maintain any insurance
coverage.

10.5.4 A failure to give timely notice as provided in this Section 10.5 will not
affect the rights or obligations of any Party except if, and only to the extent that, as a result of
such failure, the Party which was entitled to receive such notice was actually prejudiced as a
result of such failure.

10.6  Survival; No Limitation. The indemnification obligations of each Party under
this Article 10 shall continue in full force and effect regardless of whether this Agreement
has expired or been terminated or canceled and shall not be limited in any way by any
limitation on insurance, on the amount or types of damages, or by any compensation or
benefits payable by the Parties under any applicable workers' compensation acts, disability
benefit acts or other employee acts.
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ARTICLE 11
INSURANCE

11.1 General. The Parties agree to maintain at their own cost and expense, fire,
liability, workers' compensation, and other forms of insurance relating to their property and
facilities in the manner and amounts set forth in Schedule E, as both Parties may from time to
time agree to amend. A Party may utilize self insurance to the extent such self insurance is
consistent with then current industry practice, and all deductibles, self-insured amounts under
any insurance set forth in Schedule E shall be for the account of the Party placing the
insurance.

11.2  Certificates of Insurance. The Parties agree to furnish each other at the
Closing with certificates of insurance evidencing the insurance coverage set forth in Schedule
E and additional insured status.

11.3 Notice of Cancellation. Every contract of insurance providing the coverages
required in Schedule E shall contain the following or equivalent clause: "No reduction,
cancellation or expiration of the policy shall be effective until 90 days from the date written
notice thereof is actually received by said Party." Upon receipt of any notice of reduction,
cancellation or expiration, the Party shall immediately notify the other Party in accordance
with Article 20.

11.4 Additional Insureds. Each Party and its Affiliates shall be named as
additional insureds on the general liability insurance policies set forth in Schedule E under
this Agreement; and each Party shall waive its rights of recovery against the other for any
loss or damage covered by such policy.

11.5 Waiver of Subrogation. The Parties on behalf of themselves, their parents,
and Affiliates, each waive any right of subrogation under their respective insurance policies
for any liability each has agreed to assume under this Agreement. Evidence of this
requirement shall be noted on all certificates of insurance.

11.6 Each Party shall have the right to inspect the original policies of insurance
applicable to this Agreement at the other Party's place of business during regular business
hours.
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ARTICLE 12
FORCE MAJEURE

12.1  General. Notwithstanding anything in this Agreement to the contrary, Buyer
and Seller shall not be liable in damages or be otherwise responsible to the other for a failure
to carry out any of its obligations under this Agreement, other then any obligation to pay an
amount when due, if and only to the extent that they are unable to so perform or are
prevented from performing by a Force Majeure Event. Such exclusion from liability shall
extend for the period of time necessitated by such Force Majeure Event.

12.2 Content of Term. The term "Force Majeure Event" means any occurrence
beyond the reasonable control of a Party which causes such Party to be delayed in or
prevented from performing or carrying out any of its obligations under this Agreement and
which by the exercise of due diligence in accordance with Good Utility Practices, that Party
is unable to prevent, avoid, mitigate, or overcome, including any of the following: any act of
God, labor disturbance, act of the public enemy, war, insurrection, riot, fire, storm or flood,
ice, explosion, breakage or accident to machinery or equipment, order, regulation or
restriction imposed by governmental, military or lawfully established civilian authorities
provided that a Force Majeure Event shall not include lack of finances or change in market
conditions, and provided further that any failure of Buyer to obtain fuel or services for the
Facility due to the failure of any supplier or subcontractor of Buyer to perform any obligation
to Buyer will not constitute a Force Majeure Event hereunder unless such subcontractor or
supplier is unable to perform for reasons that would constitute a "Force Majeure Event"
hereunder.

12.3  Procedures. If a Party shall rely on the occurrence of an event or condition
described above as a basis for being excused from performance of its obligations under this
Agreement, then the Party relying on the event or condition shall: (i) provide prompt written
notice of a Force Majeure Event to the other Party giving a detailed written explanation of
the event, an estimation of its expected duration and the probable impact on the performance
of its obligations hereunder; (ii) exercise all reasonable efforts in accordance with Good
Utility Practices to continue to perform its obligations under this Agreement; (iii)
expeditiously take commercially reasonable action to correct or cure the event or condition
excusing performance; provided that settlement of strikes or other labor disputes will be
completely within the sole discretion of the Party affected by such strike or labor dispute; (iv)
exercise all reasonable efforts to mitigate or limit damages to the other Party; and (v) provide
prompt notice to the other Party of the cessation of the event or condition giving rise to its
excuse from performance.
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ARTICLE 13
DISPUTES

13.1 Any disagreement between Seller and the Buyer as to their rights and
obligations under this Agreement shall first be addressed by the Parties. If within 30 days the
representatives of the Buyer and Seller are unable in good faith to resolve their disagreement
satisfactorily, they shall refer the matter to their respective senior management. If after using
their good faith efforts to try to resolve the dispute, senior management cannot resolve the
dispute in 30 days, either Party may exercise any right or remedy available under this
Agreement, at law or in equity. The Parties agree to cooperate in good faith to expedite the
resolution of any disputes arising under this Agreement.

13.2  Nothing in this Agreement shall preclude, or be construed to preclude, any
Party from filing a petition or complaint with the FERC with respect to any claim over which
the FERC has jurisdiction, provided however, that any Party filing a petition or complaint
with the FERC provide written notice to the other Party no less than ten days prior to such
filing.

ARTICLE 14
REPRESENTATIONS AND WARRANTIES

14.1 Representations of Seller. Seller represents and warrants to Buyer as follows:

14.1.1 Organization. Seller is a corporation duly organized, validly existing
and in good standing under the laws of the State of New York and Seller has the requisite
corporate power and authority to carry on its business as now being conducted,;

14.1.2 Authority Relative to this Agreement. Seller has the requisite
corporate power and authority to execute and deliver this Agreement, subject to the
procurement of applicable regulatory approvals, and to carry out the actions required of it by
this Agreement. The execution and delivery of this Agreement and the actions it
contemplates have been duly and validly authorized by all required corporate action. The
Agreement has been duly and validly executed and delivered by Seller and, assuming it is
duly and validly executed and delivered by the Buyer, constitutes a legal, valid and binding
Agreement of Seller; and

14.1.3 Compliance With Law and Agreements. (A) Seller is not in violation
of any applicable law, statute, order, rule, or regulation promulgated or judgment entered by
any Federal, state, or local governmental authority, which violation individually or in the
aggregate would adversely affect Seller's entering into or performance of its obligations
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under this Agreement; and (B) Seller's entering into and performance of its obligations under
this Agreement will not give rise to any default under any agreement to which it is a party.

14.2  Representations of Buyer. Buyer represents and warrants to Seller as follows:

14.2.1 Organization. Buyer is a limited liability company duly organized,
validly existing and in good standing under the laws of Delaware, and Buyer has the requisite
power and authority to carry on its business as now being conducted,;

14.2.2 Authority Relative to this Agreement. Buyer has the requisite power
and authority to execute and deliver this Agreement and, subject to the procurement of
applicable regulatory approvals, to carry out the actions required of it by this Agreement.
The execution and delivery of this Agreement and the actions it contemplates have been duly
and validly authorized by the Managers or Members of the Buyer and no other Company
proceedings on the part of the Buyer are necessary to authorize this Agreement or to con-
summate the transactions contemplated hereby. This Agreement has been duly and validly
executed and delivered by Buyer and, assuming it is duly and validly executed and delivered
by the Seller, constitutes a legal, valid and binding Agreement of Buyer; and

14.2.3 Compliance With Law and Agreements. (A) Buyer is not in violation
of any applicable law, statute, order, rule, or regulation promulgated or judgment entered by
any Federal, state, or local governmental authority, which, individually or in the aggregate,
would adversely affect Buyer's entering into or performance of its obligations under this
Agreement; and (B) Seller's entering into and performance of its obligations under this
Agreement will not give rise to any default under any agreement to which it is a party.

ARTICLE 15
ASSIGNMENT/CHANGE IN CORPORATE IDENTITY

15.1 General. This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of the Parties hereto and their respective successors and
permitted assigns, but neither this Agreement nor any of the rights, interests, or obligations
hereunder shall be assigned, except to an Affiliate of Seller that owns the T&D System or to
the Purchased Assets, by either Party hereto, whether by operation of law, without the prior
written consent of the other Party, said consent not to be unreasonably withheld. Any
assignment of this Agreement in violation of the foregoing shall be, at the option of the non-
assigning Party, void. Notwithstanding the foregoing, Buyer or its permitted assignee may
assign, transfer, pledge or otherwise dispose of its rights and interests hereunder to (i) a
trustee or lending institution(s) for the purposes of financing or refinancing the Purchased
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Assets, including upon or pursuant to the exercise of remedies under such financing or
refinancing, or by way of assignments, transfers, conveyances of dispositions in lieu thereof;
provided, however, that no such assignment or disposition shall relieve or in any way
discharge Buyer or such assignee from the performance of its duties and obligations under
this Agreement, (ii) an affiliate of the Buyer or (iii) a purchaser, transferee or lessor of all or
substantially all of Buyer's right, title and interest in and to the Purchased Assets, provided
such purchaser, transferee or lessor (A)(1) has a "net worth", or "consolidated net worth", if
applicable, as determined in accordance with U.S. generally accepted accounting principles
and reflected in an audited balance sheet (or consolidated balance sheet, if applicable) ("Net
Worth") at least equal to an amount equal to one-third of the Purchase Price (as described in
Section 3.1 of the ASA), or (2) provides a guaranty from an affiliate which has a net worth at
least equal to the amount specified in (A)(1) above and (B) demonstrates its ability to operate
the Purchased Assets to O&R's reasonable satisfaction in accordance with Good Ultility
Practices. Seller agrees to execute and deliver such documents as may be reasonably
necessary to accomplish any such assignment, transfer, conveyance, pledge or disposition of
rights hereunder for purposes of the financing or refinancing of the Purchased Assets, so long
as Seller's rights under this Agreement are not thereby altered, amended, diminished or
otherwise impaired.

15.2  Party to Remain Responsible. No assignment, transfer, pledge, conveyance,
or disposition of rights or obligations under this Agreement by a Party shall relieve that Party
from liability and financial responsibility for the performance thereof after any such
assignment, transfer, conveyance, pledge, or disposition unless and until the transferee or
assignee shall agree in writing to assume the obligations and duties of that Party under this
Agreement and the non-assigning Party under this Agreement has consented in writing to
such assumption and to a release of the assigning Party from such liability, such consent shall
not be unreasonably withheld.

15.3 Termination of Corporate Existence. If either Party terminates its existence as
a corporate entity, by merger, acquisition, sale, consolidation, or otherwise, or if all or
substantially all of such Party's assets are transferred to another person or business entity,
without complying with Section 15.1 above, the other Party shall have the right enforceable
in a court of competent jurisdiction, to enjoin the first Party's successor from using the
property in any manner that interferes with, impedes, or restricts such other Party's ability to
carry out its ongoing business operations, rights and obligations.

15.4 Merger with Con Edison. The Buyer acknowledges that Seller has entered
into an Agreement and Plan of Merger whereby Seller will become a wholly-owned
subsidiary of Consolidated Edison, Inc. ("CEI"). Notwithstanding any other provision of this
Avrticle 15, the Buyer agrees that this Agreement may be assigned to CEl, or a wholly-owned
affiliate of CEI without the Buyer's consent.
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15,5 Regqulatory Approval; Effective Date. This Agreement shall not become

effective and binding upon the Parties until is has been: (i) signed by each of the Parties

hereto,(ii) the FERC and NYPSC have entered a final order in form and substance

satisfactory to the Parties approving this Agreement, and (iii) the Closing Date shall have

occurred. The Parties agree to use their best efforts to obtain such regulatory approval as
promptly as practicable following execution of this Agreement.

ARTICLE 16
SUBCONTRACTORS

16.1  Use of Subcontractors Permitted. Nothing in this Agreement shall prevent the
Parties from utilizing the services of subcontractors as they deem appropriate, provided,
however, that all said subcontractors shall comply with the applicable terms and conditions
of this Agreement including but not limited to compliance with Good Utility Practices.

16.2 Party to Remain Responsible. The creation of any subcontract relationship
shall not relieve the hiring Party of any of its obligations under this Agreement. Each Party
shall be fully responsible to the other Party for the acts and/or omissions of any subcontractor
it hires as if no subcontract had been made. Any obligation imposed by this Agreement upon
the Parties, where applicable, shall be equally binding upon and shall be construed as having
application to any subcontractor.

16.3  Liability for Conduct of Subcontractors. The Parties shall each be liable for,
indemnify, and hold harmless the other Party, their affiliates and their officers, directors,
employees, agents, servants, and assigns from and against any and all claims, demands, or
actions, from the other Party's subcontractors to the extent not caused by the negligence or
willful misconduct of the other Party or its Affiliates, or their respective officers, directors,
employees, agents or subcontractors; and shall pay all costs, expenses and legal fees
associated therewith and all judgments decrees and awards rendered therein.

16.4 No Limitation by Insurance. The obligations under this Article 16 shall not be
limited in any way by any limitation on subcontractor's insurance.

ARTICLE 17
LABOR RELATIONS

17.1 Each Party agrees promptly to notify the other Party, verbally and then in
writing, of any labor dispute (including a strike) or anticipated labor dispute which may
reasonably be expected to affect the operations of the other Party.
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ARTICLE 18
INDEPENDENT CONTRACTOR STATUS

18.1 Nothing in this Agreement shall be construed as creating any relationship
between Seller and Buyer other than that of independent contractors. Neither Party shall
have any right, power or authority to enter into any agreement or undertaking for, or act on
behalf of, or to act as or be an agent or representative of, or to otherwise bind, the other Party.

ARTICLE 19
LIMITATION OF LIABILITY

19.1 Consequential Damages. Neither Seller nor Buyer, nor their respective
officers, directors, agents, employees, parent or affiliates, successors or assigns or their
respective officers, directors, agents or employees, successors or assigns, shall be liable to
the other Party or its parent, subsidiaries, affiliates, officers, directors, agents, employees,
successors or assigns, for claims, suits, actions or causes of action for incidental, punitive,
special, indirect, multiple or consequential damages (including without limitation, attorneys'
fees and other litigation costs, or claims for lost profits) connected with or resulting from
performance or non-performance of this Agreement, or any actions undertaken in connection
with or related to this Agreement, including without limitation any such damages which are
based upon causes of action for breach of contract, tort (including negligence and
misrepresentation), breach of warranty, strict liability, statute, operation of law, or any other
theory of recovery. The provisions of this Section 19.1 shall apply regardless of fault and
shall survive termination, cancellation, suspension, completion or expiration of this
Agreement.

ARTICLE 20
NOTICES

20.1 At or prior to the Closing Date, each Party shall indicate to the other Party, by
notice, the appropriate person during each eight-hour work shift to contact in the event of an
emergency, a scheduled or forced interruption or reduction in services. The notice last
received by a Party shall be effective until modified in writing by the other Party.

20.2  All notices, requests, claims, demands and other communications hereunder
shall be in writing and shall be deemed effective upon receipt when delivered either by hand
delivery, cable, telecopy (confirmed in writing) or telex, or by mail (registered or certified,
postage prepaid) to the respective Parties as follows:

If to the Seller, to:
Orange and Rockland Utilities, Inc.
c/o Consolidated Edison Company of New York, Inc.
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4 Irving Place, Room 1810-S
New York, New York 10003
Attention: General Counsel
Fax: (212) 674-7329

With a copy to:

Orange and Rockland Utilities, Inc.
390 West Route 59 — Dept SVOC
Spring Valley, New York 10977
Attention: Vice President - Operations
Fax: (845) 577-3074

If to the Buyer to:

AER NY-GEN, LLC
613 Plank Road
Forestburgh, NY 12777

or such other address as is furnished in writing by such Party.

ARTICLE 21
HEADINGS

21.1 The descriptive headings of the Articles and Sections of this Agreement are
inserted for convenience only and do not affect the meaning or interpretation of this Agree-
ment.

ARTICLE 22
WAIVER

22.1 Except as otherwise provided in this Agreement, any failure of any of the
Parties to comply with any obligation, covenant, agreement, or condition herein may be
waived by the Party entitled to the benefits thereof only by a written instrument signed by the
Party granting such waiver, but such waiver or failure to insist upon strict compliance with
such obligation, covenant, agreement, or condition shall not operate as a waiver of, or
estoppel with respect to, any subsequent or other failure.
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ARTICLE 23
COUNTERPARTS

23.1 This Agreement may be executed in two or more counterparts, all of which
will be considered one and the same Agreement and each of which will be deemed an
original.

ARTICLE 24
GOVERNING LAW

24.1 This Agreement and all rights, obligations, and performances of the Parties
hereunder, are subject to all applicable Federal and state laws, and to all duly promulgated
orders and other duly authorized action of governmental authority having jurisdiction.

24.2  When not in conflict with or pre-empted by Federal law, this Agreement will
be governed by and construed in accordance with the laws of the State of New York, without
giving effect to the conflict of law principles thereof. Except for those matters covered in
this Agreement and jurisdictional to FERC or the appellate courts having jurisdiction over
FERC matters, any action arising out of or concerning this Agreement must be brought in the
Federal or State courts of the State of New York. Both Parties hereby consent to the
jurisdiction of the State of New York for the purpose of hearing and determining any action
not pre-empted by Federal law; and to the jurisdiction of FERC for those matters governed
by FERC rules and regulations or by the Federal Power Act.

ARTICLE 25
CONFLICT WITH ASA

25.1 In the event there is a conflict between the provisions of this Agreement and
the ASA, the provisions of the ASA shall prevail.

ARTICLE 26
SEVERABILITY

26.1 In the event that any of the provisions of this Agreement are held to be
unenforceable or invalid by any court of competent jurisdiction, the Parties shall, to the
extent possible, negotiate an equitable adjustment to the provisions of this Agreement, with a
view toward effecting the purpose of this Agreement, and the validity and enforceability of
the remaining provisions hereof shall not be affected thereby.
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ARTICLE 27
AMENDMENTS

27.1  Seller may unilaterally make application to FERC under Section 205 of the
Federal Power Act and pursuant to the FERC's rules and regulations promulgated thereunder
for a change in any rates, terms and conditions, charges, classification of service, rule or
regulation for any services Seller provides under this Agreement over which FERC has
jurisdiction.

27.2  Buyer may exercise its rights under Section 206 of the Federal Power Act and
pursuant to FERC's rules and regulations promulgated thereunder with respect to any rate,
term, condition, charge, classification of service, rule or regulation for any services provided
under this Agreement over which FERC has jurisdiction.

