ATTACHMENT B

Black-lined version of the Amended and Restated Continuing Site/Interconnection
Agreement By and Between Orange and Rockland Utilities, Inc. and AER NY-Gen, LLC
Pertaining To Gas Turbine Generating Stations

The O&R operating procedures set forth in Schedule H to the Original 1A have been
superseded in their entirety and replaced by the operating procedures set forth in Schedule
H of the Revised IA submitted in this filing.
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SCHEDULES
Description
A. Interconnection Facilities and Associated Equipment Description (Part | and Part 11)
B. Seller Provided System Information

C. Voltage Regulation
D. Service Restoration Plan
E. Insurance Requirements

F. Production Meter Locations GT/HYDRO (Part I) and Anticipated Meter Points for
Production Meters (Part Il)

G. Metering for Retail Accounts - GT/HYDRO

H. Parties' Switching, Tagging and Grounding Rules
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AMENDED AND RESTATED

CONTINUING SITE/INTERCONNECTION AGREEMENT

AMENDED AND RESTATED CONTINUING SITE/INTERCONNECTION
AGREEMENT ("Agreement"), dated as of Nevember24.-1998-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-GenGEN, LLC.LLC)) ("Buyer™), a
Delaware limited liability company with a principal place of business located at 966-Ashwoed

Parkway-Suite 500-Atlanta,-Geergia-30338.613 Plank Road, Forestburgh, NY 12777.

WITNESSETH:

WHEREAS, Seller and Buyer-haveSouthern Energy NY-GEN, L.L.C. (*Southern
Energy”) entered into the Gas Turbine and Hydroelectric Generating Stations Sales Agreement

dated as of the-date-hereof-by-and-between-SeHerand-BuyerNovember 24, 1998 ("ASA") for the
sale of certain of SeHerSeuthern-Energy’s- Seller’s generating assets to BuyerSouthern Energy;
and

WHEREAS, Seller intends-to-continuehas continued to operate its transmission and
distribution business frem-its-presentin the same locations as it did in 1998; and

WHEREAS, in the ASA, Seller agreed to transfer to BuyerSouthern 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, BuyerneedsSouthern Energy needed certain Interconnection Services
(hereinafter defined) from Seller for the Purchased Assets-asprovided-in-this-Agreement; and

WHEREAS, Seller needsed access to parts of the Purchased Assets, and Buyer

needsSouthern Energy needed access to parts of the Excluded Assets; and
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WHEREAS, theParties—have—agreed—in—the-ASASouthern 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 (as-amended--the “Original
Agreement”); and

WHEREAS, Southern Energy changed its name to Mirant NY-GEN, LL C (“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 #s-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 order to carry out the transactions contemplated by the
ASA—the—Separation—Deocument—and—this—-Agreement—and—in—consideration of the mutual

representations, covenants and agreements hereinafter set forth, and intending to be legally bound
hereby, the Parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.1  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.

2 DeltaView comparison of pcdocs://wassr01a/1025981/1 and
pcdocs://wassr01a/1025981/4. Performed on 5/27/2010.



Service Agreement No. 1620
1.1.1 "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.

1.1.2 "Agreement" means this Continuing Site/Interconnection Agreement dated
as of Nevember24,-1998August 12, 2010, between Buyer and Seller.

1.1.3 "Ancillary Agreements"” means the Operating Easement, the Load Pocket
Agreement and the Transition Agreement.

1.1.4 "Asset Sales Agreement” or "ASA" means the Gas Turbine and
Hydroelectric Generating Stations Sales Agreement dated as efthe-date-heresfNovember 24, 1998
by and between Seller and Buyer.

1.1.5 "Buyer" means Seuthern-EnergyAER NY-GenGEN, EECLL

@)

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

1.1.7 "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.

1.1.8 "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.

1.1.9 "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.

3 DeltaView comparison of pcdocs://wassr01a/1025981/1 and
pcdocs://wassr01a/1025981/4. Performed on 5/27/2010.




Service Agreement No. 1620
1.1.10 “Interest Rate™ means the publicly announced prime rate of The Chase
Manhattan Bank on the date such amount was required to be paid.

1.1.11 “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.

1.1.12 "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. Interconnection 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 1SO Tariff or Seller's
Open Access Transmission Tariff, or any retail wheeling tariff, including any distribution service
tariff or contract, in each case as amended from time to time.

1.1.13 "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.

1.1.14 "1SO 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.

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

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

1.1.17 "NERC" means North American Electric Reliability Council or its
SUCCessors.

1.1.18 "NPCC" means Northeast Power Coordinating Council, a regional
reliability governing body or its successors.
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1.1.19 "NYPP" means New York Power Pool or its successors.

1.1.20 "NYPSC" means the New York Public Service Commission.

1.1.21 "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.

1.1.22 "Parties" means Seller and Buyer and Party means either Seller or Buyer.

1.1.23 "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.

1.1.24 "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.

1.1.25 "Purchased Assets" means the Hillburn Gas Turbine Generating Station and

the Shoemaker Gas Turbrne Generatrng Statron—theMengaupﬁydreeleetH%tanen—Rre

Statren and related assets transferred by SeIIer to Buyer through the ASA and as more fuIIy set
forth in the ASA.

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

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

1.1.28 "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
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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 11) hereto.

1.1.29 "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.

1.1.30 "Seller" means Orange and Rockland Utilities, Inc.

1.1.31 "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.

1.1.32 "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.

1.1.33 "Switching, Tagging, and Grounding Rules" shall have the meaning set
forth in Section 3.14.2.

1.1.34 "System Operator" means the energy control center staff responsible for
central dispatch as provided in any NYPP agreement or the 1SO Tariff, as amended or superseded.

1.1.35 "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.
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1.1.36 "Transition Agreement” means the Transition Power Sales Agreement
dated as of the-date-hereofNovebmer 24, 1998, by and between Seller, Buyer-Southern Energy

Southern Energy Bowline, L.L.C. and Southern Energy Lovett, L.L.C.

1.1.37 Each of the following terms has the meaning specified in the Section set

forth opposite such term:

Term

ASA
CEl
Direct Claim
Disclosing Party
EMS
Force Majeure Event

Indemnification Floor

Indemnifying Party

Indemnitee
Net Worth
Operating Metering and Equipment Protection Requirements

Parties' Switching, Tagging and Grounding Rules
RAPR

Recipient

RTU

SCADA

Seller's Incremental Cost

Seller Indemnifiable Losses
Third Party Claim

ARTICLE 2
TERM

Section

Recitals
154
10.5.2
7.1
3.8.10
12.2
10.4.3
10.4.2
10.4.1
15.1
3.1.2
3.14.2
3.6.4
7.1
3.6.4
3.6.4
3.8.10
10.1
10.5

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
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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.

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.

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
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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 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.

9 DeltaView comparison of pcdocs://wassr01a/1025981/1 and
pcdocs://wassr01a/1025981/4. Performed on 5/27/2010.



Service Agreement No. 1620

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.

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.
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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 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 ISO 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.
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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.

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.
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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 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
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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 inspections
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.

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 ISO, NYPP, NYPSC, NPCC, NERC, or the System Operator.
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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.

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.
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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  In the 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.

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 1SO, 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
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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 atany 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 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.
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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 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.
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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.

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.
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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 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 ISO 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.
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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.

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.

21

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.
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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) 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
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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.

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.
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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.

4.2.2.2  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 ISO Tariff, as applicable, or in accordance with the applicable rules of the System Operator.
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4.3 Seller's Operating Obligations.

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 I1SO 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.

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.
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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 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 until the FERC authorizes
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any such request. If the Parties default on any other payment, the provisions of Article 13 shall

apply.

5.5.1 Inthe 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

28 DeltaView comparison of pcdocs://wassr01a/1025981/1 and
pcdocs://wassr01a/1025981/4. Performed on 5/27/2010.



Service Agreement No. 1620
pursuant to Good Utility Practices, pursuant to the FERC's rules and regulations, as amended
from time to time, or as required by the System Operator pursuant to 1SO 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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(e) The filing of a voluntary petition in bankruptcy under any provision
of any Federal or state bankruptcy law by a Party; or

(F) 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 the claim
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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
written notice thereof, but in any event not later than ten calendar days after the Indemnitee’s
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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
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
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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.

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 ABC-Buyer to obtain fuel or services for the Facility due to the
failure of any supplier or subcontractor of ABCS-Buyer to perform any obligation to ABS-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

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.

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 under this
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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 Assets, including upon
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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 ABC's-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 Utility 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 Article 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.
Labor relations

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 17
INDEPENDENT CONTRACTOR STATUS

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 18
LIMITATION OF LIABILITY

18.1 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 19
NOTICES

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.

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:
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Orange and Rockland Utilities, Inc.

One Blue Hill Plaza

Pearl River, New York 10965
Attention: Legal Department
Fax: (914) 577-2959

.

Atlanta, GA-30308
AER NY-GEN, LLC
613 Plank Road

Forestburgh, NY 12777

or such other address as is furnished in writing by such Party.
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ARTICLE 20
HEADINGS

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 Agreement.

ARTICLE 21
WAIVER

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.

ARTICLE 22
COUNTERPARTS

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 23
GOVERNING LAW

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.

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.
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ARTICLE 24
CONFELICT WITH ASA

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

ARTICLE 25
SEVERABILITY

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.

ARTICLE 26
AMENDMENTS

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.

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.

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 27
ENTIRE AGREEMENT

This Agreement, the ASA, the Ancillary Agreements and the Separation Document constitute
the entire understanding between the Parties, and supersede any and all previous
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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 28
NO THIRD PARTY BENEFICIARIES

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 29
FURTHER ASSURANCES

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
ORANGE AND ROCKLAND UTHITES NG
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SCHEDULES TO THE

CONTINUING SITEANTERCONNECTION AGREEMENT
BY AND BETWEEN
O&R
AND
NY-GEN LLC



Schedule A to Continuing
Site/ Interconnection Agreement



Confidential Energy Infrastructure Information (“CEII”)



\>

Schedule A (Part IT) to Continuing Site/Interconnection Agreement



Schedule A

{Part i)
PLANT: HILLBURNG.T.
] OWNER
TRIPS BREAKER: RELAY TYPE DEVICE # ORU SC
86T ~HU 8771-1 X
86T HU 87T-2 X
86T HU 87T-3 X
86G-1 KLF 40L X
86G-1 CV-8 | 84G X
86G-1 Cv-5 596G X
86G-1 PT-3 49G-1 X
86G-1 cW 32 X
86G-1 SA-1 87G X
86G-1 DT-3 49G-2 X
GT1-2 coQ 46 X
GT1-2 CEB 21 X
GT1-2 RPM 21GXTX X
GAS SHUT OFF SC UNIT-A 1) X
GAS SHUT OFF SC UNIT-A 1K X
GAS SHUT OFF SC UNIT-B IL X
GAS SHUT OFF 5C UNIT-B IM X
LIQUID SHUT OFF sC UNIT-A IN X
LIQUID SHUT OFF sC UNIT-A IP X W
LIQUID SHUT OFF sC 1Q X '
IR X

LIQUID SHUT OFF. SC

The parties acknowledge that the designation of ownership of the vanous relays listed in
Schedule A, Part il is based upon the functionality of the relays. Relays with the primary
purpose of protecting transmission sacilities have been designated as Selfler's relays and relays
with the primary purpose of protecting generafion facilities have been designated as Buyer's
relays. The parties agree 1o revise this fist from time to time to the extent the cwnership

designation does not reflect such functionality.