27.3 In addition to the terms set forth in Sections 27.1 and 27.2, this Agreement
may be amended, modified, or supplemented by written agreement of both Seller and Buyer.

ARTICLE 28
ENTIRE AGREEMENT

28.1 This Agreement, the ASA, the Ancillary Agreements and the Separation
Document constitute the entire understanding between the Parties, and supersede any and all
previous understandings, oral or written, which pertain to the subject matter contained herein
or therein. If there is any conflict in said documents, the ASA shall control over this
Agreement.

ARTICLE 29
NO THIRD PARTY BENEFICIARIES

29.1 Nothing in this Agreement, express or implied, is intended to confer on any
person, other than the Parties, any rights or remedies under or by reason of this Agreement.

ARTICLE 30
FURTHER ASSURANCES

30.1 The Parties hereto agree to execute and deliver promptly, at the expense of the
Party requesting such action, any and all other and further information, instruments and
documents that may be reasonably requested in order to effectuate the transactions
contemplated hereby, including but not limited to, such instruments or documents to establish,
if necessary, an alternative arrangement, for access to services under this Agreement.
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IN WITNESS WHEREOF, the Parties have executed and delivered this
Agreement as of the date and year first above written.

ORANGE AND ROCKLAND UTILITIES, INC.

[slJames W. Tarpey
By: James W. Tarpey
Title: Vice President, Operations

AER NY-GEN, LLC

[s/Joseph Klimaszewski, Jr.
By: Joseph Klimaszewski, Jr.
Title: Vice President, OPs and New Development

Signature Page to Amended and Restated Continuing Site / Interconnection Agreement
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PLANT: RIO

: OWNER
TRIPS BREAKER RELAY TYPE DEVICE # ORU sC

15.3-2 HZ 21-1 X

15-3-2 HZ 21-2 X

15-3-2 HZ 21-3 X

15.3.2 JBCG 67N X

53.2 CA 8771 X

53-2 CA 877-2 X

532 CA 87T-3 X

53-2 c0-9 51N X -

BIKV 1S 25A X

BKR 13A-2B & 138-2B | CO 51-1 X
BKR 13A-2B & 138-28 [ CO 51-2 X
BKR 13A-2B & 138-2B | CO 51-3 X
BKR 13A-2B & 138-2B | GO 87T-1 X
BKR 13A-2B & 138-28 | CO 87T-2 X
BKR 13A-2B & 138-2B | CO 87T-3 X
STATION SERVICE co 51-1 X
STATION SERVICE co 51-2 X
STATION SERVICE co 51-3 X
GEN. #1 LOCKOUT IAC 50/51/1 X
GEN. #1 LOCKOUT IAC 50/51/2 X
GEN. #1 LOCKOUT IAC 50/51/3 X
GEN. #1 LOCKGUT 1Jc 45 X
GEN. #1 LOCKOUT IAV 48X - X
GEN. #1 LOCKOUT CA a7G-1 X
GEN. #1 LOCKOUT CA 87G-2 X
GEN. #1 LOCKOUT CA 87G-3 X
GEN. #1 LOCKOUT CFT 49 X
GEN. #2 LOCKOUT IAC 50/51/1 X
GEN. #2 LOCKOUT IAC 50/51/2 X
GEN. #2 LOCKOUT IAC 50/51/3 X
GEN. #2 LOCKOUT e 45 X
GEN. #2 LOCKOUT 1AV 46X X
GEN. #2 LOCKOUT CA 87G-1 X
GEN. #2 LOCKOUT CA 87G-2 X
GEN. #2 LOCKOUT CA 87G-3 X
GEN. #2 LOCKOUT CFT 49 X
GEN. SYNGC. - BECKWITH M-0193 |25 X
GEN. CONTROL BECKWITH M-0194 | 15 X
18-3-2 MG-6 TRIP X

18-3-2 MG-6 CLOSE X

PLANT DIVESTITURE - RELAY SYSTEMS




PLANT: RIO (CONTINUED}

. OWNER

TRIPS BREAKER | = RELAY TYPE DEVICE # ORU sC
183-2 CR-11 67-1 X
18-3-2 CR-11 67-2 X
18-3.2 CR-11 67-3 X
18-3-2 C0-11 50/51/N X
3-1D-2 | co-11 50/51/1 X
3-10-2 C0-11 50/51/2 X
3-1D-2 C0-11 50/51/3 X
3-1D-2 Co-11 50/61/N X




PLANT: RIO {CONTINUED} .

: " OWNER
TRIPS BREAKER | -~ RELAY TYPE DEVICE # ORU sC
18-3-2 CR-11 67-1 X
18-3-2 CR-11 67-2 X
18-3-2 -+ CR-11 67-3 X
18-3-2 Co-11 50/51/N X
3-1D-2 Co-11 507511 X
3-1D-2 Co-11 50/5172 X
3-1D-2 Co-11 50/51/3 X
3-1D-2 Co-11 50/81/N X

PLANT DIVESTITURE - RELAY SYSTEMS




PLANT: SWINGING BRIDGE #1

. - OWNER
TRIPS BREAKER RELAY TYPE DEVICE # GRU SC
GEN. #1 CA 8711 - X
GEN. #1 CA 87T-2 X
GEN. #1 CA 87T-3 X
GEN. #1 CA 87G-1 X
GEN. #1 CA 87G-2 X
GEN. #1 CA 87G-3 X
112 IAC 51.1 X
1112 IAC 51-2 X
11-2 IAC 51-3 X
11-2 Co-9 51N X
GEN. #1 ‘ cP 47 X
GEN. #1 BL-1 49-1 X
GEN. #1 BL-2 49-2 X
GEN. #1 BL-3 49-3 X
STATION SERVICE co 151-1 X
31-28 Co 151-3 X
GATE HOUSE (AC 51-OPEN X
GATE HOUSE IAC 51-CLOSE X
ALARM ONLY FIELD PJG B84F X
GRD. DET. '
PICKS 522 cv 25 X
SYN GEN. #1 BECKWITH 25 X
| M-0993B |

PLANT DIVESTITURE - RELAY SYSTEMS



PLANT: SWINGING BRIDGE #2

- ' OWNER

TRIPS BREAKER RELAY TYPE DEVICE # ORU SC
24-2 IAC 511 X
21-2 IAC 51-2 X
21-2 IAC 51-3 X
21-2 Co-9 50/51N X
24-1 & LOCKOUT BAN 46X X
21-1 & LOCKOUT e 48 X
21-1 & LOCKOUT IJD 87G-1 X
21-1 & LOCKQUT D 87G-2 X
21-1 & LOCKOUT 1D 87G-3 X
21-1 & LOCKOUT 1D 87T-1 X
21-1 & LOCKOUT 14D BYT-2 X
21-1 & LOCKOUT 1D B7T-3 X
21-1 & LOCKOUT ICT 49 X
SYN M-0183 25 X
ALARM ONLY PG 84F X

PLANT DIVESTITURE - RELAY SYSTEMS




b4

PLANT: MONGAUP -~

; OWNER
TRIPS BREAKER *© | RELAY TYPE DEVICE # ORU SC
522 1A-201 51-1 X
52-2 tA-201 51-2 X
52-2 [A-201 51-3 X
g-2-2 A-201 51-1 X
g-2-2 1A-201 51-2 X
9-2-2 1A-201 51-3 X
g-2-2 CWP 67N X
12-2-2 HZ 21-1 X
12-2:2 HZ 21-2 X
12-2-2 HZ 21-3 X
12-2-2 JBCC 67NB X
12-2-2, 131-2-2 RPM 21X X
131-2-2 HZ - 21-1 X
131-2-2 HZ 21-2 X
131-2-2 HZ 21-3 X
131-22 JBCC B67NB X
15-2:2 HZ 21-1 X
15-2-2 HZ 21-2 X
15-2-2 HZ - 21-3 X
15.2-2 JBCG 67N X
69KV BREAKER GES 25 X
69KV BREAKER s 25A X
GEN. 1-2-3-4 GES 25G X
GEN.#1 .~ IAC 50/51-1 X
GEN. #1 IAC 50/51-2 X
GEN. #1 IAC 50/51-3 X
GEN. #1 lC 46 X
GEN. #1 IAV 46X X
GEN. #1 DDG 87G-1 X
GEN. #1 DDG 87G-2 X
GEN. #1 DDG B7G-3 X
GEN. #2 IAC 50/51-1 X
GEN. #2 IAC 50/51-2 X
GEN. #2 IAC 50/51-3 X
GEN. #2 e 46 X
GEN. #2 IAV 46X X
GEN. #3 IAC 50/51-1 X
GEN. #3 IAC 50/51-2 X
GEN. #3 IAC 50/51-3 X
GEN. #3 Xe 45 X
GEN. #3 AV 46X X

PLANT DIVESTITURE - RELAY SYSTEMS




PLANT: MONGAUP (CONTINUED)

OWNER
TRIPS BREAKER RELAY TYPE DEVICE & ORYJ SC

GEN. #4 iAC 50/51-1 X
GEN. #4 IAC 50/51-2 X
GEN. #4 IAC 50/51-3 X
GEN. #4 LIC 46 X
GEN. #4 IAC 48X X
GEN. #4 DDG 1 87G-1 X
GEN. #4 DDG 87G-2 X
GEN. #4 DDG 87G-3 X
2-1-2K Cco-11 50/51-1 X

2-1-2K Co-11 50/51-2 X

2-1-2K Co-11 50/51-3 X

PLANT DIVESTITURE - RELAY SYSTEMS




.

PLANT: MONGAUP (CONTINUED)

OWNER
TRIPS BREAKER |- RELAY TYPE DEVICE # ORU sC
GEN. #4 IAC 50/51-1 X
GEN. #4 IAC 50/51-2 X
GEN. #4 IAC 50/51-3 X
GEN. #4 e 48 X
GEN. #4 IAC 46X X
GEN. #4 DDG 87G-1 X
GEN. #4 DDG §7G-2 X
GEN. #4 DDG 87G-3 X
2-1-2K C0-11 50/51-1 X
2-1-2K CO-11 50/51-2 X
2-1-2K £0-11 50/51-3 X

PLANT DIVESTITURE - RELAY EYSTEMS




b

e
PLANT - MONGAUP 63KV YARD

DIVESTED ASSET - 0CB 52-2

26 : BANK 52 RELAYS

OWNER
CABLE # FUNCTION ORU SEI
75 CONTROL X
195 DC CONTROL POWER X
X

MONGAUP OCB 571




PLANT - MONGAUP 63KV YARD

DIVESTED ASSET - BANK 52

OWNER
CABLE # FUNCTION ORU SEI
44 LINE POLARIZING CURRENT X -
87 TEMPERATURE INDICATION X

MONGAUP BANK 51




PLANT - RIO 89KV YARD

DIVESTED ASSET - OCB 13-2

ALL CABLES

OWNER
CABLE # FUNCTION ORU SEI
RELAY AND CONTROL X

RIOOCB 132




PLANT - SWINGING BRIDGE 63KV YARD

DIVESTED ASSET - OCB 11-2

OWNER

CABLE # FUNCTION

ORU

w
i

ALL CABLES ~ RELAY AND CONTROL

|

SWINGIMG BRIDGE OCB 1122




PLANT - SWINGING S_R%GE 89KV YARD

DIVESTED ASSET - OCB 21-2

OWNER

CABLE # FUNCTION

QRU

SEl

ALL CABLES RELAY AND CONTROL

SWINGING BRIDGE DC8 212
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SEILER PROVIDED SYETEM INFORMATION

Hourly billing {(MWH)

Actual ocutput in MW

AGC signals sent by the ISO

VAR contributions

Voltages of busses at plants

MW at busses at plants

MVAR at busses at plapts

Breaker positions on busses

Station service MWH =t busses at plants
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Schedule D

_ ORANGEAND ROCKLAND UTILITIES, INC,
g ELECTRIC SYSTEM OPERATIONS

SUBJECT
ol &-E-11

BLAGK STAI':QT AND SYSTEM RESTORATION PLAN
SHEET 1 of 32

General

{he Orange and Rociiand system. 1t defines the
from any available tie or available biack start
for the complete restoration of service to all

This plan is to be implementad following a total blackout of
general strategies to be employed for restarting the system
generation source. In addition, this plan will serve as 2 guide
sustomers of the franchise area. )

Organization
Critical to the success of this operation is the strict adherence o an omanizational plan which will pverses and
be the responsibliity and authority of this

diract the startup and complete restoration of tha system. 1twil
organization fo accomgplish the following: :

1. Provide timely and thorough communication with appropriate inter-company and intra-company parsonnel,
To effeclively deploy company fieid crews and ganerating personnel in such manner s to re-energize the
O&R bulk power system as expeditiously as possible and to direct as frequency and stabllity
considerations perrit, the restoration of the distribution system.

3 To implement this operating procedurs with discretion such that the risk of damage to company

transmission, gsneration and distribution facilities is at ait tme minknized.

This organization will be divided into twa groups: The Diracting Group and the Conkrol Group. The formerwill be
comprised of the Director of System Operations, and the managers of Substation Operations, and Delivery
Systems Oesign. Under the teadership of the Director of Systern Operations, the Directing Group will be losated in
the Dbservation Room of the Energy Controt Center {ECC) and wilt be responsible for the following:

The direction and overall imglementation of this proceduré.
Communicating system status with the Executive Staff and O&R Corporate Communications Department

Directing the deployment of fine crews by communication with the Direclar of Operations.

Providing advice and consultation for the Control Group.
Desloying substation, relay and hydro craws as requested by the Senior System Operator,
Diracting the ECC computer group to cover remote terminal unit, uninterruptible power supply and

computer problems.

@b

The Control Group will be comprised of the Manager of Sysiem Operations, three Senior System Operators and
threa Systam Operators. This group will be positioned on the Operating Floor of the PCC. The GControf Group will

te responsible for the following:

1. Effecling the specific steps for starting up and restoring the system.
2 Communicating system status with the New York Power Podl and coordinating with that body, the

restoration of the 345 KV system in the O4R franchise territary under O8R responsibility as detailed in the
NYPP Qperating Policy 13.

Revised by: System Operations Dept - January 1863 Distributed to: G. V. Bubolo, Jr.
Disiribution List

Approved by: Supersedes: 6-E-10
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Communications with the various system operator funclions is extramely

Coordinating with Consolidated Edison, Central Hudson and Public Service the synchronization of the

syslems. (Appendix |- list of substation with synchronizing scopes and breakers with sync-check relays.)

Advising the Distribution Supervisor of circuits to be restored on the Distribution systent.
Maintaining the generation-load balence such that frequency is held at 60 Hz.
Maintaining reactive balance and system voltages such that the 5% plus o minus criteria is not viglated.

Maintaining Transmission ine ratings within the limits defined under O 2-E.

Goordinating, whenever possible, with the DS, the restoration of critical loads such as hospials, police

and fire departments, military installations, gas, water, sewer plants and medical emergancies.

important 1o the restoration and shoufd

be handled via the specific phone numbers as follows:

M b ey

Senior System Operator a) 577-3154 b) 352-0038
Zastern Switching (80) a) 577-3350 - b) 3522114
Woestern/Central Switching (SO) a) 577-3353 b) 352-2114
Relay Department a) 577-3351 b} 352-2114
Genearation 577-3352

352-00868

Emergency
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Procedural Outling

The restoration of the system will proceed i

L
L
1.
V.
WL
Vi.

Vil

general as outiined below.

Systern Assessment and Initial Oparations _
Tia Line, Gas Turbine, Co-generatian, and Hydro Black Start Procedure

Startup Power for Lovett ‘
Startup Powar for Bowline and Restoration of the 345 KV System under G&R authordty

Restoration of the 138 KV System and isianded Systems
Selactive Simultaneous Restoration of 83KV Loops

A. Soutn Mahwah - Hillbumn - Montvale

Hillourrs - Harriman - Sugarloaf - West Point

) Staring Forast

X Harings Corner

estoration of the 34.5 KV Systems
Eastern

Westem

Central

B
c
)
E Western Division
R
A

8
c
Qystem Assessment and Initial ians

The Senior System Operator will defefmine and use the most advantageous point of restart whethet it he
istanded generatian, interconnaction peint or black start gengration.

the bulk power interconnection which has caused a
iotal shutdown or separation of systems, the Senicr System Operator will communicate with al
generating plants to make a determination whether any Istanding of units has occumred. If units at
Lovett have been istanded the following principles must be strictly observed,

A Generation - Following a major disrupiion on

1. A sustained high or low frequency £an result in catastrophic failure of turbine generatols.
According to the EPR| report on Operation Below Normal Erequency, turbings can run &t
58.5 Hz for one hour before sustaining damage and 25 low a= 56 Hz for anly 10 minutes,
it Is, therefore, absolutely critical to return frequency 60 Hz as rapidly as possible.
Otherwise, 2 controlled shutdawn of the islanded units is mandatory. Adjustment of
turbine threttie control and the connection or disconnection of lead will retem frequency
within fimits.

2. kigh voltage in excess of 1 10% of rated voltage can cause severe damage if sustalned
for longer thaa 10 minutes, Generator tarrninal voltage below 90% of rated voltage can
cause instability - units going out of step of iosing auxliaries, Agaln, itis ahsolutely
crucial to retum voltages %o within the plus or minus 5% criteria. This will be done by
adjustment of generator excitation controls, connaction or disconnection of load, and

adjustment of load tap ¢hangers.

3 As quickly 2 passible supply iskended generators with sufficient load to meet their
minimum load requirements.
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B. “Transmission - The Senior System Operator will check all tie points and communicate with
neighboring systems as tc whether startup power is avaflable from the interconnection. Shoulkda
tie be available procesd with the express zoute as autlined on the accompanying one-line diagram

and descrived in this instruction.

if no startup is available from tha tie points proceed with the exprass route o the black start
generation (i.e., Hiloum GT, Shoemaker GT, Lederle Ca. Gen. Andlor Mongaup Hydro}.

“ne following e poirts must be apened by the SO prior to any asttemgpted black start:

5108-2 Sugarloat
104E-272Y  West Havarsiraw 1300-A Ramapo
T104W-541  West Haversiraw 23004 Ramapo
671844 \West Haverstraw 2300-A Ramapo
1258.)3410  South Mahwah
1300-4 . Ramapo
C. The Senior System Operator and System Oparator will initiate the callout of company manpower

by calling additional operating personnel required to staffihe ECC Control Group, the Directing
Group and the Distribution Suparvisor who, in turn, wil natify those people on the Reguired

Notification list (see page 6).

Dirgeting Groyuo
G. V. Bubolo, Jr. - Vice President, Energy Delivery Services
Ext. 2557 Home {814) 744-3178

V. J. Budd - Manager, System Operations
Ext 3211 Home (914) 343-3628

D. A. Hunt - Manager. Substation Operatians
Ext. 3104 Home (814} 361-4052

P. T. MeGoldrick - Manager, Delivery System Dasign
Ext 2644 Home (014) 6282688

Alternate - J. M. Koza
Ext. 2672 Home (914) 428-0946
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REQUIRED NOTIFICATIONS

R. J. Biederman, Jr. - Vice President, Operallons

A. M. Freedman - Direclor, Public Pollcy

W A. Palmatier, Jr. - Director, Electric Operations

M M. D'Auria - Manager, Syslem Distribution

Alternate - J. Lois

Ext. 2722 or 3430

Home (914) 353-2343

Home {914)383-3309

& Communications Ext 2922
Ext. 2841 Heme (914) 6346883
Ext 3358 ~ Home (814) 268-9768
Ext. 3501 Home (§14) 354-8550

The Director of Englngaring & Systemn Qperations wikl Inform the members of the Executive Staff

of system status, The Manag
Supervisors who will, in tum, be responsible for

er of Substation Operations will notify the Substation and Relay
Initially calbng all available personnel.

Relay and Substation men wil be assigned to the following locations:

Ramapo

Hilipurn

West Haverstraw
Harings Gomer )
West Nyack J
Sparkill ]
Burms
Shoemaker
Sugarioal

L zdeniown

Franidin Lakes )
South Mahwah }

Lovett

Bowiina
Mongaup
Muonrae )
Harriman )
Montvale }

Pearl River }

1 Substation Crew
1 Substation Crew

1 Substation Crew

1 Substation Crew

1 Substation Crew
1 Substation Crew
1 Substation Crew

1 Substation Crew

1 Bubstation Crew
1 Subslation Crew
1 Substation Craw
1 Substation Crew

1 Sutistation Craw

1 Subsistion Crew

1 Relay Crew
1 Relay Crew

1 Relay Crew
1 Relay Crew

1 Relay Craw
1 Relay Crew
1 Relay Crew

1 Relay Craw

1 Relay Crew
1 Relay Crew
1 Refgy Crew
1 Relay Crew

1 Relay Crew

1 Relay Crew
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The SO on generation will alsa nolify the Bowline and Lovet! Plant Superintendents and, in
addition, the Manager of Hydro and Gas Yurbines of system conditions. The later will ses that afl
hydro and gas turbine sites are immediately manned in preparaton for the black start operations

at Hillburn and the Western Divisian.

The Manager of System Operations will call out an appropriate staff for computer support

The Directing Group will advise the Manager - System Distribution {ext. 3501, home
154-0550) at least every hall hour of system statuis. He, in turn, will notify the Director of Blectdc
Operatians and the Director of Corporate Communications.

The SO on Generation will notify the Gas 0 of the status of the electric system. 1fno gas for
generation is available, he will be requested to man his pumping stations to maintain gas pressure

in his system.

0. Al diskribution breakers on supervisory control will be opened by the SO. This wili be done to
minimize the possibitity of inadvertently energizing blocks of cold load during the restoration
progedure resulting in disturbance to generaling machines.

Westem Division
Hio 3-1D-2
Port Jervis 6-7-2K 1162
6-8-2K
6-9-2K
Line T distribution 7-6-2K
10-6-2
Shoemaker 11-1-2K 6-11-2
14-2:2K 20-11-2
11-3-2K 19-11-2
11.4-2K 11-11-2
11-8-2K 120-112
4-11-2
Sliver Lake 1221132
113-1-2K
$13-2-2K
113-3-2K
Cuddabackviie 10-5-2
4-5-2
352
Mongaup 2-1-2K
East Wallkill 15-1-2B 15-4-2K
15-2.2B 15-5-2K

15-3-2B 15-6-2K
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Central Division

Sterfing Forest

Harriman 71-3-28
74-4.2B
71-5-2B
71-6-28

South Goshen

Ringwocd

Waest Milford 79-4-ZK
79-5-2K
79-6-2K

Wisner

Monroe

Hunt

Lake Road

§7-1-2K
67-2-2K

. Ti-1-28

83-1-2K
§8-2-2K
88-3-2K
89-10-2K
89-11-2K

. 781-2K
7822K

78-1-28
79-2-28
79-3-28

80-1-2K
80-2-2K
80-3-2K
80-4-2K
80-5-2K

82.61-2
83-61-2
61-1-2K
g1-2-2K
61-3-2K
61-4-2K

84-1-2K
B4-22K

B2-1.28
82-2-28

71-2-28
71-7-28
71-8-28

79-7-28
79-8-28
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Blooming Grova 76-1-2K
76-3-2K

76-4-2K

Highitand Falis 73-1-2K
73-52K
73-8-2K

Easlern Diviston

Hillburn ’ 17-1-2K
17-2-2K

tontvale 29-1-28
2g-2-28

28-3-28
29-4-2B
43-29-4
44-28-4

Ajlendale 39.4.28
39.2-2B
39-3-28
38.4.28
39-5-28
38528
19-7-28
39-8-2B

MNanuet 53-1-28
53.2-28
53-3-28
£3428
£3-52B
53628
53.T-2B
53-8-28

Crangeburg 54.1.28
54-2.28
54.3.28
54.5.28
54826
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Graﬁd Avenus £0-1-28
' 60-2-28

60-3-2B
60-4-2K
60-52K

Upper Saddle River 49-1-28
45-2-2B

49-3.28
49-4-2B

Sparkill 50-1-28
50-2-28

50-3-2B

50-4-28

South Mahwah 52-1-2B
52-2-2B
§2-3-28B
§2-428
58-1-2K
56-2-2K
55-3-2K

Franklin Lakes 35-5-28
35-6-2B
35-7-2B
35-8-28
35.9.2B
35-10-28

Cakland 36-1-2K
3§-2-2K
36-3-2K
36-4-2K

Cresskill a7-1-2B
37-2-28
37328

Harings Corer 30-1-2B
30-2-2B
3¢-3-2B
30-4-2K
30-5-2K
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22-1-28
22-3-28
22.5-28
22-6-28

Congers

West Haverstraw 27-1-28
27.2-28

27-3-28
27-4-28
27.5-28
27628 (Ladentown station service)
27-7-28
27-8-28°

Closter : 28-2-28
28-3-28
28-4-28
28-5-28
28-6-28
28-7-28
26-8-28
28-9-2B

New Hempstead ' 45-1-28
45-2-28
45-3-2B
45-4-28
45528
45-6-28
45-7-2B
45-8-2B

Taliman 51-1-2B
51-2-28
51-3-28
51-4-2B (ECC Feed)
51-5-28
51-6-2B8
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19-8-28

19-9.2B

19.12-2B

49.13-28

19-10-28

15.11-2B

19-14-2B (ECC Feed)
15-15-2B '

Bums

Wast Nyack 21-9-2B
' 21-10-28

24-11-2B
21-12-28
24-13-2B
21-14-2B
211528
21-18-28
21-17-28

Ford 35128
ag.2-28
36.3-2K
38-4.2K

Stoatsburg 42-1-28
42-2-2B
42.3-2B

IFin service and on supervisory cantrdl, open Mobile low side:
Mabila #1

Mobile #2
Mohbile #3
Muobile #4

E. in preparation for raceiving slartup power

At Lovett Diirect the Lovett Sanior Shift Supervisor to open alf low skie breakers on
the station service and startup busses off Banks 533, 647, 733,

MBowline:  Directine Bowline Senlor Shift Suparvisor to open all low side breakers
on the station service and startup busses off Banks 555 and 655.

F. Direct available Relay Technicians and Substation Electiicians 1o reset the under frequency relays
at the following stations:
Burns Barks 8§19 and 718

Sparkil Sank 150
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G. Resat via supervisary the under teaguency relays at the following stations:
Montvale Bank 428
West Nyack Banks 521 and 621
Hatings Comer Banks 230 and 330
Monfoe Bahk 161
Grand Avenue Bank 260
East Wallkill Bank 115 and 215
Cuddebackyille Bark 13
Hunt Bank 384
Dakland Bank 136
Cresskil Bank 137
Congers Bank 222
Franklin Lakes Bank 235
Narnuet Bank 153 and 263
South Mabwah Bank 658

I, TieLine Gas Turbine and Hydro Black Start Progcedure

Geitical ta the recovery of the O&R system is the availability of an energized tie of the success achieved in
ine black start of the Hillburn Gas Turbine or Laderle Cogen unifs.

The path for restart will be setup to follow an isolated gxpress route which would allow startup power from
any of the following points to Lovett Bank 533, 647 and 733:

West Haversiraw Hiflburn GT
Ramapo Sugzrloaf
South Mahwah Laderle Co-ganerators

Cancurrent with the procedure to pravide slart up powe! to Lovett, we will atternpt to black start the
Mongaup River Hydro and the Shoemaker Gas Turbine to forman igland in the Western Division. {See Section

HG).
A. Black Start Pracedure from Yvest Haverstra;nr to Lovetd

At Lovett’
1, Close or check closed switch L-33.2X

2. Close or check closed switch i-33-2Y
A Close or check closed switch 733-2X
4. Clase of check closed switch 7332
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10,
1.
2.
13
14.
15.
16.
17.
18
19,
20

Close or check closed switch 147-33-24
Close or check closad switch 147-33-2Y
Open ar check open switch 333-2X
Open or check ogen switch 3332
Opan or check open gwitch 55-33-2X
Open or check open switch 55-33-2Y
Opan or check ¢pen switch 633-A
Close or check closed switeh 147-2
Open or chagk apen switch 58-47-2
Cpen or check 0pen swilch 447-2
Close or check closed swilch T1-472
Open or check opan gwilch 53472
Clase or check closed switch 847-2
Close or check closed switch TZ-47+2
Cpen or chack open switeh 547-2
Close ar check closed swilch 54-47-2

- At West Hayersiraw
{(Wesl Haverstraw 345 to fovett - Ling 54)

-

BOENG NN

—

if station is energized (345KV)

Qpen or check opan switch 53-27-2Y

Open or check open switch 530-27-2X

Open or chack open switch T53-530

Open or check open switch £41-27-2X

Close or check closed switch T54-227
Closa ar check closed switeh 54-27-2Y

Open or check opan switch 184E-27-2Y

Open or check open switch T104W-541

Close or chack closed switch 671-94-4

Close or check closed switch 194E-27-2Y

(This suppiies startup powerto Lovett Banks 533, 647 and 733 -
Note Dist. Banks 127 & 227 available for voltage control.}

If gtation is dead

L e

Open of check gpen switch 194E-27-2Y
Open or check open switch 53-21-2Y
Open of check open switch 530.27-2X
Open or check open switch T53-530
Close or check closed switch 541-27-2X
Clase or check closed switch T64-227
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B, Ifno poweri
available. {Ram 345 o Burns

At

N DG

S

Opan or check open switch §31-182X
Close or check closed switch 60-18-2X
Close or check closed switch 819-2X
Open or chedk open switch 518-2
Open or check open switch T702-831
Close ot chack closed swiich T541-60
Open ar check open switch 702-19-2Y
Opén or check open switth 541-19-2Y

At Ramapg
If 345 KV station is energized

Rl B S Al ol e

Open or check open switch 51-2XK
Opan or check open switch 26-2X
Open or chack open switch T-60-5102
Open or check open switch T-52-26-2
Open or check open switch 60-2Y
Dpen or check open swich 52-2Y
Ciose or check closed switch 2300-A
Cloge or check closed swilch 2300-4

< available at West Baversiraw, proce
to West Haverstraw

ed on to Ramapo for black start power if
1o Lovelt, Lines 60,541, 54)

Close or check closed switch 60-2Y which will give Banks 533, 647 and 733 startup

power.

C. Whth no power available at Ramapo, we will praceed on to Sauth Mahwah or Hithurn gas turbine
and the Lederle's Co-generatars.

if Sowth Mahwah 345 KV station i3 energized:

{South Mahwah 34

At Ramapo

1.

2
3.
4

Open or check open 24004
Open or check open 2300-A
Close or check closed 60-2Y
Close or check cosed T60-51-2

5 to Lovett, lings 51, 80, 541, 54)
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At South Ma :
Open or check open swich T258-33410

Open or check open switch T258-587
Open or ¢heck open gwitch 7561588
Ciose of check clesed switch 258-58-2X
Close or check closad switch 51-58-2X

W N

When pawer becomes avaifable to South Mahwah 345 KV station we will close switch T258-
J3410 suppliying startup power to Lovelt, Allendate distribytion avaliable if need for voltage
control, also. Bank 658 & 457 for station service at South Mahwah 345 yard and 43B-69 yard,

D. if power is not available at Sauth Mahwah we will attempt 2 black start from the Hillbumn GT.
(Hiltourn to Lovett. Fines 62, 60, 841, 54}

At Rama
1, Open o chetk open switch T60-51-2

2. Close or check chosed switch 80-2Y
3 Clase or chéck closed switch 52-2Y

At Hillburn
Open or check open switch g7-17-2Y

Open or check open switch 31-17-2Y
Qpen af check open switch 23-17-2Y
Open or check open switch T817-23
Open or check opan swilch 31 A47-2X
Open or check open swilch T317-65
Open or check open swilch T-89-58
Open or check open switch GT-17-2X
Open or check cpen gwitch 59-17-2X
10. Open or check open switch §5-17-2X
1. Opan or check epen swilch g17-2X
12. Close or check tlesed switch 617-2Y
13 Close or check closed switch 317-2Y

R N N e

{nitiate black start of the Hilfburn GT via CRT control. Machine should start, come up to speed
and close generator breaker supplying start up power fo Lovelt2, 4 and 5.

E Should the Hillburn GT black start fall for any reason we witi proceed with the express route from
Hiltbusr fo the Sugarloaf tie for starlup pOWer- {Sugarioaf to Lovett, lines 26, €0, 541, 54.)

At Hiltburn
5. Open or check open §1 7-2Y

2. Oper or check open 317-2Y
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At Ramapo
1. Open or chack open 1300-A
2 Open or check open 1300-4
3. Open or clieck open 52-2Y
4. Gpen or chack open 62-2Y
5. Close or check closed 26-2X
8. Close or check closed 512X
7. Close or check closed T60-51-2

At South Mahwah

1.
2.

Open or check open 51.68-ZK
Open ¢r check open T51-585

At Sugarloaf

SRR NN S

When power becomes available from Central Hu

Open or check open switch 993-108-2
Qpan of check open switch 313-108-2
Open or check opan switch 25-108-2
Open or check open switch 27-108-2
Open or check open switch 24-108-2
Clase of check closed switch T1-108-2
Close or check closed switch 7108-2

providing startup power 0 Lovett

dson to Bank 6108 we will close switch §108-2

F. Snhould the Laderle co-generators be available for service, advise themwe will Ltilize their black
start capabifity to provide start up for the Lovett units. (Pearl River to Lovett, lines 481, 49, 541,

54.)

At Paar] River

1.
2
3.

Open or check open 50-31-2

Open or check open 45-31-2

Open of check Open 451-31-2

At Montvaie
1. QOpen or check open 491.29-2

At Nanuet

1.

Clase or check closed T1-53-
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(pen oF Check open 382
Open or check open 419-2
Open or check open 581-19-2
Close or check closed 519-2
Ciosa or check closed 72-18-2
Close or check closed 439-18-2
QOpen of check open 8182
Qpen or check open 531-1 8-2X
Close or check closed 60-18-2X
Clase of cneck closed T541-60

* Dpen of check open 541-_19~2‘(

Al Ramapa

1.
2.

Open or ¢heck open 60-2Y
Open or check open T60-51-2

Request Lederle to black start their co-generators. Coordinate generation load balance and

system voitages 10 minimize equipment

damage with the Lederie operator.

When urilts are stabiiized, request them to enargize the 34.5KV yard at Pear] River, When powel
bacomes available close 49 1-31-2 which provides start up power {o Lovett.

Mongaup and Shoemaker Black Start - Western Division Isiand

Al Shoemaker

1, Open or check opsn switch 4-11-2

2. Open or check open switch §-11-2

3. Cpen or Checx open switch 11-11-2

4. Open of Check open switch 18-11-2

5. Open ar check open gwitch 20-11-2

g, Open or check open switch 120-11-2

7. Qpen or check open switch 12-41-2

B. Open or chetk open switch 13-11-2

9, Open or check open switeh 119-11-2
10. Opean or check opan switch 24-11-2
11, Opan or check open switeh C1-11-2
12. Open or check open switch 25-11-2
i3 Open or check open switch T211-5
14. Open or check open switch 27-11-2X
14. Open or check apen switeh T111-27
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Close or check closed switch §11-2

15.
17. Close or check closed switch 211-14-2Y
18, Ciase ar check closed ewitch 111-11-2Y
19. Close or check closed switch 211-2
20. Close or check dosed switch 111-2
21, Cluse or check closed switch §11-2
At Swinging Bridea
1. Open or theck opén switch 11-2
2. Open or check open switcn 21-2
At Mongaun
1. Close or check closed switch 12-2-2
2 Close or check ¢clesed switeh 131-2-2
3 Close or check glosed switeh 16-2-2
4, Close or check closed switch 9.2-2
8 Closa or check clased switch 52-2
At Rig
1. Open or check open switch 18-32
-2 Clase or check closed switch 5332 -
a. Clase or check tlesed switch 15-3-2
4, Ciase of check closed switch 3-1D-2K
5, Close or check closed switch 13-2

Al Shoemaker

initiate black start of the Shoamakar GT. Machine should start, come up to speed and glose
generator breaker. Pick up Bank 311 distribution circuits by

th a2

el ol

Close or check closed swilch $1-1-2K

Clase or check closad Switch $1-2-2K

Close or check ciosed swilch 11-3-2K

Close or check closed switeh 11-4-2K ) i

Close o check closed switch 12-11-2 {This provides startup power for Mongaup,

Swinging Bridge and Rio energizes the St. Joseph and Glan Spey distribution circuit}

Synchronize Mongaup. Swinging Bridge and Rio machines
Clase or check closed switch 13-11-2 (This energizes the Shoemaker &9V Y Bus, the

34 5KV cabies and Bank 911 station service.) This alsa energlzes Cuddabackvilie

substation.
Close or ¢heck closed swilch T214-5 -
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&nould excess generation be available at this point in the restoration, switch 118-11-2 shauld ba
cloged and the East-Wallkill and Silver Lake distribution circults re-energized. This will conciude
{sianding of the Weastem Division in which all 58KV facities have been restored, Lines 24, 25 and
27 will be restored when gynchronization of this istand Is ready. : :
H. Should the biack start of the Shoemaker GT fail for any reason, we will praceed with Mongaup
Hydro black start.