PLANT DIVESTITURE - RELAY SYSTEMS



PLANT: SHOEMAKERGT

86G-2

_ . OWNER
TRIPS BREAKER RELAY TYPE | DEVICE# ORU s
511-2 HU 8771 X
LOWSIDE (GE) | HU 877-2 X
BREAKER 86T LOCKOUT | HU 871-3 X
86G-1 KLF 40L X
86G-1 CV-8 864G X
86G-1 CW 32 X
86G-1 SA-1 87G X
86G-1 DT-3 49G-1 X
ALARM DT-3 45G-2 X
GEN. coQ 46 X
LOWSIDE BREAKER CEB 21 X
LOWSIDE BREAKER RPM 21GXTX X
86G-2 LOCKOUT SC-1 N X
86G-2 LOCKOUT SC-1 IK X
86G-2 LOCKOUT SC-1 I X
86G-2 LOCKOUT SC-1 M X
B6G-2 LOCKOUT SC-1 IN X
86G-2 LOCKOUT SC-1 P X
86G-2 LOCKOUT 3C-1 IQ X
86G-2 LOCKOUT  SC-1 IR X
CLOSES BKR. GT1-2 DSM 25 X
TRIPS 86G-1, 511-2, CV-5 59G X

PLANT DIVESTITURE - RELAY SYSTEMS




PLB\Q: RIO

GEN. #1 LOCKOUT
GEN. #1 LOCKOUT
GEN. #1 LOCKOUT-
GEN. #1 LOCKOUT
GEN. #1 LOCKOUT
GEN. #1 LOCKOUT
GEN. #1 LOCKOUT
GEN. #1 LOCKOUT
GEN. #2 LOCKOUT

IAC

50/51/1

GEN.#2LOCKOUT | IAC 50/51/2
GEN.#2 LOCKOUT  |IAC 50/51/3 -

GEN. #2 LOCKOUT | lIC 46

GEN. #2 LOCKOUT | 1AV 46X
GEN.#2LOCKOUT | CA 87G-1

GEN. #2 LOCKOUT | CA 87G-2
GEN. #2 LOCKOUT | CA 87G-3
GEN. #2 LOCKOUT | CFT 49
GEN. SYNC, BECKWITH M-0193 | 25
GEN. CONTROL BECKWITH M-0194 | 15

18-3-2 MG-6 TRIP X
18-3-2 MG-6 CLOSE X

\Eﬁ . QWNER
TRIPS {AKER ' RELAY TYPE DEVICE ¢ ORU SC

15-3-2 211 X
15-3.2 242 X
15-3-2 21-3 X
1532 67N X
53.2 87T-1 X
532 877-2 X
53-2 871-3 X
53-2 51N X -
89KV 254 X
BKR 13A-2B & 138-28B { 51-1
BKR 13A-2B & 138-28 51-2
BKR 13A-2B & 138-28 51-3

| BKR 13A-2B & 138-28 877-1
BKR 13A-2B & 138-28 87T-2
BKR 13A-2B & 138:28 87T-3
STATION SERVICE 51-1
STATION SERVICE 512
STATION SERVICE 51-3
GEN. #1 LOCKOUT 50/51/1

/5112

P 2K B D G D DK DK K D D 3 D0 D D DK 3K DK DK D K B 0 e

PLANT DIVESTITURE - RELAY SYSTEMS

e




PLANT: RIO (co&wuéa}

- ] OWNER

TRIPS BREAKER | REMAY TYPE DEVICE # ORU sC
18-3-2 CR-1T %\ 67-1 X
18-3-2 CR-11 67-2 X
18-3-2 CR-11 67-3 X
118-3-2 C0-11 N, | BO/BIN. X
3-1D-2 Co-11 N 507511 X
3-1D-2 011 \g%:fz X
3-1D-2 C0-11 51/3 X
3-1D-2 Co-11 50751/ X




PLANT: RIO (CONTINJED) .

TRIPS BREAKER

DEVICE #

OWNER

&)
]
c

18-3-2
18-3-2
18-3-2
18-3-2
3-1D-2
- 3-10-2
3-1D-2
3-1D-2

N\ 50/51/N

67-1
67-2
67-3

DD M MK l

PLANT DWESTITURE - RELAY SYSTEMS




,-“‘.

PLANT: sw}%\';me BRIDGE #1

. \ée OWNER
TRIPS BREAKER RELAYTYPE | DEVICE# CRU sC
GEN. #1 87T-1 - X
| GEN.#1 _ 877-2 X
GEN. #1 87T-3 X
GEN.# A B7G-1 X
GEN. #1 A B7G-2 X
GEN. #1 87G-3 X
11-2 511 X
111-2 51-2 X
11-2 51-3 X
11-2 51-N X
GEN. #1 47 X
GEN. #1 49-1 X
GEN. #1 49-2 X
GEN. #1 X
STATION SERVICE X
31-28 X
GATE HOUSE X
GATE HOUSE X
ALARM ONLY FIELD X
GRD. DET. ‘
PICKS 522 cv X
SYN GEN. #1 BECKWITH X
M-0293B

PLANT DIVESTITURE - RELAY SYSTEMS



PLANT: SWINGING BF}QGE #2

) : OWNER

TRIPS BREAKER - 1 AY TYPE DEVICE # ORU sSC
21-2 AC 51-1 : X
21-2 IAC 54-2 X
21-2 IAC 51-3 X
21-2 Co-8 50/51N X
24-1 & LOCKOUT AV 46X X
21-1 & LOCKOUT 1JC 45 X
21-1 & LOCKOUT 1D 87G-1 X
21-1 & LOCKOUT 1D X
21-1 & LOCKOUT 13D X
21-1 & LOCKOUT D X
21-1 & LOCKQUT 1JD X
21-1 & LOCKOUT 1D X
21-1 & LOCKOUT icT X
SYN M-0193 X
ALARM ONLY PIG X

PLANT DIVESTITURE - RELAY SYSTEMS -



N

PLANT: MN&AUP

E OWNER

TRIPS BREAKER RELAY TYPE DEVICE # ORU SC
52-2 \ 51-1 X
52:2 . 51-2 X
52-2 51-3 | X
g-2-2 51-1 X
9-2-2 51-2 X
9-2-2 51-3 X
9-2-2 87N X
12-2-2 21-1 X
12-2-2 21-2 X
12.2-2 21-3 X
12.2-2 B7NB X
12-2-2, 131-2-2 21X X
131-2-2 21-1 X
131-2-2 Y o212 X
131-2-2 8] 21-3 X
134-2-2 1.67NB X
15-2-2 1-1 X
15-2-2 2%2 X
15-2-2 HZ - 218 X
15-2-2 JBCG X
69KV BREAKER GES 25 X
B9KV 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 NC 48 X
GEN. #1 AV 46X X
GEN. #1 DDG 87G-1 X
GEN. #1 DDG B7G-2 X
GEN. #1 DDG B7G-3 X
GEN. #2 IAC 50/51-1 X
GEN. #2 IAC 50/51-2 X
GEN. #2 AC 50/51-3 X
GEN. #2 uC 46 X
GEN. #2 1AV 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 e 46
GEN. #3 [AV 46X

PLANT DIVESTITURE - RELAY SYSTEMS




PLANT: MONGAUP (@gmmuem

& OWNER

TRIPS BREAKER | RELAY TYPE DEVICE # ORU SC
GEN. #4 IAC 50/51-1 X
GEN. #4 tAC 50/51-2 X
GEN. #4 IAC 50/51-3 X
GEN. #4 e 45 X
GEN, #4 tAC 46X X
GEN. #4 DDG X
GEN. #4 DDG X
GEN. #4 DDG X
2-1-2K co-11 X

2-1-2K Co-11 X

2-1-2K Co-11 X

PLANT DIVESTITURE - RELAY SYSTEMS




P

PLANT: MONGAUP {cdmmué%

OWNER

TRIPS BREAKER RELAY TYPE DEVICE # ORU | sC
3

GEN. #4 IAC %0/51-1 X
GEN. #4 IAC X
GEN. #4 IAC 50/61-3 X
GEN. #4 1c 48 \, X
GEN. #4 1AC. 48X X
GEN. #4 DDG 87G-1 %, X
GEN. #4 DDG 87G-2 Y 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 Co-11 50/51-3 X

PLANT DIVESTITURE - RELAY SYSTEMS




PLANT: &ﬁgmmsvm_s

PLANT SIVESTITURE - RELAY SYSTEMS

3 OWNER

TRIPS BREAKER RELAY TYPE DEVICE # ORU sc
HG1297 121-1 X
HG1291 \ 121-2 X
HG1291 121-3 X
HG1291 167N X
HG1291 51 X
HG1201 - | 51 X
HG 1291 62-182 X
HG1291 94 X
TT TOWEST 85 X
DELAWARE |
HG 1291 14-1&24A | HZ 21-1 X
HG 1291 14-1 & 24A | HZ 21-2 X
HG 1291 14-1&24A | HZ 213 X
G 1251 14-1824A | CWGC X
HG 1281 44-1&24A | KD-10 X
HG 1291 14-1&24A | KD-11 X
HG 1291 14-1&24A | KRD-4 X
HG 1291 14-1&24A | KC-2 X
HG 1291 14-1824A | AR X
BLOCKING CARRIER | KA-4 X
NEVERSINK & TC103 X
WEST DELAWARE
85T LOCKOUT HG1291 | CA X
86T LOCKOUT HG1291 | CA 877-2 \ X
86T LOCKOUT HG1291 | CA 871-3 X
86T LOCKOUT HG1291 | TS-1 877X X
BACK UP TRANS 14-1 | SC-D 51N X
BST LOCKOUT Jo TIMER JD-A Y, X
86E LOCKOUTCO-2 | CA 87G-1 X
88E LOCKOUTCO-2 | CA 87G-2 X
85E LOCKOUT C0-2 | CA 87G-3 X
86E LOCKOUT CA 87GS-1 X
86E LOCKOUT CA 87GS-2 X
8BE LOCKOUT CA 87GS-3 X
86E LOCKOUT GEN. | SC 541G X
BACKUP
86E LOCKOUT GEN. | JD TIMER JD-B X
BAGKUP ,
86N LOCKOUT 14-1 | COV 51GV-1 X
B8N LOCKOUT 14-1 | Cov 51GV-2 X
85N LOCKOUT 14-1 | COV 51GV-3 X
86N LOCKOUT 141 | ¢V 64GN X