At Shoemaker

1. Close pr chetk closed switch 12-11-2
2. Close or check closed switch 13-11-2

At Rig

Open or check open swiich 1§-3-2
Close or check closed switch 53-2
Close or check ciosed switch 15-3-2
Close or check closed switch 3-1D-2K
Glase or check closed switeh 13-2

Lo

At Monazaug
Open or check open switch 12-2-2

- Open of check apan swilch 131-2-2
Dpen or check open switch 15-2-2
Open or check open switch 52-2
Open St. Joseph distribution circuit bkr, 2-1-2K
Close or check clased switch 8-2-2
Place Mangaup #1 governor on manual control
Open governor o bring machine up 10 B0 cycles
Gloss on Mongaup #1 generator breaker on 2300 KV bus {This willgive plant auxiliary
powar of -1MW-) _
10, Place governor for Mongaup #1 on automatic control
44,  Synchronize Mongaup ¥2, #3, and#4tobus
12 Clase St. Joseph distribution circuit phr. 2-1-2K
13.  Close or check closed switch 522 (This energizes and picks up auxiliary for Swinging
Bridge #1 and #2)
14. Startup and synchronize Swinging Bridge #1 and #2
15 Close or check closed swich 15-2.2 (This picks up Glea Spey distribution circuit and
provides startup for Rio #1 and #2) :
16.  Synchronize Rio #1 and #2 on line
7. Close or check ciosed swilch 42.2.2 (This enargizes Bk 311 and the Shoemaker 68KV X
Bus) As loading permits restore {he distribution clreuits off Bank 311,

©m ;s N
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.

18.
18.
20.
21
22,

“nis will conclude isianding

Close or chack closed switch 11-1-2K
Close or check closed switch 11-2-2K
Close or check closed switch 11-3-2K

Close of check closed switeh 11-42K
Close of chack closed switch 131-2-2 {This energizes the Shoamaker 68KV Y Bus, ihe

34 5KV upper and lower buses and Bank 911 station service)

of the Westera Division. Furthar atternpts to start the Shoamaker (5as

Turbine should be attempted when the unit is once again mate available.

Startup Power for Lovett

A, Coordination for Startup Power

When Banks £33, 647 or 733 become energized providing startup pewer for Lovett 3, 4, or 5, &

will be necessary to closely coordinate the startup of piant @
machines following this

uxlliaries with the speed of the
load, whether those machines be internal fo the O&R system or external

via the tie paints. Neighboring System Operators wWho offer startup power must be Informed of the
requirament at Lovett approximately SMW io start one unit. Operators st gas turbine and hydro
stations must be notified immadiately prior to joad belng put on thelr units.

B. Determination of the Preferrad Unit

Ater consultation with the Lov

ett Sanior Shift Suparvisor, @ determination will be made regarding

which urit can be more readily brought up specd and synchronized.

C. jnterim Operations

While the startup of the preferred Lovett unil is being accompiished, & restoration of power to the
ECC will be accomplished:

At Bumng
1,
2

3.

:\ose o check closed switch 541-10-2Y (This energizes Bums Bank 712.)
Close or check closed switch 18-14-28 {Normal feed) (This energizes the 13.2 primary

feed to the ECC.}
f more foad 15 required ta stabilize the Hillburn GT, close the distripution braakers a8

required.
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D.  Stablizing Lovett

ed to the 138KV bus, the unit must be stabilized with sufficlent foad to at least
requirement. Closely coordinate all load pickups with Lovelt pperating
sm to maintain 60 Hz o8 their machine, T0 that end the following switching

Once synchroniz
meet its minimum load
personnei and direct th
will e performed.

Al Wast Haverstraw

1, Clase o check closed switch 54-27-2Y
2. Close atl distribution ciretits via supervisory. (This will pickup approximately 48 MVA of

joad.}

At Lovett
1. Close or check closed switch L-33-2X (This energizes Lovett Bark 533 - startup for the

§OKV units - Bank 633 which feeds New York Trap Rock and local Tomking Cove
distribution.)

2. Close or check closed gwitch 1-33-2Y

3 Close or check clased switch 53-47-2

- At West Haverstead
1. Clasa of check closed swilches §30-45-2, 531-46-2 and T1-45-2
2. Ciose all distribution circuits via SUpETVISOTY. (This will pick up approximataly 55MVA of

ioad).

Having ctabilized Levett with load, starjup of the secand Lovett generator may commence. Power
dispateh under Automatic Generalion control may also begin. Opernations will be in the constant
aor flat frequency control rode with scheduled frequency al 60 Hz. Beware that the bias setting is
based on peak connected load. 1fthe load prior to the black put was considerabdly under peak, the
bias will result in an indication of greater deficiency than actually exists. it should therefors, be

adiusted accordingly.

Iv.  Stariup for Bowline and festoration of the 345/500KY System

A, Bowline Startup
\ith one Lovett unit stabilized, startup power will be supplied to Bowline.

At Bowling
1. Open or check open switch 561-55-2X

2 {pen or check open switch 561-556-2Y
3. Close or check closed switch 56-55-2X
4, Close or check closed switch F8-55-2Y

Ab Lovett
1. Clase or check closed switch 56-47-2 (This energizes Bowline stattup transformers 555

and 655)

Once again closely coordinate the siartup of Bowline awdiiares with Lavell operaters.
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B. Restoration of the 345/500KV systern will pe accomplished under the direction of the New York
Power Podl a5 defined on OF 13. All switching performed &t Ladentown, South Mahwah and

. Vest Haverstraw wili be done with the assent and permission of 2l intercennected parties who
share or own completely tacilities In these substations.

C. Requests 1o supply startup power to reighboring companies generating tatlities may now be

grantad.
V. Restoration of the 138KV System and {slanged Systerms
A Syrichronization of Westein Division and Lovett lslands

Assuming that Lovelt has been successiully provided with startup capablity sither from Hiltburn or
any of the 345KV ties and has been syncheonized, and that a successtul istand has been
established in the Western Division, it will be sdvantageous ta synchronize the two sysiems in
order to improve stability. Synchronization will be accomplished by means of the 138KV system

Line 26 Ramapa to Sugarioaf and Line 27 Sugarioat to Shoemaker.

At Ramapq
1. Opan or check open switch 26-2X

2~ Open orcheck open switch T52-26-2

At Sugarioaf .
Open or check open switch 6108-2

Open or check open switch 313-108-2
Close or check closed switch 7108-2
Open or check open switch 993-108-2
Close of chack closed switch 27-108-2
Open of chacK apen switch 25-108-2
Open or check open swiich 24-108-2
Closa or check closed switch T1-1 08-2

-

oo N

Al Shosmakel
1, Close or check closed switch 27-11-2X
2. Clase or check closed switeh T111-27

At Remano ‘
NOTE: Synchronizing scopes and sync. Check relays available.
1. Closa or check closed gwitch 26-2X (This synchronizes the o istands)

2 Close or ¢check closed switch Th2-26-2



82/23/1999 12:45 9145773682
5 DER EDCC
_ FAGE 25

. ORANGE AND ROCKLAND UTILITIES, INC.
2 ELECTRIC SYSTEM OPERATIONS

SUBJECT '
. Gl 5-E-11
8LAGK START AND SYSTEM RESTORATION PLAN

SHEET 24 of 32

At Sygarioal

1. Close or check clesed gwitch 25-108-2 {Thls energizes South Goshen Banks 189 and
269} '
2, Close of check dosed switch 24-108-2
At Shoermake(
1. Clusa or check closed switch 24-11-2

2. Close or check closed gwitch 25-11-2

B. Rastoration of the 138KV Loop
If excess generation is available from the synchronized Lovett unitof the second Lovettunit has
come on, the 138KV loop will be completed,

At West Nyack
Qpen or check open gwitch 75-21-2

Clase or check tipsed switch 701-212
Close of check closed switch 22%-2Y
Clase or chetk closed switch 7224-2X
Open or check open switeh 581-21-2
Open or check open switch 562-21.2

N

At Harings Comef :
Open or check open switch 46-30-2

Qpan or chack open switch 130-2
Open or check open switch £58-30-2
Close ar check closed switch 701-30-2
Close or check closed switch 702-30-2
Clase or check closed switch T1-30-2

Do N

At Congarls
1. Close or check closed switch 662-22-2

2. Close or check ciased swilch 561-22-2

At New Hempstead
1. Close of check closed £530-45-2

2, Close or check closed 531-45-2
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Vi

ms
Close or check closed switch 60-19-2X
Close or check ciosed swilch 531-18-2X
Clase or chack closed switch T702-531 (This energlzes Harings Corner Banks 230, 330-
130: West Nyack Banks. 621, 521,421, and 321)
Close or check closed switch 702-18-2Y :
5 Close ot check closed switch 819.2X (This energizes Bums Bank §19)

RN

e

At Harings Corner
1 Clese Bank 230 and 330 distribution breakers {This picks up approximately 2B.0MVA of

load}
Al Wes! Nyack
1. Close Banke 371, 421, 521, and 824 distributicn breakers (This picks up approximately

49,0MVA of load)
2 Close or check closed switch 562-21-2 (This energizes Bank 222 at Gongars)

A Bowting Point
1. Close or check closed switch EE1.85-2X (This completes the 138KV loop}

2. Close oF ¢hack closad switch 561-55-2Y

At Lovelt
1. Close or check closed switch £5-33-2X {This picks up Grassy Paint laad of 3.5MVA)

2. Close or chack closed switch 55.33.2Y

At West Nyack 7
1, Close or check closed switch 581212

Selective Simuttangous R toration of the 69KV S

When sufficiant internal generation permits, or external sources have been synchronized to the O&R
system, selective simultaneous restoration of 5OKV loops may commsnca. [f, dus to consiraints o0
generating capabilily, priorities need to be established, follaw successively the resioraticn as ligtad in

order,

A Restoration of the 59KV loop Hillburn - Bums - Montvale » South Mahwah

Tris rastoralion provides support for the 138KY loop and thus reinforces the security of the
system. in addition, it gllows the continued restoration of heayily populated areas in Fastem

Division and New Jersoy.

Points of energization for this leop may be South Mahwah via the 89KV system, Hillburmn, Bums or
Harings Cormer via the 138KV system.

At Ramapg
1. Close or check closed switch T-60-51-2
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At Bums

Open or check open switch 3192

2 Open or check open switch 418-2

3 Clase or check closed switch 581-18-2
4, Close or check closed switch 49.19-2
5 Closs or check closed switch T2:18-2

—
Ll

At Nanue
1. Close or check closed T1.53-2

At Pearl River
1. Cpen or chack open switch 431-31-2
Z. Close or check closed swilch §0-31-2
3. Ciose or check closed switch 45-31-2

At Montvale
1 Close or check closed switeh 453-28-2
2 Ciose or check closed swilch 856-28-2
3 Close of check closed swilch T-28-2
4 Clasa o check closed switch 658-29-2

At Hillbum
1. Close or chack ciosed switch 50-17-2X
2. Close or chack ¢losed switch B5-17-2X
3 Close or chack closed switch g17-2X

At South Mahwah
Open or check open switch 585-58-2Y

Open ar check open Switch 587-58-2Y

Cluse or check closed switch T51-885

Close of check closed swiich T258-587 A

a) if the South Mahwah interconnection Is unavailable
Open or check open swich TZ58-)3410

Clase of check closed switch 57-52-2

Close o chieck closed switch 652.82-2

Ciose or check closed switch 58-52-2

Close or check closed switch §5-52-2

Close or check closed switch 852-2

Close or check closed switch T1-52:2

Opan or check open swilch 38-52-2

FooLo b

o 2w m o
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Al Frankliin Lakes
Close of check closed switch 58-35-2

Close or check closed switch 67-35-2
Close or check ciosed gwitch T1-35-2
Close o check closed 570-35-2
Close or check closed 580-35-2

SN

This koot may now be energized from Bums ny closing 519-2, from Harings Cotner by closing
568-30-2, from Hillburn by closing T347-58 or from South Mahwa (i svailable) by closing T258-
J3410, 587-68-2Y and 585.58-2Y. Closa as many feeds as are avalable. This operafion

enargizes the following banks:

Taliman 151 and 251
Bums 316 and 418
Nanuet 153 and 253
Pear! Rivar 431
Hillbura 7
Blue Hill 148 and 248
Grand Avenue 160 and 260
Upper Saddte River 149
South Mahwah 452
Franklin Lakes 335 and 435
Montvale 428
Qakland 135

Followinig this restoration Allendale may be energized.

At pllendale
1. Close or check closed gwiteh THET7-139
2. Close or chack closed switch T58B-239
K} Glose or check closed switch T138-2Y
4. Close or check closed switch T238-2Y

Close Allendale distribution breakers.
B. Restoration of the Hilburn to Sugarloat 68KV path and the West Point Loop

This rastoraiion continues to reinforce tha lie between Western and Eastem Division and beg%ris
the re-energization of Central Division foads. Prior fo energizing West Point, coordinate
rastoration activities with the Wast! Polnt Powar Holse.
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At Harmiman ’
1. Open or check open switch §51-71-2
2. Opan ar check open switch 841-71-2
3. Close or chack closed switch 311-71-2
4, Close or check closed switch 312-71-2

At Monrae
1. Close ar check closed swilch 312-612
2. Close or check clased switch 313-61-2

At Hillburn _ ' :
1. Giose or chack closed switch 31-1 7.2Y (This energizes Sloatsburg Bank 242 and picks

up 2.6 MVA of load, Hamiman Bank 471, Maonroa Banks 181, 561)
2 Close or check closed switch 31-1 7-2X

At Suoarloal :
1. Close or check closed switch 31 3-108-2 (This completes the foop)

AL West Point #2
1. Close or check closed switch 851-90-2
2. Close or check closed switch T4-90-2
3 Open or check open switch 853-80-2

At Homiman
1. Close or check clased switch 854-71-2 (This energizes Bank 671 and West Point 2

Substation)
2. Close or check closed swilch 841-71-2 (This energlzes Bank 571 and West Point 1,
Highland Falis, Stonay { onesome, Long Pond, Dean and Queenshore substations)

3 Clase Bank 471 distribution breakers

C. Restoration of the 59KV Harings Gomer Loop

At Harings Comer
1. Open of check opsn switch 45-30-2

2. Ciose or check closed swilch 42-30-2

At Ci 7.
1. Clase or check ¢losed switch 46-28-2
2 Glose or check closed switch T4-28-2
3. Close or chack closed switch 751-28-2
4. Close or chack closed switch 328-2
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At Sparkill
1. Close ar check closed switch 751-50-2

2. Close ar check closed switch 750-50-2
now be energized from West Nyack by closing 75-21-2, or Fom Harings Camer by

This lpop may
closing 46-30-2. Close as many feeds as e availabla. This operation energizes the foliowlng
Banks:

Orangeburg Bank 254

Sparkil Bank 150

Closter Banks 128 and 228

Cresskill Banks 137 and 237

RC Sewer District Bank 186

D. Restoration of the 691V Sterling Forest Locp

At Sterling Forest

1 Close or check closed switch 99-67-2 '
2 Close or check closed switch 98-67-2

AtLakes Road
1, Close or check clased switch 981-82-2 .

Z Open or check open switch 98-82-2

At Rinqwood
1. Close or check closed switch g982-78-2
2. Close or cheek closed switch 89-78-2
3 Close or check closed switch 9B4-78-2
4, Close of check closed switch 883-78-2

At West Mitford

5. Close or check closad switch D83-79-2
2, Open or check open switch 984-79-2

At Hilleurn
1. Clase or check closed switch 83-17-2Y

2, Close or check closed switch T-88-59

This energizes the following Banks:

Ringwood Bank 278
Blue Lake Bank 177
West Milford Bank 278

Lakes Road Banks 162 and 282
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Load will be picked up off 2k banks axcept 278 and the Lakes Road circuit 82-4. Clasing the
distribution breakers {he followlng loads will be rectored: :

At Sugarigaf
1. Close of check closed switch 993-108-2

This energizes the foliowing Banks:

Wisner 280 Hunt 184 Steding Forest 367
Wisnier 380 Hurt 284 :
At Lakes Road

1. Close or chack closed switch 98-82-2 (This completes the bop)

E Restoration of the Westem Division

At Port Jervis
1. Close or chack closed switch 11-6-2

2. Close or chack closed swilch 18-6-2
3 Open or chetk open switch 7-6-2

At Shoemaker
1. Close or check clesed switch 11+11-2 (This energizes Port Jervis and Lines 19 and 18

distribution taps)

At Rio
1. Close or check closed switch 18-3-2

Vil Restoration of the 34.5KV System
A Eastem Division -

At Hilbum
1. Close or chack closed switch 947-2X

2. Close or check tosed switch T917-23
3 Closa or check closed swilch 17-1-2K
4. Clase or check closed switeh 17-2-2K

At Bums
1. Close or check closed switch 731-19-2
2. Clase or chack closed switch 741-18-2
3 Close or chack closad switch 50-19-2
4 Close or check closed switch T1-18-2
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At Ford
1. Closa or check closed switch T-38-2
2. Clase or check closed switch 73-38-2
3 Clase of check closed switch 74-38-2

At Pear] River _
1, Closé or check closed switch §0-31-2

2, Closa ar check ¢losed switch 45-31-2

Close as available the following feads to this system:

At Burns 3192 418-2
Al rl River 491-31-2
Al Harings Corpet 45-30.2 130-2

B. Western Division

1. Closa or check ciosed 120-1 12
2. Close or check closed 19-11-2
3. Ciose or check ¢losed 20-11-2

Restoration of 34.5/19/9KV circuits 4 and 8 emanating fram Shoemaker and 7 from Port Jervis
Lines 3, 4, 10 from Cuddebackville will be accomplished under the direction of the Distribution

Supervisor, .
G.  Central Division

Manroe and B1onrhing Grove and the assoclated 34.5/13.2KV lpads may be enargized.

Al 2
1. Close or check c_!osed 88-61-2

Under direction from the Distribution Supervisor

1. Close or check closed switeh 82-81-2
2. Close or chack closed switch 8381-2
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APPENDIX 1
February 1991

Synghronizing Scopes

Grahamsville Power House .

Swinging Bridge Power House Ramepo 138 Substation

Mongaup Power House Rarnapd 345 Substation

Rio Power House Wast Haverstraw Substation

snoemaker Substation Hillburn Gas Turbine

Shoemaker Gas Turbine jlipum Substation

Lavelt Plani Bowline 345 Plant

: _Sjﬁm-Check Relays

Swinging Bridge 11-2 212

Mongaup g-2.2 12-2-2 13.2-2 45.2-2

Shoamaker 12-14-2 13-11-2 24-11-2 25-11-2 27-11-2X
T111+27 141-14-2Y 211-11-2¥ T211-5 a-11-2
6-11-2 11112 2112 112

Sugarioaf 6108-2

Louett 8472 A4T-2 56-47-2 54-47-2 53-47-2

Ladentown 6-56-2 3562 4-55-2 1-B6-2

Ramapo 138 Ali 138 OCBs

West Haverstraw All breakers

Hillburn 88-17-2Y 347-2Y 31-47-2Y 23-17-2Y
T-89-59 T37-65 T417-31 T917-23 54-17-2X
85.17-2X 417-2X 847-2X

South Mahwah T258-J3410 258-58-2% T258-587
587-58-2Y T2-52-2 585-58-2Y

Bowiine T255-68 T155.67

Bumns 50-19-2

Harings Corner , 45-30-2
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Schedule E
INSURANCE

Each Party at its cost and expense, shall maintan and keep in full force and effect
during the term of this Agreement the following insurance forms and with insurance
companies acceptable 1o the other Party:

(a)  Workers' Compensation Insurance for statutory obligations imposed
by Workers' Compensation or Occupational Disease Laws, and Employer's Liabitity
Insurance with a minimum himit of $1,000,000. When applicable, coverage shall
include the United States Longshoreman's and Harbor Workers' Compensation Act
and the Jones Act. ,

_.(b) . General Liability Insurance including Bodily Injury, Personal Injury,
BmadFormProputmeage,Excessmmhabﬂny Products/Compieted Opera-
tions, Expiosion, Collapse and Underground (XCU) Liability, Contractual Liability
and Contractors Protective Lisbility Insurance with minpranm limits of Eability of
$25,000,000 per occurrence. If any such coverage is maintained on a "claims made”
basis, each Party agrees the retroactive date shall be no later than the effective date of
this Agreement and the policy shall carry a minimmm § year extended discovery
period in the event the policy is cancelled or non-renewed,

(©)  Auvtomobile Liability Insurance, including coverage for all owned, non-
omcdandhxredautomouveeqmpmeﬂusedbythc?arnesmthmhmtsof
liability of $1,000,000 per occurrence. '

(d)  Ifapplicable, Builders risk insurance or an installation floater with
minimum fimits of two times the probable maximum loss of the facilities as deter-
mined by a recognized expert, including, but not limited to coverage for earthquake

-+ and fiood; collapse, fauity workmanship, materials and design, tesing of machinery or

equipment, freezing or changes in temperature, debris removal, partial occupancy and
loss of revermes, -

(¢)  During commercial operation of the facilities, property damage
insurance including boiler and machinery coverage, with mimymum limits of two times
the probable maximum loss of the facilities as determined by 2 recognized expert.

()  Business interruption and extra expense insurance covering expenses
and losses due to business interruption, resulting from damage to facilites. - - s

2E2738 .01 -Now YorkS1A



{g)  Each Party shall have the right to accept reasonzble deductibles or self
imsured retentions for the insurance listed in this Schedule E and each Party shall be
responsible for such deductibles or self insured retentions under their respective
policies.

(h)  Each Party shall name the other an additiona! insured under the
General Liability coverage listed above in clause (b), however such additional insured
status shall only apply for each Parties’ vicarious Liability arising out of the other's
facilities. '

. 282733.01-New YorkS1A 2
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Schedule F {Part IT) to Continuing Site/Interconnection Agreement



Schedule £

(Part Il
2
~ ANTICIPATED METER POINTS
FOR PRODUCTION METERS
'STATION NAME STATION NO. DATE
MONGAUP . GDM2-A 5-6-99
MONGAUR - , GDM2-B 5-6-09
RIO ' GDM3-A 5-6-99
RIO | GDM3-B 5-8-99

SWINGING BRIDGE ' GDM1-A 5-6-99

ANTICIPATED METER POINTS



Confidential Energy Infrastructure Information (“CEII”)



Confidential Energy Infrastructure Information (“CEIL”)
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Schedule G to Continuing Site/Interconnection Agreement
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Schedule H to Continuing Site/Interconnection Agreement



ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 15

1.0 PURPOSE
This Operating Instruction defines the responsibility of the System Operations Department in directing
and performing switching on equipment under the authority of the Systemn Operator.
20  ACRONYMS & DEFINITIONS
CSO — Chief System Operator
DS — Distribution Supervisor
ECC - Energy Control Center (Spring Valley)
EMS — Energy Management System
LCC — Local Control Center
NYISO -~ New York independent System Operator
PJM — Pennsylvania, New Jersey, and Maryland Regional Transmission Operator
SO — System Operator
S50 — Senior System Operator
Definitions —
3.0 PERIODICITY OF REVIEW —
This policy shall be reviewed annually,
4.0 COMMUNICATIONS
AN communications conducted by the $.0. concerning any action, request for action, response fo such
request, or information having a potential impact on any ongeing operations during normal or amergency
conditions, will be conducted via the use of a taped communications devics using Three-Part-
Communication. Recorded telephones should be nsed for switching whenever available, keeping radio
use to a minirmunl. '
5.0 SCHEDULING AND SWITCH ORDER PREPARATION
Scheduling work on equipment under System Operator jurisdiction:
¢ All requests to schedule removal of equipment will be made in accordance with O 3 § “Switch
Order Preparation, Execution and Approval” and the employee safety manual section 43.3, '
paragraph A.
DATE: June 2610 SUPERSEDES: 1-8-8 DEPT, Controt Center

Preparer: System Operations

ECC Switching Practices APPROVED BY: Thomas Buhler

Title: Chief System Operator

Distributed to: SO/SS0O

Page 4 of 16




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 15

New construction and equipment under the jurisdiction of the System Operator:

o  See the employee safety manual section 43.3

In preparing switch orders, the following guidelines should be observed where practical:

o Perform only necessary switching to provide complete safety clearance; unnecessary switching

should be eliminated. ‘
o Always interrupt load with a breaker where one is available; a load break device would be a

second choice if no breaker is available.
e Switching shonld be written such that it will minimize unnecessary travel; assume only one crew

will be available to switch.
s Disable relaying only when necessary, such as for breaker failure relays during trip tests.

e  Switch order steps should not include those steps which are part of routine responsibilities such

a5 to “check and adjust voltage,” “check loop closed,” eic.
e In switching fransformers into or out of service, the transformer is always de-energized and re-

energized from the high side.

6.0 GUIDELINES FOR REMOVAYL, AND RESTORATION OF LQUIPMENT

Removing Equipment from service:

«  Supervisory control will always be used to open or close breakers, air breaks, or any remotely
controlled switch to verify supervisory capability.

e Place a Control Inhibit Tag and verify a blue “C” on the CRT screen.

s Have the supervisory control turned off at the station for the device(s) that are included in the
area of isolation.

o Have the switchman turn the recloser off, before switching a breaker out of service.

o Have the switchman make a check of the breaker to verify the open position and place ared tag
on it before opening the line disconnects. Disconnect switches should be operated in the de-
energized mode whenever possible.

e Inthe casc of a motor operated air breaker or motor operated disconnect, request the switchman
tur off the control power at the switch in addition to placing the supervisory in the off or local
manual position. ‘ : :

e  After all operation by supervisory are compiete, proceed with the manual portion of the switch
order as detailed in the Orange and Rockland Safety Manual.

e Always adhere to the testing and grounding procedures as detailed in the Orange and Rockland

Employee Safety Manual.

DATE: June 2010 SUPERSEDES: 1-S-8 DEPT. Control Center

Preparer: System Cperations ECC Switching Practices APPROVED BY: Thomas Buhler

Distributed to: SO/SSC Title: Chief System Operator

Page 5 of 16




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 1S

Restoring equipment to service:

Complete the restoration process in the reverse order as above with the following exception:

When a Jine has been removed for maintenance and when one end of the line is equipped with a circuit
breaker and the other disconnect or air break switch, the SO shall first test the line by energizing via the
circuit breaker. If the line proves to be fault free then the circuit breaker shall be re-opened, the
disconnect or air break closed and the circuit breaker closed to place the line back in service.

NOTE: Care must be taken that a control inhibit tag is not removed from the CRT screen untii
all personnel having clearance are clear of facilities or in the case of an OCB until we are ready

to close the particular breaker.

o Perform necessary steps to install live line recloser clearance tags

e Issue Clearance making certain person receiving same is aware he has live line recloser

7.0 LIVE LINE RECLOSER CLEARANCE
e Perform necessary steps-to chanée recloser to off bosition
¢ Verify change on screen
s Verify “control inhibit C” on screen
protection only.
8.0 TAGGING PROCEDURE

See Section 43.2 of the Employee Safety Manual for information on tags and their proper use. This
includes both red and green tags. :

- Additicnal Considerations for System Operations

‘e All transmission and distribution equipment inside the substation fence and the entire high - _
voltage electrical system (34, 5KV* and over) is under the jurisdiction of the System Operator
and no work or switching may be done on any part of it without orders or permission from the
System Operator. When any piece of electrical apparatus is removed from service for repairs or
maintenance each switch or control mechanism the operation of which might endanger workmen,
must be properly tagged with standard safety tags so that nio one may operate any portion of this
equipment by mistake. (*The 34.5KV transmission has ro 19.9KV Distribution taps.)

» Each Department Manager, Superintendént or Supervisor shall designate the qualified employees
who may have equipment tagged out. Equipment shall be tagged only for the persons on these
Tists (Section 43.5.1, paragraph A). Each Manager, Superintendent or Supervisor shall provide
System Operation with a quarterly updated list of qualified employees.

BATE: June 2010

SUPERSEDES: 1-5-8

DEPT. Control Center

Preparer: System Operations

Drstributed to: SO/S50

ECC Switching Practices

APPROVED BY: Thomas Buhler

Title: Chiefl System Operator

Page 8 of 16




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 18

s Alltags must be made out in the name of the person in charge of the job. This person wiil be
respansible for all others working under his tags. If the equipment is available in an emergency,
the person in charge must be available at the job site to clear people off equipment to facilitate a

rapid restoration.

9.0 GENERAL PROCEDURE FOR REMOVING A LINE FROM SERVICE UNDER SYSTEM
OPERATOR JURISDICTION

A. The switchman performing the switching at the first (sending) station {A) will be notified by the
System Operator that the circuit breaker will be opened by supervisory control. The System
Operator then will open the breaker via supervisory control and tag the breaker on the CRT with

a control nhibiting tag.

B. After the switchman in station A has reported that the procedure above has been completed, the
System Operator will notify the switchman in the second (receiving) switching station (B) that
the circuit breaker will be opened by supervisory control.

o The System Operator wil} then open the breaker via supervisory coatrol and tag the breaker
" on the EMS with 2 control inhibiting tag. When there is no circuit breaker in the line buta
motor operated switch is available the switch will be opened via supervisory control.

e The switchman will be directed to confirm the breaker open and on all breakers equipped
with automatic reclosing equipment, the reclosing will be disabled. On switches which are
remotely controlled by supervisory equipment, the conirol power will be turned off, and the
proper switch will be placed in the “local” position.

e The Switchman will check open the by-pass switch where one exists.

e The Switchman will open the appropriate disconnect’s and, if gang operated, secure with
lock or fastening device. Manuaily operated disconnect switches shall be Jocked as
designated.

e The Switchman will remove all secondary fuses (open secondary cutouts) on all metering
and relay transformers installed in the line and disable all associated coupling capacitor
potential devices. .

s Upon completion of these steps the switcluman will report to the System Operator.

C.  After the switchman in station B has reported that the above procedure has been completed, the
System Operator will instruct the employee at the first (sending) switching station (A) 1o:

e Confirm the breaker open and on all breakers equipped with automatic reclosing equipment,
the reclosing will be disabled. On switches which are semotely controlled by supervisory
equipment, place the switch in the “local” position. .

s Check open the by-pass switch where one exists.

DATE: June 2010 SUPERSEDES: 1-5-8 DEPT. Control Center

Preparcr: System Gperations ECC Switching Practices APPROVED BY: Thomas Buhler

Distributed to: SO/SSO Title: Chief System Operator

Page 7 of 18




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 15

¢ Open the appropriate disconnects.

e Remove all secondary fuses (open secondary cutouts) on all metering and relay transformers
instailed in the line and disable all associated coupling capacitor potential devices.

¢ Close the ground switch. Check that al ground switch blades are in correct positions.

¢ Apply the necessary red tags and report to the System Operator.

After the switchman in station A has reported that the procedure described in C is complete, the
System Operator will instruct the operator at the second (receiving) switching station (B) to:

e Close the ground switch.
» Apply the necessary red tags and report to the system Operator.

If other work is to be done simultanegusly which involves any statton apparatus at either end of
the line, the System Operator will order safety equipment tagging placed in accordance with
Standard Tagging Rules.

106 GENERAL PROCEDURE FOR RESTORING A LINE TO SERVICE UNDER SYSTEM

QPERATOR JURISDICTION

A

After work has been completed on a line or piece of equipment, the tag holder will report this to
the System Operator wha, in turn, will iastruci the tag holder to remove all field grounds. After
all tag holders report work complete, all grounds removed and all who received clearance have
returned the line to the System Operator, the System Operator will then instruct the operator at

the first (sending) switch station (A) to:

e Remoave the tag from the ground switch.
+ Open the ground switch and Jock it open. Visually check that all switch blades are open.

+ Report to the System Operator.

The switchman at the second (receiving) station (B) will then be instructed by the System
Operator to:

¢ Remove all tags.
e  Open the ground switches and lock them open. Visually check that all switch blades are

opern.

e Replace all secondary fuses in all metering on relay transformers if any are instalied on the
line and restore all coupling capacitor potential devises to normal operating conditions.

s Request relay techs enable any relaying that may have been disabled to complete the

switching.

DATE: June 2010 SUPERSEDES: 1-5-8 PEPT. Control Center

Preparer: System Operations

ECC Switching Practices APPROVED BY: Thomas Buhler

Distributed to: 80/SSO Title: Chief Systems Operator

Page 8 of 18




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 1S

Close the appropriate disconnects. Before closing any breaker disconnect switches, it is the
responsibility of the switchman to visnally check that the breaker position indicator is at the
open position. Only when the open position has been confirmed, shall the disconnect be

closed.
Report to the System Operator.

C. The switchman at the first (sending) switching station will then be instructed to: '

Remove all remaining tags. _
Replace all secondary fuses in all metering and relay transformers if any are installed on the

line and restore all coupling capacitor potential devices to normal operating condition.
Request relay techs enable any relaying that may have been disabled to complete the
switching, .

Close the appropriate disconnects. Before closing any breaker disconnect switches, it is the
responsibility of the switchman to visually check that the breaker position indicator is at the
open position. Only if the open position is observed or confirmed shall the disconnect be
closed. - '

Report to the System Operator.

D. The switchman at the first (sending) switching station (A) will be instructed to:

Close the circuit breaker. On all breakers equipped with Automatic Reclosing equipment,
the reclosing will be enabled after the breaker is closed, unless ordered otherwise.

Report to the System Operator.

E. The switchman at the second (receiving) switching station (B) will be mstructed to:

&

Close or synchromize the circuit breaker. On all breakers equipped with Automatic

Reclosing equipment, the reclosing will be enabled after the breaker is closed, unless ordered

otherwise. On switches which are remotely controlied by supervisory equipment, place the
proper switch in the remote control position.

Note the reading of the voltmeters and ammeters on the line.

Report to the System Operator.

[1.0 RECEIVING CLEARANCE FROM THE SYSTEM OPERATOR

Line Clearznces will be given as outlined in the employee safety manual section 17.6.3.

Clearance to “Work™, is a permission to proceed with a specific task (maintenance, testing) as

requested through the scheduling process (Or emergency), for specific identified equipment and fora

specific purpose.

DATE: June 2010

SUPERSEDES: 1-5-8 DEPT. Control Center

Preparer: System Operations

Distributed to: SO/SS0

Title: Chief System Operator

ECC Switching Practices APPROVED BY: Themas Buhler

Page ¢ of 16




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating instruction 15

Clearance to “Work” is facilitated through a two part process as follows:

o Once all switching to isolate a piece of equipment is complete, the System Operator will
issue clearance to “test and ground” on a facility. Upon completion of the testing for
potential and after having installed field grounds, the tag holder will notify the System
Operator of same.

e  The System Operator will then issue a “Clearance for Work” as communicated below:
(In certain instances, application of field grounds may be declined by the tag holder)

The time clearance is given.

The name of the person receiving the clearance,

The line or equipment that has been tagged.

The work clearance is being given to do.

o The locations (if any) where substation grounds have been applied.

& & 8

Additional tags:

Should there be a need to provide clearance fo personnel on equipment that Is being worked on by others,
tags may be installed if requested. The SO will evaluate and discuss with the requestor precisely what
clearance points are needed and provide tags s necessary following the same switching guidelines as if
the equipment was in service. Once tags have been added to the required devices the SO shall discuss he
need for additional grounds, or if existing grounds shall be used, and provide clearance to the individual

after verification of grounding.

12,0  DISTRIBUTION SWITCHING

Principles of distribution switching:

In Substations with breaker & ¥ schemes {(Allendale, Burns, Montvale, New Hempstead, West
Haversiraw)

e When removing a bus breaker and placing the circuit on the tie breaker, all switching must be
done by local control in the substation and not by supervisory control. {Breaker inter-lock does

not allow three breakers (2 bus and their tie) closed at one time.
e Both circuit reclosers in the bay the switching is being performed shall be off until all switch

moves are complete. _
e When returning a bus breaker all switching mmust be done by jocal control as in (1 & 2} above.