\

PLANT: GRAH\§§SViLLE (CONTINUED)

, . | OWNER
TRIPS BREAKER RELAY TYPE DEVICE # ORU sC
151X LOCKOUT 50/57-1 X
24A & 24B 50/51-2 X
STATION SERVICE 50/51-3 X
24-B 27G X
24-A 27L X
278 X
NORMAL SHUTDOWN 49 X
86N B4F X
CLOSE 14-1 25 X

PLANT DIVESTITURE - RELAY SYSTEMS



PLANT - HILLBURN 63KV YARD

DIVESTED ASSET - OCB GT-17-2X

FK72.5-38000-3

OWNER
CABLE # FUNCTION ORU SEI
217 CONTROL X
218 BANK 617 DIFFERENTIAL X
214 89KV BUS DIFFERENTIAL X
225 CONTROL X
226 CONTROL X
211 DC CONTROL POWER X
215 GCONTROL 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 - OCB 617-2Y

FK72.5-38000-3

OWNER

CABLE # FUNCTION ORU SEI

213 69KV BUS DIFFERENTIAL X

216 BANK 617 DIFFERENTIAL X

226 CONTROL X

221 SPARE X

222  SPARE X

212 DG CONTROL POWER X

224 CONTROL X

223 CONTROL X

206 AC CONTROL POWER X

RILLBURN OC8 617.2Y




PLANT - SHOEMAKER $9KV YARD

DIVESTED ASSET - OCB 511-2 |
FK-72.5, GOKV, 5000MVA, 2000AMP

OWNER

CABLE # FUNCTION ORU SEI

808 DC POWER X

238 CONTROL

807 CONTROL X

810 AC CONTRCL POWER X

239 SPARE

244 RELAY CURRENTS

808 F9KV BUS DIFFERENTIAL X

240 SPARE

SHOZMAKER OCR 5112



\

o
PLANT - MONGAUP BBKV\QRD

DIVESTED ASSET - OCB 52-2\

\ ~ OWNER

CABLE # Fd\«cnow ORU SEI
75 X
195 DC CONTRONPOWER X
265 BANK 52 REMAYS X

MONGALP DCA 521



\

PLANT - MONGAUP sék\qmn

DIVESTED ASSET - BANK A\

N\ OWNER
CABLE# %\f)ucmm ORU SEl
44 LINE POLARIZING CURRENT % |
a7 TEMPERATUREYNDICATION X

MONGALF BANK 52




N\

PLANT - RIO 69KV YAé’b\

DIVESTED ASSET - OCB 13-2\

N OWNER
CABLE # FUNCTION ORU SEI
ALL CABLES RELAY AND éb{mcn. X

\ |

RN CCB 32




AN

PLANT - SWINGING BRIDGE s}\v YARD

DIVESTED ASSET - OCB 11-2 \

\

CABLE # Fuwcn&

ALL CABLES 7 RELAY AND COI;f\KQOL

SWINGING BRIDGE GCB 112




AN

PLANT - SWINGING BRIDGE Q{YARD

DIVESTED ASSET - OCB 21-2 \

| _ N

OWNER

CABLE # FUNCTIOI;N

ORU

SE|

ALL CABLES RELAY AND CONTR

SWINGIHG BRIDGE DCE 21-2




g ' Schedule B

SETLLER PROVIDED SYSTEM INFORMATION

Hourly billing (MWH)

Actual output 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

Breaker positions on busses

Statiom service MWH at busses at plants

+
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Schedule D

_ ORANGE AND ROCGKLAND UTILITIES, INC,
4 ELECTRIC SYSTEM OPERATIONS

SUBJECT :
ol §-E-11

BLAGK START AND SYSTEM RESTORATION PLAN
SHEET 1 of 32

(eneral

tolal blackout of {he Orange and Rockiand system. ltdefines the
fting the system $rom any available tie or available black start
de for the compiete restoration of service to al

This pan is to be implemented following a
general strategies to be gmployed for resta
generation source. |n addition, this plan will serve as a gui

custemers of the franchise area.

Organization

Critical to the success of this operation is the sirict adherence to an org
diract the startup and complete restoration of the system. it will be the
organization to accomplish the following:

anizational ptan which will oversee and
responsibillty and authcrity of this

1. Provide timely and thofough communication with appropriate inter-company and intra-company personnel.
To effeciively deploy company field crews and generating personnel in such manner as 1o re-energize the
O&R bulk power system as expeditiously as possibie and to direct as frequency and stabilily

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

transmission, generation and distribution facilitios is at ail ime minimizad,

The Diracting Group and the Control Group. The former will be
comprised of the Director of System Operations, and the managers of Substation Cperations, and Delivery
Systems Design. Under the teadership of the Director of System Operations, the Directing Group will be located in
the Observation Room of the Energy Centrot Center (ECC} and will be responsible for the following:

This organization will be divided into tyo groups:

The ditection and overall implementation of this procedure.
Communicating system status with the Executive Staff and O&R Carporate Communications Department

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

Fraviding advice and consuitation far the Control Group,
Deploying substation, relay and hydro ¢rews 2s requested by the Senior Systern Operator,
Dirgcting the ECC computer group fo cover remote terminal usit, uninterruptible power supply and

compter problems. |

S R

m Operations, three Senior System Operatars and

The Gontrol Group will be comprised of the Manager of Syste
Operating Floor of the PCC. The Control Group will

farea System Operators, This graup will be positionad on the
be responsible for the following:

1. Effecting the specific steps for starting up and restoting the system,
2 Communleating system status with the New York Power Poat and coordinating with that bady, the

restoration of the 345 KV system in the Q&R franchise territory under O&R rasponsibifty as detalled in the
NYPP Operating Policy 13.

Revised by: System Operations Dept. - January 1098 bistributed to: G. V. Bubolo, Jr.
Distribufion List

Approved by; Supersedes: B-E-10
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ORANGE AND ROCKLAND UTILITIES, INC,
e ELECTRIC SYSTEM OPERATIONS
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SUBJECT
. , Ol &-E-11
BLACK START AND SYSTEM RESTORATION PLAN

SHEET 2 of 232

Coordinating with Consolidated Edison, Central Hudson and Public Service the synchronization ofthe

3.

systems. (Appendix | - list of substation with synchronizing scopes and preakers with sync-check ralays.)
4, Advising the Distribution Supervisar of circuits to be restored on the Distribution system.
5 Maintaining the generation-load balence such that frequency is held at 60 Hz.
6. Maintaining reactive balance and system voltages such that the 5% pius or minus criteria is not viclated.
7. Maintaining Transmission fine ratings within the fimits defined under O 2-E.
8. Coordinating, whanever possible, with the DS, the restoratien of critical loads such as hospitals, police

and fire departments, military instaitations, gas, water, sewer plants and medical emergencies.

Communications wilh the various system operatar functions is extremely important to the restoration and should

be handled via the specific phone numbers as follows:

1. Senior System Cperalor a) 577-3354 b} 352-0098
2. Eastern Swilching (S0) a) 577-3350 -~ h}3B2:2114
3 Westerm/Céntral Switching {S0) a) 577-3353 b) 352-2114
4, Relay Department a) 577-3351 b) 362-2114
5, Generatlon 577-3382
. Emergency 352-0096
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ELECTRIC SYSTEM OPERATIONS
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SUBJECT
ol &-E-11
BLACK START AND SYSTEM RESTORATION PLAN
' SHEET 3 of 32
[Executive Stafl| €1 I08R Public Information]
System '
Siatus
|
3 DirOperations
Directing Group initial Deploymant of
Line Crews
Dir Systern Operations
Relay/Substation
Mgrs. System Qper., Crews
Substation, Delivery Initial Deployment
Systemn Design <>
-2 Hydre Crew for
A A Standby Support GT and Hydro
Services Strategist
D cC R
i o ]
T n qg M
e s U a
G u g n
t ) 5 P
| t t o
v a $ W
e t e
i fr
Q Q
n r
vV v Vv
Status and
Contro! Group Coordination NYPP
L - CE
Manager-System Cperations CH
P3
8.0, 5.5.0. 88.0. Fusl
> Gas
SPR SPD Supply Disp.
- —— DS
g0 e, 50 . Restoration of
Generation Weslern/Central  Easlem Distrizution

Dispatch Swiiching Switching Circults
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ELECTRIC SYSTEM OPERATIONS
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SUBJECT
BLACK START AND SYSTEM RESTORATION PLAN

01 &-E-11

SHEET 4 of 32

Procedural OQutling

The restoration of the system wil

L
1
in.
V.
V.
VI

Vil

i proceed in general as gutlined below:

System Assessment and initial Operaticns

Tie Line, Gas Turbine, Co-generatio
Startup Power for Lovett
Startup Power for Bowline an

n, and Hydro Black Start Procedura

J Restoration of iha 345 KV System under OZR authorlty

Restoration of tha 138 KV System and islanded Systams
Seleciive Simultaneous Restoration of 83KV Loops

A

9]
[
B
c

B
c
E.
A

South Mahwan - Hillbum - Montvale
Hillburn - Harfiman - Sugarloaf - West Paint
Stading Forest

Harings Corner

Western Division
astoration of the 34.5 KV Systems

Eastern :

Westem

Central

System Assessment arﬁg [nitial Operations

The Senior System Operator will determine and usa the most advantageous point

af restart whether ithe

islanded generation, interconnection point o black start gengration.

A

Generation - Following & major disruption on the bulk power interconnection which has caused a
total shutdown or separatien of syslems, the Senior System Operator wilt communicate with al
generating plants to make a detarmination whether any Istanding of units has occurred. [funits at
{ ovett have been islanded the foflowing principles must be strictly observed,

1. A sustained high or low frequency can result in catastrophic failure of turbine generators.
According to the EPRI report on Operation Balow Normai Frequency, turbinas can run at
8.5 Hz for one hour before sustaining damage and a8 low a8 56 Hz foronly 10 minutes.
it ls. therefore, absalutely critical to return frequency to 60 Hz as rapidiy as possible.
Otherwise, a controliad shutdown of the islanded units is mandatory. Adjusiment of
turbine throttle control and the connection ar disconnection of ioad will return frequency
within limits.

2. High voltage in excess of 110% of rated yoltage can cause severa damage If sustained
for longer than 10 minutes, Generator tarminal voltage below 90% of rated voltage can
cause instability - units going out of step or losing auxliiaries, Again, it is absolutely
crucial to retum veltages to within the plus or minus §% critaria. This will be dane by
adjustment of generator excitation controis, connection o disconnection of lead, and

adjustment of load tap ¢hangers.