¢ See Appendix B for an example

'In Substations (Breaker & % schemes) equipped with “Pro-logic” relays (i.e. Congers,
Orangeburg):

DATE: June 2010 SUPERSEDES: 1-5-8 DEPT. Control Center

Preparer: System Operations ECC Switching Practices APPROVED BY: Thomas Bubler

Distribuied to: SO/SE0 Title; Chief System Operator

Page 10 of 16




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 25

Orange & Rockland

- Ol 2-S-14

SWITCHING/JURISDICTIONAL

AUTHORITIES

AT DIVESTED GENERATION AND
SUBSTATION FACILITIES

PATE: January 11, 2010

SUPERSEDES: 2-8-13

DEPT. System Operations

Preparer: System Operations

Distributed to: BS0/SSC

SWITCHING/JURISDICTIONAL
AUTHORITIES
AT DIVESTED GENERATION AND
SUBSTATION FACILITIES

APPROVED BY: Thomas Buhler

Title: Chief System
Operator

Page 10f 8




ORANGE AND ROCKLAND UTILITIES, INC

System Operations Department

Operating Instruction 28

Revision Level Author

Date Description

10 Buller/Poynton 1/11/10 Upda?ed format and information related to
Bowline

PEPT. System Operatiomns

DATE: January 11, 2010 SUPERSEDES: 2-58-13
Preparer: System Operations SWITCHING/JURISDICTIONAL APPROVED BY: Thomas Buhler
AUTHORITIES
AT DIVESTED GENERATION AND
SUBSTATION FACILITIES

Distributed to:

50/880

Title: Chief System
Operator
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ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 28

TABLE OF CONTENTS
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DATE: January 11, 2010 SUPERSEDES: 2-5-13 DEPT. 8ystem Operations
Preparer: Syatem Operations SWITCHING/JURISDICTIONAL APPROVED BY: Thomas Buhler
AUTHORITIES
AT DIVESTED GENERATION AND
SUBSTATION FACILITIES
Distributed to: S0/88C Title: Chief System
Operator
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ORANGE AND ROCKLAND UTILITIES, INC
System Operafions Department

Operating Instruction 25

1.0 PURPOSE

The purpose of this instruction is to delineate and clarify the jurisdictional authorities of Orange and
Rockland (ORU), Mirant New York, Inc. (Mirant), and Alliance Energy as they relate to interconnected
switching between the cormpanies and facilities.

This procedure does not supersede any conditions set forth in the Asset Purchase and Continuing
Operating Agreement or any other provisions stipulated as a condition of sale.

2.0 ACRONYMS & DEFINTITIONS

SO — System Operator
880 — Senior System Operator

Definitions

Switching Authority
The company that operates and directs switching associated with a facility or certain piece of equipment.

Generally speaking, Orange and Rockland is the switching authority for all devices under the control of
the SO / SSO set forth in the “Jurisdictions” portion of this procedure.

3.0 PERIODICITY OF REVIEW

This policy shall be reviewed annually.
4.0 PROCEDURE

Scheduling

All Scheduled switching outages needed on the interconnection shall be made to the
O&R Switching Coordmator in accordance with System Operations Operating
Instruction 35.

Switchipge Principles

1) Switching operations will be performed in accordance with the Q&R Hmployee Safety

Manual.

2) The System Operator will issue all switching and tagging steps.

DATE: January 11, 2010 SUPERSEDES: 4-5-7 DEPT. System Operations

ORANGE AND ROCKELAND APPROVED BY: Thomas Buhler

Preparer: System Operations
JOINT SWITCHING PRACTICES

Title: Chief System Operator

Distributed to: SO/SSO

Page 4 of 8




ORANGE AND ROCKLAND UTILITIES, INC
System Operations Department

Operating Instruction 25

3)

4)

5)

Switching is strictly limited to persomnel listed on the “Qualified Switching List”.
Updated lists will be emailed to O&R System Operations per the periodicity set forth in
the “Continuing Operating Agreement” which states “Every Three months, each party
shall provide the other party with an updated list of employees qualified for the inclusion
on to the list”. Switching with newly approved personnel will not take place until the
updated “Qualified Switching List” is disseminated to the O&R operating floor.

Upon arrival at any of Mirant’s or Alliance’s properties, ORU personnel will contact the
onsite personnel and inform them of the purpose of their visit. Likewise, Mirant or
Alliance’s employees will notify the System Operator upon entering ORU facilities.

Either party will parallel tag the other party’s equipment in accordance with the
procedures set out in the O&R Safety Manual. For example, in performing maintenance
work for Mirant, ORU personnel will parallel tag Mirant owned switches to provide the

proper safety clearance.

Bowliné

In the 345KV yafd the power circuit breakers and associated switches designed for
isolation and grounding will be switched and tagged by the Bowline Shift Team Leaders,

at the direction of the ORU System Operator.

The past practice of tagging these switches for the ORU System Operator during unit
outages will no longer be performed. The Bowline Shift Team leader will install Mirant
Switching tags in place of the ORU System Operator Red tags. Should Mirant be
performing specific work whereby they are issuing a work permit under their internal
Lock-Out / Tag-Out procedures these tags may also be installed in paralle] with the tags
installed under the direction of the System Operator.

In the 138KV yard, ORU maintains and operates the substation facilities that serve as
terfninations for lines 56 and 561. This would include the ring bus il circuit breakers.
Mirant personnel may also tag this equipment when clearance is required for maintenance

on one of the start up banks 555 or 655.

Bank 455 provides a 400MVA tie from the 345KV yard to the 138KV yard. Mirant and
ORU have a 25%:75% shared ownership respectively of the Bank 455. ORU will
maintain and operate Bank 455 up to and inciuding the 345KV ACB 455-2. Mirant will
maintain and operate, at the direction of the ORU System Operator, from the MOD 455-1
on into the 345KV yard as outlined above.

DATE: January 11, 2010 SUPERSEDES: 4-5-7 DEPT. System Operations

Preparer: System Operations ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES

Distributed to: S0O/550 Title: Chief System Operator
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Alliance Faci}iﬁes

Any timme fhere is switching being performed by Alliance personnel, where their
switching steps are being performed to provide O&R personnel with safety clearance, a
Substation Supervisor shall be on-site to observe the switch moves being performed.

Gas Turbine Sites

All generating plant alarms will require notification to the Alliance Energy (AE)
24 hour desk. AE will call out Hydro and Gas Turbine Maintenance personnel
who will determine whether ORU substation or relay personnel are required to
assist. Priority one alarms to be addressed immediately. Fach party will switch -
and tag the equipment it owns.

Hydro Stations

As in the case of the gas turbines, Swinging Bridge, Mongaup, and Rio
generating plant alarms will require notification to the Alliance Energy (AE) 24
hour desk. AE will determine whether or not to call out Hydro and Gas Turbine
Maintenance personnel who will determine whether ORU substation or relay
personnel are required to assist. Priority one alarms to be addressed immediately.

The System Operator will direct all switching and tagging of equipment shown
on the system diagram and substation one-line diagrams. This equipment
includes generator and line circuit breakers, disconnects, transformers, potential
devices, and supervisory — localiremote switches.

In accordance with Exhibit “A™ attached, Alliance Operators will perform all
switching inside the Hydro Plants including such devices as supervisory
local/remote switches for OCB’s in the O&R yard. Orange and Rockland
Electricians or Relay Technicians will perform all switching outside the plant
buildings including such devices as station service disconnects.

Hydro and Gas Turbine personnel are responsible to prox_fidé clearance of the
generator equipment. This equipment includes controls, exciter breakers, gates
and valves.

Emergency Switching at Alliance Facilities

If an Alliance qualified switch crew is not readily avatlable to respond to an
emergency situation, the System Operator will notify the Alliance 24hr desk that

DATE: January 11, 2010

SUPERSEDES: 4-8-7 DEPT. System Operations

Preparer: System Operations

Distributed to: S0/880

ORANGE AND ROCKLAND APPROVED BY: Thomas Buhier
JOINT SWITCHING PRACTICES
Title: Chief System Operator
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O&R personnel will be entering the applicable Alliance facility. Upon
notification, the O&R Substation Supervisor will be directed to enter the Alliance
control room and perform the Supervisory/Local switching step allowing
switching to proceed in the most expeditions manner.

Alliance has granted O&R full access to both the Hillburn GT and Shoemaker
GT facilities.

This emergency switching exception will only address system emergencies
requiring switching in an Alliance facility for the purpose of isolating O&R.
equipment. This exception will be strictly limited to the Supervisory to local
switching and tagging steps normally performed by Alliance personnel and
associated with equipment necessary to clear an emergency condition.

5.0 RESPONSIBILITES

The responsible organization for this Procedure shall be the System Operations Department.

6.0 EXCEPTIONS

There are no exceptions or exclusions to compliance with the NERC standard, and any references to
exceptions are only to the O&R policies and or procedures.

Should exceptions to this policy be required or necessary due to operational needs, technical limitations,
special sitnations including construction or emergencies; the reasons and actions taken shall be

" documented.

Temporary changes may not require written changes to policy but may be handled as written documented
interim changes to security policy, procedures or post orders during this temporary situation.

7.0 ADVICE AND COUNSEL

The Chief System Operator shall provide advice and counsel on this instruction.

3.0 EXHIBIT A

DATE: January 11, 2010 SUPERSEDES: 4-5-7 DEPT. System Operations

Preparer: System Operations ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES

Distributed to: S0O/8S0 Title: Chief System Operator
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EXHIBIT A

SEE OF

Memorandurm of Agriement

between
Mirant,

Oirgurge & Roddland Utilities, Inc

and
Local Tinion 503 LB.ESW.

Operationally speaking {Switdhing), Mivant Operators sre responsible fop all ﬁwi*chmg fryicte
the plants, O Elecwidans due responisible for all operations-oijtside the Plants o acoopdunce

Yorirks Ebie-oone i (Germarcation) s fagrmms:

Nelsthoanically, (Wadrtenniesd eadh Comipany s responsiile for the mhzintéhanicd and repair gf
Eharix cipery equzpm@mh

'&.‘Hmm.}lasnay ' S Dot
T B yrare Groap. NEgrager X ’
Miramt
DATE: January 11, 2010 SUPERSEDES: 4-5-7 ’ DEPT. System Operations
Preparer: System Operations ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES
Distributed to: SO/SSO Title: Chief System Operator
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1.0

2.0

30

4.0

PURPOSE
This instruction shall be used for guidance on scheduling, preparing and approving scheduled switch

orders as well as outline basic responsibilities of the System Operations Switching Coordinator. This
instruction will outline notification requirements for scheduled outages with internal and external entities

which include NYISO, PIM, other utilities and large commercial customers.

ACRONYMS & DEFINFTTONS

CS0 — Chief Systems Operator

DS — Distribution Supervisor

ECC — Energy Control Center (Spring Valley)
EMS .- Energy Management System

NYISO — New York independent System Operator
PIM — Pennsylvania, New JYersey, and Maryland Regional Transmission Operator
SIRS — Scheduling Interface Recording System
80 — System Operator

S50 — Senior System Operator

SVOC — Spring Valley Operations Center

T&D — Transmission and Distribution

WMS — Work Management System

Definitions

N-1 - The loss of any single generating unit, transmission line, transformer.

PERIODICITY OF REVIEW —

This policy shall be reviewed annually.

SCHEDULED OUTAGE REQUESTS

The System Operations Switching Coordinator, upon receiving a T&D Clearance Request, will review all
areas of the request and if necessary, contact the requester for clarification or additional information.

The Switching Coordinator will then notify any other Orange and Rockland department that may have
pending work on the facilitics to ensure maximum coordination of activities for this particular outage.

The Switching Coordinator will then notify any other Orange and Rockland department that may have
pending work on the facilities to ensure maximum coordination of activities for this particular cutage.

DATE: April 2010

SUPERSEDES: 3-58-13 DEPT. Conirol Center

Preparer: System Operations

Switch Order Scheduling, Preparation | APPROVED BY: Thomas Bﬁhler
and Approval

Title: Chief System Operator

Distributed to: SQ/SSO
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The Switching Coordinator and Distribution Supervisor together will coordinate, establish, and provide a
contingency plan for any loss of transmission and distribution facilities for alt scheduled switching to

mitigate exposure and maintain system reliability per N-1 criteria.

The Switching Coordinator must ensure that new equipment instructions are reviewed and approved
before equipment is energized, and that all necessary EM3 configuration changes have been modeled and

tested.

Written work requests must be submitted to the Switch Coordinator no less than 72 hours before the
requested switch start time. “This will enable the creation of an efficient, safe, and fully approved switch

order. Failure to comply with this request will normally result in postponement of the job.

All switch orders will be prepared and reviewed by Semior System Operators and System Operators in -
accordance with timelines in the SIRS and ECC personnel responsibilities portion of this section (3).

ENGINEERING, SUBSTATION AND EHV

Major construction and maintenance jobs will be requested in WMS as far in advance as possible. Itis
the responsibility of the requesting party to submit the WMS request. Atno time will the Swiiching

Coordinator be responsible for submiiting WMS requests.

Al job requests must contain a description of the work ntended with a listing of adequate clearance
points provided in the request. Any job requests that invelve switckitig of clearances that cannot be
adequately described on the WMS request form will be accompanied by an e-mail to the Switching
Coordinator and Senior System Operators. This e-mail will provide a full description of the job scope and

the work required to complete the job.

All requests must be made by 11 a.m. with no Jess than 72 hours notice prior to its scheduled date of
execution. Jobs scheduled for Mondays must be scheduled no later than 11 am. Thursday of the
previous week. :

Emergency requests such as Hot Spots, Low Oil Levels, etc. de not require 72 hours notification. A
phone call to the SSO is required and a WMS request should be submitted when time permits.

The Working Groups (Engineering, Substation & EHV) will meet with the Switching Coordinator on 2
regular basis to review upcoming jobs for scope and timing.

DATE: April 2010 SUPERSEDES; 3-5-13 DEFPT. Control Center

Switch Order Scheduling, Preparation | APPROVED BY: Thomas Bubler

Preparer: System Operations
and Approval

Title: Chief System Orperator

Distribuied to: SO/SSO
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5.0

The night SO wil! prepare switching for requests on a rolling fourteen-day schedule.

Example: The night SO on Monday will be preparing the switching for the Monday twa weeks from
then. The day SO will look at current day scheduled work, checking for both accuracy and any

scheduling conflicts.

SWITCH ORDER PREPARATION

The basic guidelines to follow in preparing a switch order are:
1, Check the request information to determine exactly what clearance is needed.

2. Check the one-line diagrams of stations and lines to defermine that continuity will be maintained
and that no service interruption or voltage problems will take place.

3. Follow all O&R safety procedures in accordance with the Orange & Rockland Switching and Tagging
section of the Safefy Book. Check one-line diagrams for devices such as secondary pots, which must be

disabled for safety.

4. Check Substation Instruction Book as well as one-line diagrams and SCADA miemos for special
instructions, which apply to a particular station, line or piece of equipment.

5. Under normal circumstances all switching will be prepared in SIRS. When preparing a swiich order, -
al] fields will be filled out in their proper location on the appropriate shects,

6. The clear (Headers and footers section) shall be completed to the extent possible. This section will be
completed when the switch order is executed.

’

7. The “Job Briefing” section will include the clearance points provided on the switch order, including
any additional clearance points provided by System Operations that may not have been requested in the

“clearance points requested” section.

At this point the switch order will be reviewed by the SS0 and if acceptable approved as detailed in

section 4.

DATE: April 2016

SUPERSEDES: 3-S-13 DEPT. Control Center

Preparer: System Operations

Distributed to: SO/SSO

Switch Order Scheduling, Preparation | APPROVED BY: Thomas Bukler
and Approval

Title: Chief System Operator
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Orange & Rockland

Ol 4-S-8

ORANGE AND ROCKLAND
JOINT SWITCHING PRACTICES

DATE: January 11, 2010 SUPERSEDES: 4-8-7 DEPT, System Operations
Preparer: System Operations ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES
Distributed to: 80/880 Title: Chief System
] Operator
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Revision Level

Date Description

Aunthor
10 BuhlerPoynton | 1/11/10 Updatted format and information related to
Bowline

DATE: January 11, 2010

SUPERSEDES: 4-8-7

DEPT. System Operations

Preparer: System Operations

Distributed to:

80/880

ORANGE AND ROCKLAND
JOINT SWITCHING PRACTICES

APPROVED BY: Thomaa Buhler

Title: Chief System
Cperator
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DATE: January 11, 2010 SUPERSEDES: 4-S8-7 DEPT. System Operations
Preparer: System Operations ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler

JOINT SWITCHING PRACTICES

Title: Chief System
OCperator

Distributed to: SO/S8S0
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1.0

2.0

3.0

4.0

PURPOSE

Orange and Rockland, Consolidated Edison, Public Service, Mirant NY, and Alliance Energy share in the
direction of switching on several jointly owned facilities. These facilities are the Ramapo, Ladentown,
Bowline, South Mahwah, and West Haverstraw substations; and various generating facilities.

This Instruction will clarify the responsibilities of the previously mentioned companies regarding each
facility with respect to initiating requests for clearance, responsibility for authorizing work on equipment

and the preparation and direction of switching.

ACRONYMS & DEFINTTIONS

NYISO — New York Independent System Operator

PIM — Pennsylvania, Jersey, Maryland Independent System Operator

S0 — System Operator
8S0 — Senior System Operator

Definitions

Switching Authority
The company that operates and directs switching associated with a facility or certain picce of equipment.

Generally speaking, Orange and Rockland is the switching authority for all devices under the control of
the SO / SSO set forth in the “Jurisdictions” portion of this procedure.

PERIODICITY OF REVIEW

This policy shall be reviewed annually.
PROCEDURE

Transmission Switching

Clearance for routine maintenance outages will be initiated by the company who is the switching
authority. That company will assume responsibility for notification of all involved parties
including New York Independent System Operator & PIM, describing the work and clearances
required. Approval from all entities having termination points is required prior to the scheduling

of the outage.

PATE: January 11, 2610 SUPERSEDES: 4-5-7 DEPT. Systern Operations

Preparer: System Operations

Distributed to: SQ/SSO

ORANGE AND ROCKLAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES

Titie: Chief System Operator
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Jurisdictions

Orange and Rockland Systemn Operators will direct company O&R substation/relay crews
" and qualified Mirant & Alliance personnel in switching and tagging the following
facilities:

The Mirant, NY owned facilities of Bowline 345KV yard — All switches and
devices from where the lines come into the station from the Bulk Power System

“up to and including the Ti55-3 for Unit 1 and the 255-55-1 for Unit 2. Any

switching beyond those devices will be under the direction of the Bowline Shift
Team Leader only after switching has been comnpleted with the Orange and
Rockland System Operator isolating the unit from the Bulk Power System.

Alliance Energy owned facilities of Monguap, Hillburn, Ric, Swinging Bridge
and Shoemaker.

Bowline: All 138 KV facilities.
Ladentown: All 345 KV facilities.
West Haverstraw: All facilities 345 KV to 13.2 KV.

Ramapo: All facilities from and including the 345 KV 1300-4 and 2300-4

- switches and the entire 138 KV yard.

South Mahwah: All 345 KV switches in station 59, all 13 8 KV switches in
station 58 and all 69 KV and 132KV s_witches in station 52.

Joint Switchinge practices with other connected utilities

Any facility where two or more companies must switch in order to provide safety
clearances, such as Y88, W72, Bank 1300/138 KV Bus “X”, Bank 2300/138 KV Bus
“Y” Bank 258, will be coordinated with the remote end company as appropriate, in
accordance with individual company safety practices. None of the above-mentioned
facilities, other than those owned by Mirant & Alliance need be directed by any one

company on a step by step basis.

Roufine mainteriance and emergency repairs on certain 345 KV lines emanating from
Ramapo will continue to be performed by O&R line crews. Clearance to O&R lue crews
will be issued by the O&R Systerm Operator after being notified by the Con Edison
system operator that switching for safety clearance has been completed and that clearance

DATE: January 11, 2010

SUPERSEDES: 4-58-7 DEPT. System Operations

Preparer: System Operations

Distributed to: S0/S50

ORANGE AND ROCKEAND APPROVED BY: Thomas Buhler
JOINT SWITCHING PRACTICES

Title: Chief System Operator
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to begin work may be issued. The O&R System Operator will issue clearance “to test

and ground.”

Relav Maintenance (In Service)

Request for routine in-service relay maintenance will be inittated by the Orange and
Rockland Switching Coordinator or Senior System Operator. Orange and Rockland will
be responsible for notifying the New York Independent System Operator Scheduling
Department, or PJM via EDART as well as any other affected parties as required.

Mirant, NY will coordinate their in service relay maintenance with the O&R Switch

PP L
Coordinator.

Emergency relay work will be coordinated directly by the Orange and Rockland Senior
System Operator.

5.0 RESPONSIBILITES

The responsible organization for this Procedure shall be the System Operations Department.

6.0 EXCEPTIONS

There are no exceptions or exclusions to compliance with the NERC standard, and any references to
exceptions are only to the O&R policies and or procedures.

Should exceptions to this policy be required or necessary due to operational needs, technical limitations,
special sitnations including construction or emergencies; the reasons and actions taken shall be

documented.

Temporary changes may not require written changes to policy but may be hindled as written documented
interim changes to security policy, procedures or post orders during this temporary situation. ’

7.0 ADVICE AND COUNSEL

The Chief System Operator shall provide advice and counsel on this mstruction.

DATE: January 11, 2010 SUPERSEDES: 4-5-7 DEPT. System Operations

ORANGE AND ROCKLAND APPROVED BY: Thomas Buhbler

Preparer: System Operations
JOINT SWITCHING PRACTICES

Title: Chief System Operator

Distributed to: SO/SS0
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Employee Safety Manoal

obtain 5m the Safety Department as well s in the most recent
idelines 7025 and “70267 and the Drug and Alcehol

hich are available on the Safety Web site.

Orange & Rockland

Program: details can be
version of O&R’s “S
Misuse addend

17 .0 Electrical Safety
17.1 Qnualifications/Training

Qualified trainers who perform training shall be competent in the skills and techniques
necessary to satisfactorily trai personnel to distingmish exposed live parts from other
parts of efectric.equipment, to determine the nominal voltage of exposed five parts and to
know the safe working clearance distances specified in fhis manual.

Only qualified persons and trainees working under the direct supervision of a qualified
person may work on of with energized-Hpes or exposed live parts of 50 volis or greater.

17.2 Hand and Portable Power Tools ;

All band and portable power tools shall be either double-insulated or equipped with a
three-wire cord that is wired to ground the frame of the tool. 1t is recommended that 4
'Growund Fault Circuit Imtecrupter (GECI), which provides additional protection against

- glectrical shock, be utilized with all extension cords when the GFCI is located at the
source of the extension cord. The use of the GFCE is required in all wet or damyp areas.
Cords shall be inspected prior to use. Ground pins shall not be remaoved at anty time from
extension cords orelectrical powered equipment.

17.3 Safe Approach Distances

No person(s) shall approach or bring any conductive object without an insulaling handle
closer to energized lines or exposed live parts than the distance(s) set forth in Table

173.1.

20
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1731 AC LIVE-LINE WORK
Minimwn Approach Distances
Nominal Voltage
in kilovelts, phase
to phase ' Distance
Phase to Ground Phase to Phase
Exposure Exposurs
-in (i) (f=in) ()
005w 1.0 & ¥, ) @)
1.1t 150 2-1 0.64 22 6.66
15.1 10 36.0 2-4 ©0.72 2-7 077
36.1 to 46.0 27 0.77 2-1¢ 085
46.1to 72.5 3-0 0.50 3-6 1.05
72610 121 3-2 0.95 4-3 129
138 to 145 37 1.09 4-11 1.50
161 to 169 4.0 122 58 17
23010 242 33 1.59 7-6 227
345t 362 86 2.59 12-6 3.80
500 to 550 11-3 3.42 13-1 550
765 to 800 14-11 453 26-0 7191

Note 1z These distances tzke into consideration the highest switching surge an employee
will be exposed to on any system with alr as the insnlating medium and the maximum
voltages shown

Note 2: The clear tive-line tool distance shall equal or exceed the values for the indicated
voltage ranges.

(3 Aveid Contact

A, Tor arsas restricted to qualified persons, the mazerials therein. may notbe stored
within the allowable working space of energized lines or equipment.

B. For arcas that can be accessed by persons withewt the relevant quabifications,
the distance at which materials and equipment shall be placed or siored i3
dependent on the power of the lines and equipment therein., Ifthe power is:

1. 30KV or less, the distance is 10 feet (305 cm}.

9 More thar 50 EV, the distance is 10 feet (305 om) plus four (4) inches
for every 10 KV over S0 kV.

21
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C. All wires, regardless of the type of covering, rmust be considered Tive, unless
they are positively known 1o be dead and prounded.

D. All conductors, terminations and related equipment shall be considered
energized until de-energized, tested, grounded aod tagged.

E. When working with equipment, switches, cutouts and grounding devices, the
warker shall place himself in 2 safe position with all components in clear view.

17.4 Work Clearances in Substations

‘When employees are required t0 perform work near energized high-voltage equipment,
care must always be taken to-ensure that proper clearances are maintained by alt
personnel.

A ‘When lfting or handling loads in proximity t enerpized conductors and/or
equipment in substations, ground trucks or cranes should be used (se=
Substation Work Procedure Maneal).

B. The antenmae of either mobile or portable radios shall be kept ata safe distance
from energized conductors and/or equipment at all times.

C. Only trained personnel can enter an energized substation unescerted by a
qualified person.

D. All personrel exmtering 2 substation or switching station that is under the comnirol
of the System Operator shall notify the System Operator upon their arrival and
prier to unlocking the Jocked gates of the substation. Once work activities are

~ compileted, all personnel shall notify the System Operator that they have left the
substation. ' :
17.5 Switching
17.5.1 Basic Principles of Switching {Substations/Switching Stations)

 nformation regarding this subject czn be found in the Substation Dcpértment Work
Procedures. ’

17.52 Substation Backfeed Situations.
Information on this subject can be found in Substation Department Work Procedures.
17.5.3 Distribution Switching and Tagging

For &l distribwution switching and tagging, please references the company’ s/department’s
most current work procedures in the OHL, URD and the Control Cemter Procedures

Book.

17.6 Clearances
22
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17.6.F Dse of Electrical Mechanicil Equipment within Substation Properties

Mechanical equipment shall be operated so that the required clearance distances are
maintained for exposed enecrgized lines and equipment.

Equipment and the attached load operating near enezgized lines or equipment shall be
treated as encrgized by persons on the ground.

Further information can be found in the most recent version of the Substation Work
Procedures SP G110-1.

17.6.2 Brocedure for Remoﬁg from Service a Line that is Under the Furisdiction of
the System QOperator

Reference S.0. Operating Tostructions 1-8 and aay revisions thereto in the Contrel Center
Procedures Book.

17463 Receiving Clearance from the System Operator

A Use of the term “Clearance” - Upon completion of the steps of a Swilch Order
executed by a System Operator, the term “Clearance” will always be accompanied
by a statement that defines its prupose. For example, upon completion of the
required switching for a relay technical to perform hisher relay tests, the System
Operatar will issue “Clearance to (name of field person) on OCB (Name} for
testing.” : :

B, All lines arc considered energized until ALL of the following have been completed:

1. The system operator issues clearance, AND

2. the designated tests to prove absence of potential have been performed at
the work location, AND

3. the lines have been grounded.

©. Clearance is issued when the System Operator conitacs the employee for whom the
line or equipment has been tagged. Upon completing all switching steps to isolatea
line, Facility or piece of eipipmiént fof work oF maintenance, the Systemn Operator
will proceed by maldng the following statement © the employee wio s toreceive
the clearance: “At (state time) you have clearance to Test and Ground.”

The employee receiving clearance to Test and Ground can now proceed to test the
isolated area for potential and to install personal ficld grounds as required. After
completing the testing and grounding procedures, the employee witl then contact the
System Operetor to inform him/her that the testing and grounding have been
completed. The System Operator will thep isue the following declaration: “At this
time (state time) vou have clearznce on (equipgaent) to do (purpose), e.z. Doble
class #3 inspection, ete.” '
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D. If Testing and Grounding is not required by feld personel, due 1o the nature of the
work at hand (sach as trip testing or work that is distant from the de-energized
equipment}, the fact that personal grounds wili not be installed should be made
known to the System Operator when the switching steps are completed. Since
clearance totest and ground will not be issued, the System Operator can then issue
clearance to perform the work that is needed.

17.6.4 Procedure to Be Used when Field Personnel Smrender Clearance

A.  Upon completion of their work, field personnel will notify the System Operation
that their work s done. At this time, field personmel will be instructed by the
Syster Operator to remove all personal field grounds, if zmy.

B.  After removing all personal field grounds, field personmet will feport clear of the
jsolated arca to the System Operator and cleasly'state that ali field grounds have
been removed. Switching to restore the isolated area can then begin.

17.6.5 General Procedure for Returning to Service 2 Line That Js Under the
" Jurisdiction of the System Operator

Reference S.0. Operating Instructions 1-8 in the Control Centor Procedare Book.

17.7 De-energization and Grounding Transmission and
Distribution Eines and Eqnipment

Reference the most recent version of the following Department Work Procedures and:

Substation SP-0107-2
Fleetric Operations C3100 and €3201
UGL 3017 and 3018

A. De-energized lines shall be tested and found absent of nominat voltage bofore
installing grounds or performing work on the lines or equipment. :

B. Before de-energized kaes are worked on, temporary protective gromnds shall be
' imstalled at the work Jocation, in compliance with the various department work

procedures.

C. The grounds shall bave impedance to ground low endﬁgh to perrait for the prompt
operation of protective deviges, in case the lines or cquipment is mexpectedty
energized.

D. Protective grounds shall be capable of conducting the maximum grovnd-fault
carrent that could flow at the point of grounding for the tinie necessary to ¢clear the
fanit,

E. The pround-end conmection shall be attached first, aud then the other end shall be
attached to the de-energized conductor by means of live-line tools.
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F. Whers facilities are 600 volts or less, grounds may be applied using approprate PPE
rated for the voltage to be worked on.

G. The grounding device shall be removed from the lines or equipment first, using live-
fine tools or other insulated devices, and removed from the grounding point last.

17.8 Fauit-Locating Equipment Use

‘When using the'fmzlt-locating equipment, the truck and equipment shall be grounded per
the manufacturer’s recommendation. For afl fault locating, Class 2 rubber gloves are

required.
17.9 Guarding of Rooms Containing Electric Supply Equipment
Unqualified employees are prohibiting From: entering roomy/spaces where electric-supply

tines and equipent exist, without direct control from and the sepervision of a qualified
person. The ungualified employees shall heed the instructions of the qualified ensployees

at alt times.
1710 Testing and Test Facilities

For information on this subject, reference Protective Equipment Test Center Work
Procedures.

17.11 Handling Fallen Wires
A, Only trained, qua]jﬁt;:d and authorized persons shall handie failen wires.

B. Al wires, primary or secondary, that are on the ground but still attached to the pole
on one end must be copsidered and ireated as energized.

C. A line technician alone shall not attempt to put back up an epergized primary wire
which is down on the ground, but shall guard it and send for or seck assistance.

D. Inhendling a case of “wires down,” & person must never climb a pole, vnless
climbing space 38 clear. If necessary, hefore repairs are made, wires must be cut
dead on an adjacent pole that has clear climbing space, but enly afier any required

temporary guying has been provided.
17.12 Inducted Voltage(s)
Before lincs are installed paratiel to existing energized lines, a deterrnination. shall be
made of the approximate voltage to be induced in the new fnes, or work shall proceed on
the assurnption that the induced voltage is Bazardous. Uniess it can be demonstrated that

the lines being installed are not subject to the induction of z hazardous voltage or unless
the Tines are treated as energized, the following requiremenss also apply:

A.  Each bare conductor shail be grounded at least ¢very two miles.
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B. The grounds shall remain in place until the conductor instafiation is completed
between the dead ends, inchuding during the aerial cleanup.

. Grounds shall also be fustalled at each location where persons are werking on bars
conductors and at all open dead-end and catch-off points or at the next adjacent

shracture.
D.  When two overhead conductors must be spliced, they shall be bonded and grounded.

Grounding procedures shall be in accordance with the work procedures of the
vations departments.

17.33 Current Transfurnier Secondaries

A. The setondary of a cument transformer shall not be opened while the transformoer is
energized. '

B. If the primary of the cumrent transformer cannot be de-energized before work is
performed on an instrument, a relay or another section of the current transformer
secondary circuit, the circurit shall be bridged to preveat the current wansformer
secondary from being opened.

17.14 Transformers

A. When transformees are being raised or suspended m the air, any person on the pole
must take a position above or well in the clear of the transformess.

B. A secondary voltage test must be made on all transformers before they are
commected to the secondary mains.

C. When work requires the disconnection of taps from asupply line to equipment, the
disconnection shall be made at the point where the taps meet the supply Iine, and
never so an unprotected energized wire remains within reaching distance.

17.15 Capacitors

Capacitors are devices that store a charge. In our appiications, they are wsed for voliage
suppost and power factor corection, They are provided with a disckiarge device for
draining the residual charge 10 2 low value, approximately five mimites afier they have
been completely disconnected from the line. Before working on Gapacitors, they shall be
de-epergized, discharged and gromded. In addition, the capacitor bank-support
ftamework shall be grounded. '
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These discharge devices must not be deperded upon for safety. In light of this,
employees shall adhere to the following rules when worlking with capacitors:

A. Capacitors shall not be worked on and the comedtions or terminals shall not be
bandled until the fuses or discommect switches have been opened and the
terminals have been shorted or grounded. :

B. Where oil switches are installed, they will be opened before cufouts or
disconnects are opened.

C.  After opening the fuses or disconnects, wait at least five minutes before

applying the shorting jumpers and grounds. The shorting jumpers shafl be
applied with a “hot stick.”

). Capacitor cases shall be considered energized as leng o5 the capacitor is
connected to the line and until after the capacitor has besn shoricd and
grounded. :

17.16 Operating Svitches and Cnteuts

A

When operating or replacing cutouts, the line technician moust afways protect
himself/herself against accidental contact with energized wires or grounded
equipment by using Class 2 Gloves.

Cutouts and disconnects equipped with Loadbuster® “ears” shalt always be opened
with a Loadbuster or other t00)(s) that will provide arc-free mierruption whenever
possible. All other cutouts not adaptablé to these tools shali be opened with an
approved cutout or switch stick.

All cutouts or switches shall be closed with an approved cutout or switch stick.
Before opening or closing, the main porcelain housing should be Inspected for
stractural cracking. If the housing infegrity is questionable and could be damagetd
when closing, the vnit should be replaced-

When closing any cutout or switch, it is very Important that it be done without
hesitation, in order to prevent an arc. ’

Whenever 2 werker is called upon to operate any switch carrying more than 300
volts, appropriate rated rubber gloves must be wormn.

Where line cutouts are used to permit dead-line work, the fuse holder shall be
opened and removed and the de-energized conductor shall be tested and prounded

before proceeding with work.

17.17 WMobile Substations

Reference Substation Department Work Procedures and any revisions thereto.
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17.18 Transmission Operations

Transmission

In addition to the hazards particular to elecirical operations, otber non-electrical hazards
rmay be encountered. Employess in the electrical operations departmeits should therefore
be familiar with all other sections of the Safety Manual that may apply to their work.

Definition of Transmission Circuit: Any circuit, apparatus or equipment normally
encrgized at 34.5 KV {Delin commected) or above shall be classitied as tramsoission.

17.18.1 Live-Line Tools and Equipment

A.  Only properdy inspected and labeled toots with the proper voltage rating and
sufficient length to secure proper clearance for safely shall be used. It is possible to
depeand too much on the voliags rating of the tools and not enough on clearance
between the employee and the live wires.

B. The employee in charge must at all times be sure that the sticks, straps, ropes and
other equipment are in first class condition and have been clectrically tested in
accordance with company standards.

17.18.2 Live-Line Maiutenance

A.  Maintenance, repair and construction work on electric circuits or apparatus shall not
be doge wntil the proper authorization has been obtained for performing the work

B. ' Before any work is undertaken on energized equipment, workers shall be qualified
by training and experience to perform work by the preseribed method for the voltage
involved and shall be familiar with minimum working clearance.

€. Whenever it becomes necessary te replace a worker or supervisor during a job, such
replacement should be made only after the replacement worker or supervisor has
beer fully irformed of existing conditions.

D. Lines should always be de-energized, if it-can be done without jeopardizing
continuity of service.

E.  Where it is necessary to maintain continuity of service on transmission kines, it is
permissible to work on such lines when they are energized, provided that hot-line
tools designad and tested for this type of work are used.

F. Routine live-line work shall be done only during favorable weather conditions.
Rain, snow, sleet and dampness, for example, create dangerous ¢onditions that
preclude routine live-line worl.

G. Obtain proper clearance from the system operator
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TI When it is necessary to wark on transmission lines with more than one circuit, and
there is insufficient working clearance between circuits for live-line work, the
circuits not being worked on shatl either be de-energized and grounded or shifted
with hot-Jine tools, in order to provide proper working clearance.

I Live-line work shall not be pexformed on any conductors smatler than No. 4B & 5
gauge.

T. The principal factar in safe live-Tine work is adequate clearance between the
employees and all wires on the pole or structure, including the wires being worked

O

¥1.19 Electric Meter Testing/Installation and/or Removsl

General

The following rules apply specifically to conditions encountered in the checking and
testing of electric meters in the field However, all applicable rules set forth in other
sections of this manual as well as deparimental safety and procedural guidelines must
also be cbserved by 2li persons doing service, meter or relay work. Flease reference
departmental safety and work procedures for additional information.