3 As quickly as passible Supbi}t islanded generators with sufficlent inad to meet their
minirmum load requirements.
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BLACK START AND SYSTEM RESTORATION PLAN

SHEET § of 32

B. Transmission - The Senior System Cperator will check ali tia points and communicate with
neignboring systems as 10 whether startup power is avafiable from the interconnection. Shoulda
tie be available proceed with the sxpress raute a8 cutined an the accompanying one-line disgram

and described in thls instruction.

If no startup is available from the tfe points proceed with the express roule to the black start
generation (i.e., Hillbum GT, Shoemaker GT, Lederie Co. Gen. Andfor Mongaup Hydro).

The following tie points must be opened by the SO prior to any attempted black start

6108-2 Sugarloal

194E-27-2Y  \West Haverstraw 1300-A Ramapo
Ti94W-541  West Haverstraw 23004 . Ramapo
571-84-4 Wast Haverstraw Z300-A Ramapo
T258-3410  South Mahwah

13004 Ramapo

C. The Senior System Oparator and System Oparator wil initiate the callout of company manpower
by calfing additional operating personnel required 15 ataff the ECC Control Group, the Directing
Group and the Distributon Supervisor who, in turn, wik notify those pecple on the Required

Netification list (see page 6}.

Directing Group
G. V. Bubolo, Jr. - Vice Prasident, Ehergy Delivery Sarvices

Ext, 2057 Home (914) 744-3178

V. J. Budd - Manager, System Cperations
Ext 3211 Home {914} 343-3629

D. A. Hunt - Manager, Substation Qperations
Ext. 3104 Home {914) 361-4052

P. T. McGoldrick - Manager, Delivery System Dssign
Ext 2644 Home (914) 928-2688
Alternate - J. M. Koza
Ext. 2672 Home (914) 429-0946
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REQUIRED NOTIFICATIONS

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

A. M. Freedman - Director, Public Pollcy

\W. A. Palmatier, Jr. - Director, Electric Operglions

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

Alternate - J. Lois

The Director of Englnearing & Sy
of system status, The Mansager o
Supervisors who will, in tum, be responsibie for

Ext. 2722 or 3430

Home (514) 353-2343

Home {914) 353-3308

& Communizations Ext, 2922
Ext. 2041 Homs {914) 6346383
Ext 3358 Home (814) 268-9768
Ext. 3504 Home {§14) 354-6550

stem Qperations will inform the members of the Executive Staff
¢ Substation Operations will notify the Substation and Relay
Initially calling all available personnet,

Relay and Substation men will b2 assigned to the following locations:

Ramapo

Hiltburn

West Haverstraw
Harings Gorner 3
West Nyack )
Sparkill }
Burms
Shoemaker
Sugarioeat

t adentown

Franklin Lakes )
South Mahwah )

Lovett

Bowline
Mongaup
Menroe )
Harriman )
Montvale - )

Pearl River }

1 Substation Crew

1 Supstation Crew

" Gubstation Craw

1 Substation Crew

1 Sybstation Crew
1 Substation Crew
1 Substation Crew

1 Substation Crew

1 Subslation Crew
1 Substation Crew
1 Substation Crew
1 Substation Crew

1 Subistation Craw

1 Subsiation Crew

1 Relay Crew
1 Relay Crew

1 Relay Crew

1 Relay Crew

1 Relay Crew
1 Refay Crew
1 Ralay Craw

1 Relay Crew

1 Relay Crew
1 Relay Crew
1 Relzy Crew
1 Relay Crew

4 Relay Crew

1 Relay Crew
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The SO on generation will also nolify the Bowline and Lovett Plant Superintendents and, ta
addition, the Manager of Hydro and Gas Turbines of system conditions. The later will see that all
hydro and gas turbine sites are immediately mznned in preparation for the black start operations

at Hillburn and the Western Oivision.

The Manager of System Operations will call out an appropriate staff for computer support.

The Directing Group will advise the Manager - System Distrbufion {ext, 3501, home
254-9550) al least every half hour of sysiem shatus. He, in tuen, will notify the Director of Electric

Operations and the Director of Corporate Communications.

The SO 6n Generation will notify the Gas 80 of the status of the electric system. If no gas for

ganeration 's available, he will be requested to man his pumping stations to maintain gas pressure

In his systern. -
D. All distribution breakers on supervisory control will be opened by the SO. This will be done to

minisnize the possibifity of inadvertenily energizing blocks of ¢old load during the restoration
procedure resulting in disturbance ta generating machines.

Western Division
Rio 3-10-2
Port Jervis g-7-2K 11-6-2
G-8-2K
£-9-2K
Line T distribution 7-6-2K
10-6-2
Shoemaker 11-1-2K B-11-2
19-2-2K 20-11-2
94-3-2K T o1911-2
14-4-2K 11-11-2
14-8-2K 420-11-2
4-94-2
Silver Lake 122-113-2
113-12K
113-2-2K
113-3-2K
Cuddebackville 10-52
4-5.2
352
Mongaup Z2-1-2K
East Walikill 15-1-2B 15-4-2K
15-2-28 15-5-2K

15-3-28 15-6-2K
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Centrat Division
Sterling Forest §7-1-2K
67-2-2KK
Harriman 71-3-2B 71-4-28
71-4-28 71-2-2B
71-5-2B - 71728
71-6-28 11-8-28
South Gashen . 89-1-2K
§9-2-2K
83-3-2K
B9-10-2K
§9-11-2K
Ringwood 78-1-2K
' 78-2.2K
West Milford 79-4-2K 79.1-28 78-7-28
79-5-2K 76-2-26 79-8.28
79-6-2K 79-3-28
Wisner 80-1-2K
BG-2-2K
80-3-2K
B0-4-2K
AD-5-2K
Monroe _ 82.681-2
p3-81-2
61-1-2K
61-2-2K
61-3-2K
B81-4-2K
Hunt g4-1-2K
84-2:2K
Lake Road g2-1-28

§2-2.2B
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Blooming Grova 76-1-2K
76-3-2K
T6-4-2K

Hightand Falis 73-1-2K
: 73-5-ZK

73-6-2K

Easlern Diviston

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

Montvale 29-1-28
©29-2-28

28-3-2B
29-4-28
43204
44-28+4

Allendate 39-1-28
38-2-28
39-3-28
394.28
39-5-28
39.5-28
39-7-28
39-6-2B

Manuet 53128
53.2-28
53-3-28
§3-4-28
53-5-2B
53628
£1.7.2B
53.8-28

QOrangaeburg ' 54-1-28
54-2-28
54.3-28
54-5-28
54-6-28
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Grand Avenue 60-1-28
60-2-28

60-3-2B
60-4-2K
60-5-2K

Upper Saddle River 49-1-28
49-2-28

49.3-28

49-4-28

Sparkill 50-1-28
50-2-28

50-3-2B

50-4-26

South Mahwah - 53128
£2-2-2B
52-3-28B
§2-4-Z28
£8-1-2K

" 58.2-2K
58-32K

Franklin Lakes 35-5-28
35-6-28
35-7-2B
35-8-28
35-0.28
45-10-28

Cakland 36-1-2K
38-2-2K
36-3-2K
36-4-2K

Cresskiil : 37-1-2B
37-2-28
- a7-3-28

Harings Corner 30-1-2B
30-2-2B
30-3-2B
30-4-2K
30-5-2K
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22-1-28
22-3-28
22.5-2B
22-6-28

Gongess

West Haverstraw 27-1-28
' 27-2-.28

27328

27-4-28

27-5-28 s

27-6-28 ([Ladentown statian service)
2r-7-28

27-8-28°

Closter 28-2-28
28-3-28
28428
28-5-28
28-6-2B
28-7-28
26-8-2B
28-8-2B

New Hempstead ’ 45-1-28
45-2-28
45-3-2B
45-4-28
45.5.28
45-6-28
45-7-28
45-8-28

Tallman 51-1-2B
54-2-28
54-3-28
51-4-2B (ECC Feed)
51-5-28
51-6-2B
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19-6-28

15-0-28

$9-12-28

19-13-28

19-10-28

19-11-28

19-14-2B (ECC Feed)
19-16-2B '

Burns

Wast Nyack 21-9-28
21.10-28

21-11-28
21-12-28
21-13.28
21-14-2B
24-15-28B
21-15-28
21-17-28

Ford 38-1-28
38-2-28
3B.3-2K
38-4.2%

Sloatsburg 42-1-2B
42-2-28
42.3-2B

1Fin service and on supervisory control, open Mobile low side:
" Mobile #1

Mobile #2
Mobile #3
Mobile #4

E. In preparation for receiving startup power

Al Lovelt: Direct the Lovett Senior Shift Supervisor to open all law side breakers on
tha station service and startup busses off Banks 533, 647, 733.

At Bowline: Diract the Bowline Senlor Shift Suparviser to open all low side hreakers
on the statlon service and startup busses off Banks 555 and 655.

F. Direct available Relay Technicians and Substation Electicians 1o reset the under frequancy relays
at the following stations:

Burns Banks §19 and 718
Sparkill Bank 150
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G. Resat via supervisary the under freguency relays at the following stations:
Montvale Bank 429
Wast Nyatk Banks 521 and 621
Harings Comer Banks 230 and 330
Monroe Bank 181
Grand Avenue Bank 260
East Wallkill Bank 115 and 215
Cuddebackviile Bank 15
Hunt Bank 384
Qakland Bank 136
Cresskill Bank 137
Congers Bank 222
Franklin Lakes Bank 233
Nanuet Bank 153 and 263
South Mahwah Bank 658

n Tie Ling, Gas Turbine and Hydro Black Start Progadure

: Critical to ihe recovery of the O&R system is the availability of an energized tle or the success achieved in
the black start of the Hillburn Gas Turbine or tederle Cogen unis.