A.

Employees must at all times realize that there may be hazards while testing or
chimging meters. Safe working conditions are essential 1o the safety of

customers and employess.

Whenever any employee is called upon to operate a live switch, thé employee
shall wear an approved class of rubber gloves, approved apparel and safety
glasses (flash) as defined in Apparel Wear section 5.0. Gloves shall be tested

and inspected prior to use.

Work gloves and safety giasses MUST be worn while sefting or removing
socket meters. When festing mefers, an approved class of Tubber gloves and
safety glasses shall be worn.

When applicable in testing, repairing, installing and changing meter equipment,
personal protective safety equipment such as bardhats, eye protection, leather
protective gloves or rubber gloves shall be ased.

Electric meter and control wiring shall be treated as. cnergized at all times. The

handling of cireuits with a voltage of 120, 240 ar higher requires reasonable
precautions to prevent personal infuries.
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1720 Underground Electric Operations (UGL)

17.20.1 General

Al

Class 2 rubber gloves shall be used on all energized cibles and equipment. Hot-line
tools shall also be used while working on primary circuits for switching, load-
breaking and grounding operations.

Test points, when provided, shalt beused.

A primary or secondary system nentral shall never be operated for any reason while
the system is energized.

Before doing work on de-energized primary circuits or equipment:
1. A visible open break shall be provided. if possible.
2. A voltage test shall be made.

3. The equipment shall be grounded.

4. The cable or equipment shall be tagged per the festructions of the: Distribution
Supervisor. ’
When work is to be done on equipment or cable of an underground systent,

precaution to prevent backfeed shall be taken. This shalt include grounding of the
conductors or other approved methods where applicable.

Before paralieling positions of an open loop, it shall be determiced that the separate
sections of the loop are of the same phase.

Faulied cables shall be isofated, tested, grounded and tagged before repair work.
Approved tester/equipment shall be used to ensure that the cable is de-energized

before grounding.
Whea unattended, hand holes, manholes, silo covers and pad-mounted equipment

shall be secured or bolted at all locking points with approved company locis znd
special keyed bolts supplied by the manufacturer. Missing bolts shall bereplaced.

Ladders o other climbing devices shall be used to enfer and exit manholes and
subsurface vaults that exceed four (4) feet (122 am) in depth. Ladders shall be

inspected prior to use.
Persons shail not step on cables or bangers to exit out of manheles or vaults.

When work is performed on burjed cabie or on cable in manholes or vaults,
metallic-sheath contipuity shall be maintained.
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17.20.2 UGL Work Area Protection

A

When loading or unloading cable reels, care should be taken so that reels are under
control at all times. Cable ends shall be tacked or tied down to prevent unraveling.

Ropes and cables laid ternporarily across sidewalks during pulling operations shall
be propexly protected to avoid possible injury to pedesirians. Cables laid out
temporarily to restore power shall be protecied in the same manper.

Do not use cables or cable racks to support chain falls, lifiing tackle, weights or
planks.

Equipmert and cable shall not be left on the jobstic afier the completion of work.
Good housekeoeping shall be maintained at all times around the werk area.

Care shall be taken when pailing cables to protect ersployees and the public from
possible injury. This requires-a study of the velicular and pedesirian traffic for the
particular location, to enable the equipment to be sst up inthe safest possible
marmer that will cause the public the least inconvenicace. All persons, inclading
employess, should be warned to keep away from taut ropes or cables. 1f necessary,
barricades shall be mstalled to divest pedestrians and vehicles away from the pull-

site.

Workers who are in a roadside work zone, exposed to vehicular traffic o & roadway
or exposed te construction equipment -within 2 work zone will be required to wear

Class 2 safety gannents at all times.

17.26.3 UGE. Manhole Operations .

A

B.

Load-brealdng devices jn the manhole must be operated from cuiside the manhole.
No one ig to be inside the manhole when such devices are operated

For O&R employees, work shall only proceed in a Toanhole if all clreuils are de-
energized, grounded and tagged. If nccessery, the cable to be worked on shall be
spiked to ensure that 1tis de-energized.

Empioyces shall not remain in 2 Tole while installing or removing cable if the:
pulling system is operating and/or mmder tension.

Prior to opening 2 manhole, tests for oxygen deficiency and cornbustible atmesphere
smust be made. Manhole-lifting equipment shall be used to open the manhole, No
entry into a manhole shall be made in a1 “Immediately Dangerous to Life and
Health” or “IDLE" atmosphere wnkess in the pursuit of 1ife or Himb. The atmosphere
shall be made safe prior to entry. All sources of combustible gas, smoking, vehicle
exhaust and any source of ignition shall be kept ata distance while testing.

A visual inspection for unusual and/or hazardous conditions shall bemade prior to
entering a mavhole. Heavy mud and waste shourld be cleared away prioT to-entry.
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T.  (Cable and cable racks shall not be used as ladders or 1o support tools and equipment,

G. Equipment used to lower or raise materials into & manhole shali be nspected for
defects prior to use. Workers shall be clear of the area directly beneath the opening
of 2 manhole when equipment or materials are being lowered or raised.

H. I case of manhole fires, the workers shall evacuate the manhole before using the
fire extinguisher and shall not re-enter the manhole until the fire has been
extingnished and the manhole has been properly ventilated and tested (see Permit-
Required Confined Space Eniry).

18.0 Emergency Response/Evacuation
18.1 Emergency Action Plan

Each location shall have a writien Emergency Action Plan that covers the following:

Applicability to all types of emergencies
General site information

Evacuation Plan and procedures
Emergency notifications

Fire alarm systems

Training and drill requirements

»  Reconds management

a

“ & 2 @

Employees are required to familiarize themselves and keep up to date with the Emergency
Action Pian for each facility in which they work.

18.2 Mutual Assistance at Other Utilities

" When O&R employees are assisting in the restorztion of service at another utility, all
employees will follow the safety practices outliped in this manual. Additional safety
practices and procedures required by the host company will also be followed.

18.3 Mayday Procedures
The following shall be the procedures for a distress call signal

A. When faced with an emergency situation {i.e. an AgETEssive CUSIOMET, 2 serions
accident or injury, ¢lectrical contact, an incident that cawses harm to the public,
or a situation that has the potential to cause one of these conditions), field
persormel with a tadio-equipped vehicle should, as soon as possible, issuc a

MAYDAY.
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B. The ficid person, if able, shal! initiate a MAYDAY over the radio. The distress
call shail consist of the clearly-spoken word MAYDAY repeated three (3}
times, followed by the vehicle mumber. The distress call shall be repeated watil
the call is acknowledged by either the Dispatcher or the Distribution Supervisor
in the ECC/GAS DCC.

C. Ifthe field person is imable to initiate 2 verbal MAYDAY, the MAN DOWN
button should be depressed. Depressing the MAN DOWN button will generate
an audible and visual alert for the Dispatcher or Distribution Supervisor 1o
notify him/her o the existence of an emergency event. The alert will also
sndicate the vehicle umber to Control Center personnel. The MAN DOWN
button WILL NOT provide the location of the vehicle {sec Note below).

D. The driverfoccupants of any radio-equipped vehicle who become aware of
another vehicle in distress that cannot make radio contact with the ECCIGAS
DCC may directly transmit the message and/or relay the location information to
the ECC/GAS DCC.

E. Upon receiving and verifying a distress call from any vehicle, the Distribution
Supervisor shall direct the Dispatchers to immediately clear all airways on all
frequencies by issuing the MAYDAY tones and stating “To alt vehicles: There
it a MAYDAY in progress at this time. .. Cléar this frequency wetil fuarther
notice.”

F. After clearing the airways, the dispatcher should contact the distressed vehicle
and request his/héer MAYDAY message. In the event that the vehicle cannot be
reached or located, the BCC/GAS DCE shall mitiate ail effortsto locato the

vehicle.

G. The operating authority is responsible for ensuring that the MAN DOWN
* buttons function properly.

Note: Once the MAYDAY procedure has been initiated via the MAN DOWN button, the
roobile radio will send out 2 series of alerts to the Control Center and will be muted for
10-15 seconds, after which tice the radio will automatically vo-mute. I the ECC/Gas
DOC does not respond within 15 seconds, the individual injtiating the MAYDAY will
need fo key the microphone ope {1) time.

18.4 Pole-Top/Tower Rescue

Safe and fimely pole-top/tower rescue is essential in assisting employees who may have
been involved in an accident or incident. Rescue shall be attempted as soon as safely
permitted. Jiis paramnount that the safety of the rescuers is considered inevery

circumstance.

Pole-top rescue training will be provided annually and performed in accordance with
applicable departmental procedures. For additional information, refer to departmental

procedures.
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18.4.1 General Precautions

Al

Ty cases of electric shock, there pust be no delay in providing resuscitation, as every
moment lost decreases the possibility of restoring breathing.

Call or have someone calt for help immediately. The Mayday procedure should be
atilized in commumnications for assistance.

Thers are many possible conditions that may make 1t 2 difficult matter to propesly
position a vietim of elevtric shock on a pole or elevated strecture.

The flexibifity of mouth-to-mouth resuscitation makes it particolarly suitzble for this
type of rescue.

After freeing the victim from, contact with the electrical apparatus and/for wire and
taking such measures as may be necessary o protect both the victine and rescuer
from further comtact, the victim should be secured in any manner fhat will place the
victim face up. The chin lift is used since it is the most effective method of opening
the aitway. The tongue is attached to the lower jaw. When you lift the chin, you liit
the tongue from the back of the throat, which opens the airway. In cases where neck
mjury is a possibility. the head tilt should be absent or minimal to aveid aggravating

the neck injury.
Mouth-to-month resuscitation with applicable protection mey then be performed.

Resuscitation should coatinue on the pole and/or elevated position unil ail
arrangements are completed for lowering, which should be done as quickly as
possibie. Resuscitation efforts should be resumed immediately when the victim is

on the ground.

Cate should be taken to avoid having a person who was suspended hie down, since
Beishe could be suffering from suspension trauma/orthostatic intolerance. He/she
chould instead stand with support of additional persomel to ensure circulation of the
deoxygenated blood that mat have gathered in the legs. Lying this person down
immedistely could send the deoxygenated blood to the heart, causing the individoal

to go info shock.

18.4.2 Bucket-Truck Bucket Rescue Trabming (Single and Double)

Rescue Bucket Training shall be provided annually.

All employees shall be trained on the operation and rescue procedures foreach bucket
truck type they may use. If an empioyee isnot trained in sither operation or rescue
procedvre, he/she shall not wtitize such equipment.

18.5 Tower Rescue

Reference the Department Tower Rescus Procedure.
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43.0 Safety Tagging — Lockout/Tagout
43.1 General Requirements

43.1.1 Gas Operations and Gas Customer Service LockoutfTagout

Procedures covering gas opsrations and gas customer service that require any
lockout/tagout can be found in the department procedures manual.

43.1.2 Substation Operations

For procedures covering tagging n substations, refer to the most recent version of
Workplace Procedure SP-0105.

43.1.3 Distxibution Switching and Tagging

Yor all distribution switching and tagging, please reference the most recent version of
company/department Work Procedure C-3 100 and revisions thereto.

43.2 Electric Distribution and Transwission Tags

The standard safety tags contain eyelets for attaching them with an electric the to the
operating and control handles of an apparatus. The tags used mder the System Operator
and Distribution. Superviser are in two colors (red and green), each of which has a distinct
purpose. In no case will either tag be used for any purpose other than that for which it is
intended. : :

A. The red tag with black letiering shall be used only under the supervision of the
System Operator and/or Distribution Supervisor. It is used for high-voltage
equipment and associated sontrol mechanisms together with any low-veltage
equipment that the System Operator may. designate. Facilities that have had red
tags applied shall not be operated under any conditions watil the quatified
employee whose name is on the 1ags releases them.

B. The green tag shall be placed on equipment solely to indicate an abnormal
equipment condition or status and necessitates that such information be readily
available to any employees involved m the operation or mamtenance: of the
equipment. The greentag shail pever be placed to provide clearance.

1. Eguipment with a green tag shall be operated only with the approvel of the
System Operatot or the Distribution Supervisor, whoever has authority
gver that fag.

2. The reason for placement of the green tag shall be clearly stated oz the
tag, inchuding any specific operating Tirmits,

3. Requests to romove & grean ta2g shall be made to the appropriate authority
governing the fag to assure that the restriction or abnosmoality has been -

corrected.
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4. Requests to operate greep-tagged equipment within the stated restriction
shall be made to the authority govering the tag.

5. Multiple green taps may be applied to the same switching device.

6. The green tag may mdicate more than one abnormality or restriction,
provided that the tagging was done during the initial arrangements with
the authority governing the tag.

Green Tag Special Note: 4 green tag shall never be placed for clearance protection. 4
red tag may be applied to green-tagged equipment, devices or switches, provided that the
abrormality or restriction does not prevent the equipment, device or switch from serving
the merpose for whick the red tag is being applied.

-433 Schedaling Work on Equipment under the Systen: Operater’s Jurisdiciion

The Depariment Manager, Superintendent, Superviser or their designated representatives
may ask the System Operator to release equipment wnder their jarisdiction for work as
follows:

A, The removal of equipment or lines from service required for all non-cmergency
werk must be requested on a Transmissien/Distribwmion Clearance Request
Form at least 72 hours in advance of when such work is scheduled to begin.
This request shall be filled oit in its entirety and shall be made to the Systemn
Operations Scheduling Supervisor or, in hig/her abseace, to the System
Operator directly, by the employee in whose name the circuit of equipment isto
be tagged or by that person’s supervisor. This procedure also applics to Third-
party interconnects and their O&R coordinators.

B. During the coustruction of new equipment, when the installation or
constructionr work has progressed to the point of energization from any station
or other external sourcs of any piece of ransmission equipment or distribution
sqpuipment within the spbstation fence, the System Operator shall be so
informed by the Engineering Department as follows:

1. ‘This information shall'be in writing, shall indicate by sketch its
location in relation to the then-existing System Diagram and shall
specify the Qualified Engineering Diepartment representative in
whase name protective tagging should be issued.

2. The System Operator will imraediately order the qualified
employea(s) to tag out of service with red tags all switches and
conitrol equipment that could energize the new equipment.

[¥3

The tags will be made out in the name of a qualified substation, relay
or engineering ernployee, or other qualified personnel
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4. Allrequests for the placement or removal of tags on equipment o
energize it for test prrposes will be made to the System Operator
through the qualified substation or relay employec.

5. Revisions or additions to the System Diagram and SCADA systemn
located in the Energy Control Cenfer must be made before any new
equipment or ling is placed in service.

6. For emergency work, the person in charge of the job shall consult
with the system operator to determine which equipment should be
cleared and tageed out in order to make the job safe.

43.4 Qualifications/Training
43.4.1 Definition of an Employee Qualified to Use Lockeut/Tagout

A person who tagzs and/er locks oot equipment in order to perform service or maintenance
st be qualified. To be qualified, a person shall have received training in the

recognition of applicable hazardous energy sources, the type and magnitude of the energy
available in the workplace, and the methods and meens necessary for energy isolation and

control.

The quatified person must understand the purpose and fimction of the Energy Conirol
Program and have all the skills required for the safe application, Usage and removal of
energy controls. For further information on switching and tagping operations, reference
Electric Systems Operations Operating Instructions 1-5-4.

43.5 Key Requirements

Lines, circuits, fesders and apparaius mast be considered energized at all times unless
they are properly tagged out.

43.5.1 Electric Distribution and Transmission Tagging Key Requirements

A.  Only qualified employees may have equipment tagged out. Third-party
inferconnedts shall 21sb supply a list of qualified employees to perform
switching/agout, Equipment shall be tagged onty for the persons appearing on these
lists. Ft shall be the responsibility of the Mariager, Superiniendent or Supervisor o
determine which einployses arg qualified. -

B. All tags must be made out in the name of the person who is in charge of the job.
This person shall be responsibie for all others working under his tag oa the jobsite.
The person in charge must be available at the jobsite to clear people off of
equipment and/or Hnes that may need to be restored it an emergency.

{. In filling out tags, care should be taken to ensure that all required mformation is
comiplete, correct and fegible.
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D. Tags shall be tied securely to the control handle of equipment with electric ties. For
equipment that does not have a control handle, including single-phase disconnect
switches and cutouts, the tag shall be fasiened in ant 2pproved manner (using the hot
stick tag bolder, for instance).

E. When the person in charge of a jeb is scheduled to he absent and the job is expected
to be continued, he/she should arrange with the authority governing the tag —the
Department Manager, Superintendent and/er Supervisor — to have hisher tags
released and/or replaced. In the event of an imforeseen absence, the Line or
Substation Supervisor can assume the responsibility of the tag and appoint a new

person in charge.

F. Other qualified personnel may parallel tag apparatus with Electrical Distribution,
Transmission and Substation personnel or System Operators. This tagging is subject
to the approval of the authority governing the tag. The tags are to be placed and
removed by the qualified employee(s).

G. 'When mare than one group of persons is working on the same line or apparatus,
each group may request protection by its own set of tegs.

H. When work is performed at separate locations on one line or piece of equipment but
under the jurisdiction of qualified employees, cach qualified employee shall request
his/her own tags using the above procedutre.

43.5.2 Use of the Term “Clearance”

Upoh completion of the steps within a Switch Ordet executed by the System Operator or
Distributior Superviseor, the use of the term “clearance”™ will always be accompanied by a
statement that defines the purpose for which the cléarance is being issued. For example,
upon eompletion of the required switching for a relay technician to perforin his relay
tests, the System Qperator will issue “Clearance to (name of field person) on OCB
{pame) for testing.” For example, the Distribution Supervisor would issee clearances as
follows: “As of (time), (name of field person) has clearance to {specify work) between
(ID Location points),” The employee wha received the clearance shafl repeat the
clearance back to the SO or DS untit both agree that the clearance is correct For
example: The field worker, after receiving clearance from the System Operator, wiil
repeat the information: “} understand that as of (time), I have clearance to {specify wozk)
between (ID location poinigy” and 30 on.

44.( Safety Training
44.1 New Employee Orientation

Each new employes shall attend a New Employee Safety and Health Orientation prior to
performing unescorted work activitics at O&R. The orientation shalf cover facility safety
requirements and topies related to the job tasks the employee is to perform. Topics not
covered in the orientation shal! be communicated to the employee’s supervisor or chief to
ensure that the employes is not assigned tasks that he/she is not trained to perform.
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