The path for restart will be setup to follow an isolated express route which would aliow startup power from
any of the following points to Lovett Bank 533, 647 and 73X

West Haverstraw Hillburn GT
Ramapo Sugarloaf
‘South Mahwah L agerle Co-generators

Concurrent with the procedure to pravide slart up powel 1o Lovett, we will atterhpt to black star| the
Mongaup River Hydro and the Shoemaker Gas Turbine to form an island in the Westem Division. (Sen Section

lich}

A Black Start Prosedure from West Haverstra;w to Lovett

At Loyett
1, . Close or check closed switch 1-33.2X

2. Close or check closed switch 1-33-2Y
3, Close or check closed switch 7332X
4. Close or check closed switch 733-2Y
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5 Close or check closed switch 147-33-2X
6. Close or check closad switeh 147-33-2Y
7. Openorcheckopen switch 333-2X
B Open or check opén switch 333-2Y
8 Open or check open switch 55-33-2X
10.  Open or check open switch 55-33-2Y
. Open or check open switch 633-A
12. Close or chack closed switch 147-2
13. Open or check open switch 86-47-2
14, Qpan or CRECK 0PEN switch 447-2
15, Close or check closed switch T1-47-2
18 Open or check opan switch 53-47-2
17. Ciose or check closed switch 647-2
18. Ciese orcheck closed switch T2-47-2
19. Open or chack open switch 547-2
20. Close or check closed swilch 54-47.2

At Wesi Haversiraw
(West Haverstraw 345 to Lovett - Line 54)

if station is energized (345KV) _
Open or check open switch 53.27-2Y

Open or check opan switch 530-27-2X

Dpen or chack open switch T53-530

Open or check open switch 541-27-2X

Close or check clased switch T54-221

Clase or check closed switch 54-27-2Y

Open or chetk opan switch 194E-27-2Y

Open or check open switch T104¥W-541

Close or chisck closed swilch 671-64-4

Close or check clased switch 194E.27-2Y

(This supplies starlup power 10 Lovelt Banks 533, 647 and 733 -
Note Dist. Banks 127 & 227 avaliable for voltage control.}

BomNomawNa

-l

If stetion is dead

Oipen or check opén switch 194E-27-2Y
Open or chegk open switch 53-27-2Y
Open or check open switch 530-27-2X
Open or ¢heck open switch T53-530
Close or check closed switch 541-27-2X
Clase of check closed switch T54-227

O B L) b
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B. If no power is available at West Haversiraw, proceed o to Ramapo for black start power if
avaiizble. {Ram 345 to Bums o \West Haverstraw to Lovelt, Lines 60,541, 54)

AL S
Opan or theck open switch 531-18-2X

Close of check closed switch 60-18-2X
Close or check closed swilch §18-2X
Open ar check open switch 519-2
Opan or check open switch T702-531
Close of check closed switch T541.60
Open ar check open switch 702-1 9:2Y
Opén or check open switch 541.19-2Y

G NGRS

At Ramape

if 345 KV station is eneraized

Open or chack open switch B1-2X

Open or check open switch 26-2X

Open or chack open switch T-80-5102

Open or check apen switch T-52-26-2

Open of check open switch 60-2Y

Open or check open swilth 52-2Y

Close or check closed switch 2300-A

Close or check ciosed switch 2300-4 :

Close or check closed switch 60-2Y which will glve Banks 533, 647 and 733 startup

power.

D0 NG N

C. With ng power evailable at Ramapa, we will prgceed on to South Matwah or Hillburs gas turbing
and the Lederig's co-generators.

If South Mahwah 345 iV station s energized;
(South Mahwah 34510 Loveti, lines &1, B0, 541, 34)

Al Ramepo
Open or check opan 2400-4

Open or check open 2300-A
Close or check closed 60-2Y
Close or check closed T80-51-2

el L
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At South Mahw.ng] :
1 Open or check open switch T258-J3410
2 Openor check ¢pen switch T258-587
3, Openor¢hetkopen switch 761-585
4 Close or check closed switch 258-58-2X
5 Close or check closed switch §1-58-2X
When 'pnwer becomes available (o South Mahwah 345 KY station we will close switch T238-
13410 supplying startup power 1o Lavett, Allendate distripution avaltable if need fof voltage
control, 2ls0, Bank 658 & 452 for station service at South Manwah 345 yard and 138-69 yard,
D. Tk power is not available at South Mahwah we will attempt a black start from the Hlbum GT.

{Hitburn fo Lovett, fines 62, 60, £41, 54)

At Rama

1.

Cpen or chack 0pEn gwitch T60-51-2
Ciose or check closed switch 60-2Y

2.
3. Close or chack closed switch 52-2Y
Af Hilouen o
1.  Open or check Open switch §7-17-2Y
Z Cpen or ¢heck open switch 31-17-2Y
3. Open or check open switch 23-17-2Y
4 DOpenor check open switch T917-23
5. Open of check opan switch 31-17-2X
5 Open of check open switch T317-65
7. Open or check open switch T-89-58
8.  Openor check oped switch GT-17-2X
g.  Openor check apen gwitch 59-17-2X
10. Open or check open switch 65-17-2X
11, Open or checkopen swilch 817-2X
12, Close or chack closed switch B17-2Y
13. Close or check closed switch 317-2Y

tnitiate black start of the Hilib

ang close generator braaker supplying start up power 1o Lovett 3,4 and 5.

E. Should tha Hilburn T black start fail for any
Hiiibusn to the Sug_arloaf tie for startup power

At Hiltburn

1.
2.

Open or chack open §17-2Y
Open or check open 37-2Y

urn GT via CRT control. Machina should star, come up to speed

aason we wiil proceed with the express royte from
(Sugarloat to Lovett, lines 26, 60, 541, 54.)
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=

e —

A Ramapo

1

1.
2,
3

4
5.
6.

7

o]
Open of eheck open 1300-A
Open or check open 1300-4
Open or check open 52.2¢
Open or check opert §0-2Y
Close or check closed 26-2X
Clase ar check closed 51-24
Close of check closed T60-51-2

At South Mahwah
1. Open or check open 51-68-ZX

2.

Open or check open T51-588

At Sugarloaf
1.

B =B IRl

Open or Gheck open switch 993-108-2
Opan or check open swilch 313-108-2
Open or check open switch 25-108-2
Open or check open switch 27-108-2
Open or check open switch 24-108-2
Ciose or check closed switch T1-108-2
Close or check closed switch 7108-2

When power beconies available from Central Hudsan to Bark 6108 we will close switch 6108-2
providing startup power to Lovett,

F. Should the Lederle O

-generators be avaiiable for service, advise them we will utitize their black

start capability 1o provide start up for tha Lovelt units. {Pear| Riverio Lovett, lines 481, 49, 541,

54,

3

At Pear River
1.
2.
3

Open or check open 50-31-2

Open or check open 45-31-2
Open or check open 491-34-2

At Montvalg :
1. Open or check open 491292

At Nanust

1.

Close or check closad T1-53-
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At Burns
1 Open or check open N2
2 Open or check open 419-2
3. Openorcheck open 591-19-2
4, Close or check closed 518-2
5. Close or check closed T2-13-2
8. Close or check closed 49-19-2
7. Open of check open 815-2
g Opan or check open 531-19-2X
8. Close of check closed 60-1 9.2%
10. Close or check closed T541-60
44.  Open of check open 541-15-2Y
AL Ramapo
1. Open or check open 50-2Y
2. Dpen or check 0pen T60-51-2
Request Lederle to black start their co-generators. Coordinate generation load balance and
system valtages to minimize equipment damage withthe Lederls operator,
When units are stabilized, request them 1o energize the 34.5KV yard at Peari River. When power
bacames available close 404-31-2 which provides start up power 1o Lovatt.
G. Mongaup and Shoemaker Black Start - Western Division {skand
Al Shosmakel
1. Open or check cpan switch 4-11-2
2. Open or check open switch 8-11-2
a {pen or Check open switch 11112
4, Open or check open switch 19-11-2
5. Open or check open switch 20-11-2
6. Open o chack open switch 120-11-2
7. Open or chack open switch 12-112
8. Open ar check open switch 13-11-2
9. Qpen or check open gwilch 119-11-2
10. Opan or check open gwitch 24-11-2
11 Open or check open switch C1-11-2
12 Open or check open switch 25-11-2
13. Open or check open switch T211-5
14, Open or check open switeh 27-11-2X
15. Open or chack open switch T111-27



82/23/1893 18:45 9145773602 02R ELCC PAGE 28

~ ORANGEAND ROCKLAND UTILITIES, INC.
d ELECTRIC SYSTEM OPERATIONS

SUBJECT

BLACK START AND SYSTEM RESTORATION PLAN

al g-E-11

SHEET 13 of 32

Glose or check closed switch B1 1-2

16.
17. Close or check ciosed switch 211-1 1-2Y
18. tlase or check ctosed switch 11 1-11-2Y
19, Close or check dosed switch 211-2
20. Close or gheck closed switch 1112
21. Close oF check closed switeh 511-2
At Swinging Bridos
1. Open or check opén switch 11-2
2. Open ar check open switch 21-2
At Mongaup
1. Ciose or check cfosed switch 12-2-2
2. Cloge or check closed switch 131-2-2
3 Close or check closed switch 15-2-2
4 Close or chack closed switch 9-2-2
5 Closa or check closed switch 52-2
At Rig
1. Open or check open switch 18-3-2
2. Close or check closed switch §3-2
3 Close o check closed switch 18-3-2
4, Clase of check closed switch 3-1D-2K
5. Close or check closed switch 13-2

© At Shoemaker

Initiate black start of the Shosmaker GT. Machine should start, come up to speed and close
generator breaker. Pickup Bank 311 distribution circuits by:

L e

o

Close or check closed switch 11-1-2K

Ciose or check closed swilch 1 1-2-2K

Close or check closed switch 11-3-2K

Ciose or check closed switch 11-42K ) .

Close or check closed switch 12-11-2 {This provides startup power for Mongaup,
Swinging Bridge and Rio energizes the St. Joseph and Glen Spay distribution Gircuit.}
Synchronize Mongaup. Swinging Bridge and Rio machines

Closs or check clased switch 13-11-2 {This enetgizes the Shoemaker 83KV Y Bus, the
34 5KV cables and Bank 811 station service) This also energizes Cuddebackville

substation.
Close or check closed switch T211-5
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ion be avaliable at this point in the restoration, switch 118-11-2 should ba

Sheuld excess generall
tlosed and the Tast Wallkil and Silver Lake distribution circults re-energized. This wil conclude
Istanding of the Westem Division in wiich all 69KV faclities have been restored, Lines 24, 25 and

27 will be restored when gynchronization of this isfand is ready.

Should the black start of the Shoemaker GT fail for any reason, wea will proceed with Mongaup
Hydro black start. ‘

At Shoemaker

1. Close or check closed switeh 12-11-2
2. Clase or check closed switch 13-11-2

At Rig

Open or check open switch 18-3-2
Clase or check closed switch 53.2
Cigse or check closed switch 15-3-2
Close or chack closed switch 3-1D-2K
Close or check closed switth 132

;oW

Al Monaaup _
Open or check open switch 12-2-2

Open or check open switch 131-2-2

Dpen or check open switch 16-2-

Open or ¢heck open switch 52-2

Open St Joseph distribution cirouit bk, 2-1-2K

Cloge or check closed swilch g-2-2

Plage Mongaup #1 governor on manual controf

Open governor to bring rmachine up ta 60 cycles

Closa on Mongaup #1 generator braakar oh 2300 KV bus (This will give plant auxiliary

power of MW} _ :

10, Place governor far Mongaup #1 on automatic control

11,  Synchronize Mongaup #2, #3, and #4 tobus

12 Close St Joseph distribution cirgult bkr, 2-1-2K

13 Ciose or check closed switch 52-2 (This enargizes and picks up auxiliary for Swinging
Bridge #1 and #2)

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

15 Close or check closed switch 1522 (This picks up Glen Spey distribution circuit and
provides starup for Rio #1 and #2]

6.  Synchronize Rio#1and #2 on line

1T. Close or check closed switch $2.2.2 (This energizes Bk 311 and the Shoemaker 88KV X

Bus) As loading permits restare the distribution circuits off Bank 31 1.

¥

O NG A W N
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18.
19,
20.
2.
22,

This will conclude islanding of the

Close or chack closed swikeh 11-1-2K
Close or check closed switch 11-2-2K
Close or check closed swhtch 11-3-2K

Close ar check ¢losed switeh 14-4-2K
Close of eneck glosed switch 131-2-2 {This energizes the Shoemaker 8KV Y Bus, the

34 5KV upper and lower buses and Bank 911 station service)

Wastern Division. Further attempls to start the Shoemaker Gas

Turbine shouid be attempted when the unit is once again made available.

. Siarfup Power for Lovett

A Coordination for Startup Power

When Banks 533, 647 or 733 become energized providing startup power for Lovett 3, 4, or 5, it

will be necessary to closely coordinate the startup of plant gudliaries
rmachines following this foad, whether thase machines be internal ot

requirement at Lovelt, approXimat

with the speed af the
he O&R system or external

. heighboring System Operalors who offar startup power must be informed of the
ately SMW o startone unit. Operators at gas turbine and hydto

stations must be notified immediately prior to load belng put on their units.

B. Determination of the Praferred Unit

Aftar copsultation wit

1 the Lovett Sanior Shift Supervisor, 3 determination will be made regarding

which unit can be more readily brought up to specd and synchronized.

C jnterim Operations

While the startup of the preferred Lov

ett unil is being accompiished, a restoration of power to the

" ECC will be accomplished:

Al Bumg
1
2

3.

-\ ose o check closed switch 541-19-2Y (This enargizes Burns Bank 718.)
Close or check closed switch 18-14-28 {Normal fead) (This enamizes the 13.2 primary

feed to the ECC.)
(f more load Is required ta stabilize the Hillbum GT, close the distribution breakers as

required.
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D. Stabifizing Lovel

KV bus, the unit must be stabilized with sufficlent ioad to at least
y coordinate all load pickups with Lovett operaling
machine, Tothat end tha following switching

Once synchronized to the 138
meel fis minimurn laad requirement. Ciosel .
personnél ana direct them to maintain 60 Hz on their

will be performed.

At Wast Haversiraw

1, Closs or chetk closed switch 54-27-2Y
2. Ciose all distribution circuits via supervisory. (This will pickup approximately 45 WA of

_ load.)

At Lovett
1. Close or check closad switeh [-33-2X (This gnergizes Lovet! Bank £33 - startup for the

5KV units - Bank 633 which feeds New Yotk Trap Rock and local Tomking Cove

distribution.)
2. Ciose or check closed switch 1-33-2Y
3. Close or chack closed switch 53-47-2

At West Haverstraw
1. Close or check closed switches 830-45-2, 531-4 5.2 and T1-45-2

2. Ciose all distribution eircults via supervisery. (T hig will pick ug approximately 55MVA of
load?. :

Having gtabilized Lovett with {oad, startup of the second Lovett generator may commence, Power
dispaich under Automatic Generalion control may alse hegin. Qperations will be in the constant
antrol mode wilh <cheduled frequency at8C Hz. Beware that the bias setting is

or fiat frequency C
based on peak connected load. [fthe load prior 10 the black out was cansiderably under peak, the
it should fherefore, be

bizs will result (n an indication of greater deficlency than actually axists.
adjusted acoordingly. :

v, Startup for Bowline and Restoratipn of the 345/5001CV System

A Bowlice Startup

With one Lovett unit stabilized, startup power will be supplied to Bowiine.

At Bowling
1. Qpen or check open switch 561-53-2X

2 Ogen or chack open swiich 561-85-2Y
3 Close or check closed switch 56-55-2X
4, Close ar chack dosed switch §5-55-2Y

At Lovett
1. Close or check ciosed switch 56-47-2 (This energizes Bowline startup transfofmers 585
and 655)

Once again closely coordinate the startup of Bawline awdiiarles with tovey operatoers.
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B. Restoration of the 345/500KV systern will be accomplished under the direction of the New York
Power Pogl as defined on OP 13, All switching performed at Ladentown, South Mahwah and
West Haverstraw will be done with the assent and permission af i interconnected parties who
share or own completely facifties In these substations.
C. Requesis o supply startup power 10 neighboting ¢omnanies generating tailities may now be

granted.

\'A Restoration of the 138KV System and islanged Systems

A

Synchronization of Waestern Division and Lovelt Islands

Assuming that Lovett has been successiully provided with startup capability sither from Hillourn of

any of the 345KV ties and has been synchronized, and that a successiul island has been
established in the Western Division, It will be sdvantageous 10 synchronize the two systems in

order to improve stabllity. Synchronization will be accomplishad by means of the 1 38KV system

Lina 26 Ramapa o Sugarloaf and Line 27 Sugarioaf o Shoemaker.

At Ramapg
1. Open or check cpen switch 28-2X

2. Dpen or check open switch T52-26-2

At Sugarioaf _ _
Open or check open switch 61082

Open or check cpen switch 313-108-2
Close or check closed switch 7108:2
Open or check open switch 993-108.2
Close of check closed swilch 27-108-2
Open or check open gwitch 25-10B-2
Open or check open gwitch 24-108-2
Ciosa or check closed switeh T1-1 0g-2

-l

@Ok fa M

hoemaker
1. Close or check closad switch 27-11-2X
Z. Close or check closed switch T141-27

At Ramapo
NOTE: Synchronizing scopes and sync. Check relays available.
1. Closs or check closed switch 26-2% (This synchronizes the two jslands)

2. Close or check closed switch T52-26-2
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At Sygarigal .
1. Close or check clased switch 251082 {Thls energizes South Goshen Banks 188 and

289)
2 Close of chack closed switch 24-108-2

At Shogmaker
1. Closa or check closed switch 24-11-2

2. Close or check closed switch 25-11-2

8. fiestaration of the 138KV Loop

if excess generation is avaitable from the synchronized Lavett unit or the second Lovett unit has

come on, the 138KV loop wil be completed.

At West Ngack
) Open or check open switch 76-21-2

Clase or check closed switch 791-21-2
Close or check closed switeh 221-2Y
Close or check closad switch 224-2X
Open or check open switch 551.21-2
Open or check open switch 562-21-2

—

RS

Al Harings Comer -
Open of check apen switch 46-30-2

Qpan or chack open swich 130-2
QOpen or check open switch 658-30-2
Close or check closed switch 701-30-2
Close or check closed switch 702-30-2
Close or check closed switch T4-30-2

e

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

2. Close or chack clasad switch 561-22-2

At New Hempstead
1. Close or check closed 530-45-2

2. Close or check closad §31-45-2
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Vi

=
E

5

Clase or check closed switch 50-19-2X
Ciose or check closed switch 531-18-2X
Clasé or check closed switch T702-531 (This energizes Harings Corner Banks 230, 330-
430 West Nyack Banks 621, 521, 421, and 321)

Close or check closed swilch 702-19-2Y

Close or check closed switeh 819:2X {This energlzes Bums Bark &1 )

g0 N e

S

At Rarings Comet
1. Close Bank 230 and 330 distribution preakers (This picks up approximately 2B.0MVA of

load}

Al Wast Nyack
1. Close Banks 371, 421, 521, and 621 distribution breakers {This picks vp approximately

49,0MVA of load)

2. Close or check closed swilch 5672-21-2 (This energizes Bank 222 at Congers)

At Bowline Point _
1. Close or check closed switch EG1-55-2X (This complates the 138KV koop}

2 Close or check closed switch 561-55-2Y

At Lovett .
1. Cloge er check closed switch 55-33-2X% (This picks up (5rassy Point load of 1.5MVA)

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

At Wast Nyack
1, Close or check closed switch 551.21-2

Salactive Simultangous R toration of the BIKV. S

When sutficient infernal generation permits, or extemnal sources have been synchronized to the O&R
system, salaclive simultaneous restoration of 69KV loops may COMMBINLE. If, due to constraints on
generating capatilty, priorities need to be established, follow successively the restoration as listed in

order,

A Restoratian of the 63KV loop Hillburn - Burns - Montvale - South Mahwah

This restoration provides support far the 138KY loop and thus reinforces the sesurity of the
system. in additian, it gliows the continued restoration of heavily populated greas i Eastam

Division and New Jersey.

Paints of enargization for this loep may be South Mahwah via the 69KV systam, Hillburn, Bums or

Harings Comer via the 138KV system,

At Ramape
1. Ciose of check closed switeh T-60-51-2
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At Bums

L o A he

At
1.

Open or check open Switch 3192
Open or check open switch 418-2
Close or sheck ciosed swilch 5811 9-2
Close or check closed switch 49-18-2
Close or chegk closed switch T2+18-2

nue

Close or check closed T1-53-2

At Pearl Rivet

1.
2.
3.

Open or chack open switch 491-31-2
Ciose or check closed switch 50-31-2
Close or check closed switch 45-31-2

At Montvale

wh

Close or check closad switch 499.26-2
Ciose or check closed switch 555-28-2
Close or chieck closed switch T-28-2

Close or check dosed switch £58-29-2

At Hi!!burﬁ

1.
2
3.

1.

el ol g

S Pm®m A

—i ws

Clase or check closed switch 59-17-24
Close or check closed switch 65-1 72X
Close or chack closad swilch g1r-2x

Al South Mahwah

Open or check open switch 585-58-2Y

Open or check open switch 587-58-2Y

Close or check closed switch F51-585

Close or ¢heck closed switch T258-887 .

a} if the South Mahwah intercannection Is unavailable
Qpen or check 0pen switch T258-J3410

Ciose or chack ¢closed gwiich 57-52-2

Close or check closed switch 652-52-2

Close or check closed switch 58-52-2

Close or check closed switch 65-52-2

Clase or check closed switch BG2-2

Close or check closed switch Ti-52-2

Opan or ¢check open swlich 38-52-2
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At Erankiin Lakes
Close of check closed switch 58-35-2

Close or check closed switch 57-35-2
Clase or check closed switch T1-35-2
Cloge or gheck closed 570-35-2
Close or check closed ER035-2

kWM

This logp may now be energized from Bums by clasing
£58-30-2, from Hifburn by closing T317-85 ar from Sout

5:19-2, fom Harings Camer by closing
h Mahwah (if available) by closing T258-

13410, 587-68-2Y and 585.58-2Y. Close as many feeds as are avaliable. This operation

enargizes the following panks:

Taliman - 181 and 251
BUms 319 and 418
Nanuet 153 and 253
Pear! Ruwver 431
Hillbuen 917 _
Blue Hill 145 and 248
Grand Avenue 180 and 260
Upper Saddle River 149
South Mahwah 452
Franklin Lakes 235 and 435
Montvaie 428
Oakland 136

Following this restoration Allendale may bé energized.

At Allendale
Close of check closed switch TEB7-138

1.

2. Close or chack closed switch T588-230
3 Glase or check closed switch T139-2Y
4. Close or check closed switch T238-2Y

Cioss Allendzle distribution breakers.

B. Restoration of the Hillburn to Sugarloaf 53KV path and the West Peint Loop

This rastoration continues to reinforce the lie between Westemn and Eastem Division and beglﬁs
tne re-energization of Centra! Division loads. Prior to energizing West Point, coordinate

restoration activities with the West Point Power House,
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At Harriman
1. Open or check apen switch 851-71-2
2. Open or check open switch 841-71-2
3. Close or chack closed swich 311-71-2
4, Close or check closed switeh 312-71-2

At Monroz
1. Close or check closed switch 312-81-2

Z. Close ar check closed switch 313-61-2

At Hillpum ) :
1. Close ot chack closed switch 31-17-2Y {This energizes Sloatsburg Bank 242 and picks

up 2.6 MVA of load, Harriran Bank 471, Monroe Banks 161, 561)
2 Close or check closed switch 31-17-2X

At Sugarioaf B
5 Close or check closed switeh 31 3.108-2 (This completes the foop)

At West Folot %2
1. Close or check closed switch 51-90-2
2. Close of chesk closed gwitch T4-80-2
3. Open or check open switch 853-90-2

At Hariran ,
1. Close or check closed switch §51-T1-2 (This energizes Bank 671 and West Point 2

Substation)
Z Close or check closed swiich §41-71-2 (This energlzes Bank 571 and West Point 1,
Highland Falis, Stoney Lonesome, Long Pong, Dean and Quesnsboro substations)

i Close Bank 471 distribution breakers

C. Restoration af the 69KV Harings Gomer Loop

Al Harings Comner
1, Open of check open switch 45-30-2

2. Clase or check closed swilch A2-30-2

At Closter .
1. Close or check closed switch 46-28-2
2. Clase or check closed switch T1-25-2
2. Close or check closed switch 751-28-2
4, Closa ur check closed switch 328-2
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At Sparkil
1. Close ar check closed cwiteh 751-50-2

2. Close or check closed switch 750-50-2

This loop may now be energized from West Nyack by closing 76-21-2, or from Harings Comer by

closing 45-30-2. Close as many feeds as e available. This operation anergizes the fpllawing

Banks:
Orangeburg Bank 254
- Sparkil Sank 150 .
Closter ' Danks 128 and 228
Crasskil Banks 137 and 237
RC Sewer District Bank 156

D. Restoration of the 69KV Sterling Farest Loop

At Steriing Forest
1. Close or check closed switch 99-67-2
2 Close or chack closed switch 98-87-2

At Lakes Road
1. Close or chack closed gwitch 981822

2. Open or check open switch 98-82-2

At Binqw
1. Close of check closed switch 952-78-2
2. Clase or check tlosed switch B&-78-2
3. Close or check clossd switch gR4-78-2
4 Clase or check closed switch 883-78-2

At Wast Milfor
1. Close or check closed swiich B83-78-2
2. Open or check open switch 984-79-2

At_ Hillourn
1. Clase or check closed switch 83-17-2Y

2, Close of check closed gwitch T-89-59

This energizes the fallowing Banks:

Ringwood Bank 278
Blue Lake Bank 177
Wast Mitford Bank 279

Lakes Road Banks 152 and 282
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Load will be picked up off ai banks except 278 and the Lakes Read sircuit 82-4. Closing the
distribution breakers the followlng loads will be restored; :

At Sugarioaf
1. Close or chack closed switch 993-108-2

This energizes the foliowing Banks:

Wisner 280 Hun? 184 Stetling Farest 387
Wisner 380 Hunt 284 .
A Lekes Road _
1, Close or check closed switch 98-82-2 (This completes the lop)
E. Restoration cof the Westem Division :
At Port Jenvis

i. Closa of check closed switch 11-6-2
2. Cjosa or chack closed swilch 18-6-2
3 Open or chetk open ewitch 7-6-2

Al §' hoamaker
1. Close or check clesed switch 11

distrizution taps)

-11-2 {This energizes PortJervis and Unes 11 and 18

At Rin
1, Cioge or chack closed switch 18-3-2

vil.  Restoration of the 34.5KV System
A Eastern Divisior -

Al Hilfburm
1. Close or chack closed switch 917-24

2. Close or check closed switch T947-23
3. Ciose or check closed switch 17+1 2K
4 Closé or check closed switch 722K,

Af Bums
Close or check closed switch 731-18-2

1

2, Clase or chack closed switch 741-18-2
3. Close or check closed switeh 50-18-2
4 Close o chack closed switch T1-18-2
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At Ford
1. Close or check closed switch T-38-2

2, Close or cheek closed switch 73-38-2
3. Close or check closed switch 74-38-2

At Pear] River
1. Close or check closed swileh 50-31-2

2. Close or check closed switch 45-31-2

Close as available the following fasds lo this system’

At Bums 319-2 419-2

At Pearl River 491.31-2

At Harings Cornef 45-30-2 130-2
B. Wastem Division

1, Close or check closed 120-11-2
2 Close of check closed 19-11-2
3. Close or chack closed 20-11-2

Restoration of 34 5/19/9KV circuits 4 and 6 emanating fram Shoemaker and 7 from Port Jervis
Lines 3, 4, 10 from Cuddebackville will be accomplished under the diraction of the Distribution

Supervisor.
C.  Central Division

Monroa and Blooming Grove and the assaciated 34.5/13.2KV loads may be anerg‘lzed.'

At Monroe
1. Close or check closed 86-61-2

Under diraction from the Distripution Supervisel

1. Close or check closed switch 82.61-2
2. Close or check closed switch 8361.2
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APPENDIX 1
February 1891

Synehronizing Scopes
Grahamsville Power House .
Swinging Bridge Power House Ramapo 138 Substation
Mongaup Power House Ramapo 345 Substation
Rio Power House West Haversiraw Substation
Shoemaker Substation Hitburn Gas Turbine
Shoemaker Gas Turbine Hillgurn Substation
Lovett Plant Bawline 345 Plant

Sync-Check Relays

Swinging Bridge 11-2 212

Mongaup g-2-2 12-2:2 13.2-2 15-2-2

Shoemaker 12-14-2 13-11-2 24-11-2 25-41-2 27-11-ZX
TY4427 111-14-2Y 211-11-2Y T1241-5 4-11-2
5-11-2 19-11-2 211-2 111-2

Sugarloaf 6108-2

Lovett 5472 447-2 &6-47-2 54-47-2 53.47-2

Ladentown 6-56-2 356°2 4552 1562

Rramapo 138 Al 138 OCBs

West Haverstraw All breakers

Hiltburn 89-17-2Y 317-2Y 31-17-2Y 23-17-2Y
T-89-59 T317-65 T417-31 T917-23 59-17-2X
89-17-2X 417-2% 917-2X

South Mahwah T258-J3410 25B8-58-2% T258-587
587-58-2Y 12522 £35-58-2Y

Bowline 125568 T155-67

Burns 50-18-2

Harigs Gorner 45-30-2



Schedule E

INSURANCE

'EachParwztits cost and expense, shall maintain and keep in full force and effect

during the term of this Agreement the following insurance forms and with insarance
compames acceptable to the other Party:

(8)  Workers' Compensation Insurance for statmory obligations imposed
by Workers' Compensation or Occupational Disease Laws, and Employer's Liability
Insurance with & minimum bmit of $1,000,000. When applicable, coverage shall

* include the United States Longshoreman's and Harbor Workers' Compensation Act

and the Jones Act.

-.(t) _General Lisbility Insurance incloding Bodily Injury, Personal Injury,
BmadFormProperq-Dmge, Excess Auto Lishifity, Products’/Compieted Opera-
tions, Expiosion, Collapse and Undergroumd (XCU) Liability, Contractual Liability
and Contractors Protective Lisbility Insurance with minirm limits of Lisbility of
$25,000,000 per occurrence. H any such coverage is maintained on a "claims made”
basis, each Party agrees the retroaciive date shall be no later than the effective date of
this Agreement and the policy shall carry a minimum 5 year extended discovery
period in the event the policy is cancelled or non-renewed.

{¢)  Automobile Liability Insurance, including coverage for all owned, non-
owned and hired automouveeqummmusedbyth:?amesvmhmnmnnhmnsof
liability of $1,000,000 per occurrence. '

{d) If applicable, Builders risk insurance or an installation floater with
minimum limits of two times the probable mainmum joss of the facilities as deter-
mined by a recognized expert, including, but not Limited to coverage for earthquake

-+~ and fiood;: coliapse, faulty workmanship, materials and design, testing «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 inchuding boiler and machinery coverage, with minimum limits of two times
the probable maximum loss of the facilities as determined by 2 recognized expen.

& Business interruption and extra expease nsurance covering expenses
and Josses due to business interruption, resulting from damage to facilities - - -

283738.01-New YorkS1A



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

(hy  Each Party shalt name the other an additional insured under the
General Liability coverage listed above in clause (b), however such additional insured
status shall only apply far each Panties’ vicarious fiability arising out of the other's
facilities.

. ZEZTIEOL-New YorkS1A 2
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Schedule F

(Part il
e
~ ANTICIPATED METER POINTS
FOR PRODUCTION METERS
STATION NAME STATION NO. . DATE

GRAHAMSVILLE

RIO ,
fINGING BRID

£ j
HILLBURN ‘ GDM17-A
SHOEMAKER GDM11-A

SHOEMAKER ' GDM11-B 5-8-59

ANTICIPATED METER POINTS



Confidential Energy Infrastructure Information (*CEII”)
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A

Sehedule H to Continuing Site/Interconnection Agreement



ATTACHMENT D

Black-lined version of the Amended and Restated Continuing Site/Interconnection
Agreement By and Between Orange and Rockland Utilities, Inc. and AER NY-Gen, LLC
Pertaining To Hydroelectric Generating Stations

The O&R operating procedures set forth in Schedule H to the Original 1A have been
superseded in their entirety and replaced by the operating procedures set forth in Schedule
H of the Revised IA submitted in this filing.
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AMENDED AND RESTATED

CONTINUING SITE/INTERCONNECTION AGREEMENT
BY AND BETWEEN
ORANGE AND ROCKLAND UTILITIES, INC.
AND
SOUTHERN-ENERGYAER NY-GEN, EGLLC

PERTAINING TO HYDROELECTRIC GENERATING STATIONS

November24-1998

August 12, 2010
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SCHEDULES
Description
A. Interconnection Facilities and Associated Equipment Description (Part | and Part 11)
B. Seller Provided System Information

C. Voltage Regulation
D. Service Restoration Plan
E. Insurance Requirements

F. Production Meter Locations GT/HYDRO (Part I) and Anticipated Meter Points for
Production Meters (Part Il)

G. Metering for Retail Accounts - GT/HYDRO

H. Parties' Switching, Tagging and Grounding Rules
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AMENDED AND RESTATED

CONTINUING SITE/INTERCONNECTION AGREEMENT

AMENDED AND RESTATED CONTINUING SITE/INTERCONNECTION
AGREEMENT ("Agreement"), dated as of Nevember24.-1998-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-GenGEN, LLC.LLC)) ("Buyer™), a
Delaware limited liability company with a principal place of business located at 966-Ashwoed

Parkway-Suite 500-Atlanta,-Geergia-30338.613 Plank Road, Forestburgh, NY 12777.

WITNESSETH:

WHEREAS, Seller and Buyer-haveSouthern Energy NY-GEN, L.L.C. (*Southern
Energy”) entered into the Gas Turbine and Hydroelectric Generating Stations Sales Agreement

dated as of the-date-hereof-by-and-between-SeHerand-BuyerNovember 24, 1998 ("ASA") for the
sale of certain of SeHerSeuthern-Energy’s- Seller’s generating assets to BuyerSouthern Energy;
and

WHEREAS, Seller intends-to-continuehas continued to operate its transmission and
distribution business frem-itspresentin the same locations as it did in 1998; and

WHEREAS, in the ASA, Seller agreed to transfer to BuyerSouthern 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, BuyerneedsSouthern Energy needed certain Interconnection Services
(hereinafter defined) from Seller for the Purchased Assets-asprovided-in-this-Agreement; and

WHEREAS, Seller needsed access to parts of the Purchased Assets, and Buyer

needsSouthern Energy needed access to parts of the Excluded Assets; and
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WHEREAS, theParties—have—agreed—in—the-ASASouthern 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 (as-amended-the “Original
Agreement”); and

WHEREAS, Southern Energy changed its name to Mirant NY-GEN, LL C (“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 #s-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 order to carry out the transactions contemplated by the
ASA—the—Separation—Decument—and—this—Agreement,—and in consideration of the mutual

representations, covenants and agreements hereinafter set forth, and intending to be legally bound
hereby, the Parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.1 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.
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1.1.1 "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.

1.1.2 "Agreement" means this Amended and Restated Continuing
Site/Interconnection Agreement dated as of Nevember24,-1998-August 12, 2010, between Buyer
and Seller.

1.1.3 "Ancillary Agreements" means the Operating Easement, the Load Pocket
Agreement and the Transition Agreement.

1.1.4 "Asset Sales Agreement” or "ASA" means the Gas Turbine and
Hydroelectric Generating Stations Sales Agreement dated as ef-the-date-hereof November 24
1998 by and between Seller and BuyerSouthern Energy.

1.1.5 "Buyer" means Seuthern-EnergyAER NY-GenGEN, LLCLL

O

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

1.1.7 "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.

1.1.8 "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.
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1.1.9 "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.

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

1.1.11 "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.

1.1.12 “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. Interconnection 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 wheeling tariff, including any distribution service
tariff or contract, in each case as amended from time to time.

1.1.13 "1SO" 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 ISO Tariff, subject
to regulation by the FERC.

1.1.14 "1SO 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.

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

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

1.1.17 "NERC" means North American Electric Reliability Council or its
sucCessors.
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1.1.18 "NPCC" means Northeast Power Coordinating Council, a regional
reliability governing body or its successors.

1.1.19 "NYPP" means New York Power Pool or its successors.

1.1.20 "NYPSC" means the New York Public Service Commission.

1.1.21 "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.

1.1.22 "Parties" means Seller and Buyer and Party means either Seller or Buyer.

1.1.23 "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.

1.1.24 "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.

1.1.25 "Purchased Assets" means the Hillburn-GasFurbine-Generating-Station-and
the-Sheemaker-GasTurbine-Generating-Station-the-Mongaup Hydroelectric Station, Rio
Hydroelectric Station, and Swinging Bridge-Hydroelectric-Stationand-Grahamsvitle

Hydroelectric Station and related assets transferred by Seller to Buyer through the ASA and as
more fully set forth in the ASA.

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

1.1.27 "Release™ means release, spill, leak, discharge, dispose of, pump, pour, emit,
empty, inject, leach, dump, or allow to escape into or through the environment.
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1.1.28 "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 11) hereto.

1.1.29 "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.

1.1.30 "Seller" means Orange and Rockland Utilities, Inc.

1.1.31 "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.

1.1.32 "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.

1.1.33 "Switching, Tagging, and Grounding Rules" shall have the meaning set
forth in Section 3.14.2.

1.1.34 "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.

1.1.35 "T&D System" means the facilities controlled or operated by Seller,
including the Interconnection Facilities, for purposes of providing point-to-point transmission
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service, network integration service interconnection service and distribution service, including

services under NYPP Agreement and the ISO Tariff.

1.1.36 "Transition Agreement” means the Transition Power Sales Agreement
[dated as of the-date-hereof November 24, 1998, by and between Seller, BuyerSouthern Energy,

Southern Energy Bowline, L.L.C. and Southern Energy Lovett, L.L.C.

1.1.37 Each of the following terms has the meaning specified in the Section set

forth opposite such term:

Term

ASA
CEl
Direct Claim
Disclosing Party
EMS
Force Majeure Event

Indemnification Floor

Indemnifying Party

Indemnitee
Net Worth
Operating Metering and Equipment Protection Requirements

Parties' Switching, Tagging and Grounding Rules
RAPR

Recipient

RTU

SCADA

Seller's Incremental Cost

Seller Indemnifiable Losses
Third Party Claim
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ARTICLE 2
TERM

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.

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
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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 1SO 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.

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
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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 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.

10 DeltaView comparison of pcdocs://wassr01a/1025938/1 and
pcdocs://wassr01a/1025938/3. Performed on 5/27/2010.



Service Agreement No. 1621

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.

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
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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 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
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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.

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 1SO 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.
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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
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
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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 inspections 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.

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
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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.

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
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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.

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 1SO, as applicable, requirements, as amended from time to
time, and any applicable State regulatory requirements, as amended from time to time. Seller
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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 Ifatany 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 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, 1SO, 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, I1SO, and/or the System Operator to integrate operation of the Purchased Assets with
the T&D System.
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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 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.
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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.

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
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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 1SO 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 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 ISO 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
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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.

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.
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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)
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.
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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.

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.
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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.

4.2.2.2 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 1ISO 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.
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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 ISO Tariff, as applicable, or in accordance with the applicable rules of the
System Operator.

4.3 Seller's Operating Obligations.

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.

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
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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 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.

27 DeltaView comparison of pcdocs://wassr01a/1025938/1 and
pcdocs://wassr01a/1025938/3. Performed on 5/27/2010.



Service Agreement No. 1621

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 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.
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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.

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
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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
from time to time, or as required by the System Operator pursuant to 1SO 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 Article 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;
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(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;

(e) The filing of a voluntary petition in bankruptcy under any provision
of any Federal or state bankruptcy law by a Party; or

(F) 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
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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
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.
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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 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
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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.

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.
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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
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.
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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
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

111 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.

114 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.

115 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.

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

121 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 ABC-Buyer to obtain fuel or services for the Facility due to
the failure of any supplier or subcontractor of ABS-Buyer to perform any obligation to ABC
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

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.

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
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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 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
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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
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 ABC's-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 Utility 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.
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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.

155 Requlatory 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.
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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.

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.

ARTICLE 17
INDEPENDENT CONTRACTOR STATUS

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 18
LIMITATION OF LIABILITY

18.1 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 19
NOTICES

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
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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.

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.
OneBlue-Hil-Rlaza 4 Irving Place, Room 1810-S
Pearl River—New-York—10965New York, New York

Attention: Legal-DepartmentGeneral Counsel
Fax: (944212) 574-2959674-7329

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
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Operations
— e
Sondin oo Condons
270 Peachtree Street
e
Atlanta, Georgia 30303
- General Counsel

Troutman Sanders LLP
B
S boon
R

AER NY-GEN, LLC
613 Plank Road

Forestburgh, NY 12777
or such other address as is furnished in writing by such Party.

ARTICLE 20
HEADINGS

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 Agreement.

ARTICLE 21
WAIVER

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 22
COUNTERPARTS

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 23
GOVERNING LAW

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.

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 24
CONFELICT WITH ASA

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

ARTICLE 25
SEVERABILITY

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 26
AMENDMENTS

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.

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.

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 27
ENTIRE AGREEMENT

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 28
NO THIRD PARTY BENEFICIARIES

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 29
FURTHER ASSURANCES

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
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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 WHEREOQF, the Parties have executed and delivered this

Agreement as of the date and year first above written.

ORANGE AND ROCKLAND UTILITIES, INC.

[slJames W. Tarpe
By: James W. Tarpey
Title: Vice President, Operations

AERNY-GEN, LLC

[slJoseph Klimaszewski, Jr.
By: Joseph Klimaszewski, Jr.

Title: Vice President, OPs and New Development
ORANGE AND ROCKLAND UTHITHES NG

3

49 DeltaView comparison of pcdocs://wassr01a/1025938/1 and
pcdocs://wassr01a/1025938/3. Performed on 5/27/2010.



Service Agreement No. 1621

Schedule B

SELLER PROVIDED SYSTEM INFORMATION

Hourly billing (MWH)

Actual output in MW

AGC signals sent by the ISO

VAR contributions

Voltages of busses at plants

MW at busses at plants

MVAR at busses at plants

Breaker positions on busses

Station service MWH at busses at plants

©CoN~wWNE

i DeltaView comparison of pcdocs://wassr01a/1025938/1 and
pcdocs://wassr01a/1025938/3. Performed on 5/27/2010.
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Deleted cell

Moved cell

Split/Merged cell

Padding cell

Statistics:

Count

Insertions 128

Deletions 141

Moved from 0

Moved to 0

Style change 0

Format changed 0
Total changes 269
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Confidential Energy Infrastructure Information (“CEII”)
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Schedule A (Part IT) to Continuing Site/Interconnection Agreement



Schedule A

\ (Part Il)
N{NT: HILLBURN G.T.
) OWNER

TRIPG BREAKER- RELAY TYPE DEVICE # ORU SC
BGT 8771 X
86T a77-2 X
88T 87T-3 X
86G-1 401 X
86G-1 84G X
85G-1 596G X
86G-1 49G-1 X
86G-1 32 X
86G-1 BYG X
86G-1 49G-2 ¥
GT1-2 46 X
GT1-2 21. X
GT1-2 21GXITX X
GAS SHUT OFF UNIT-A 1 X
GAS SHUT OFF | UNIT-A 1K X
GAS SHUT OFF N\ |UNIT-BIL X
GAS SHUT OFF : N UNIT-B IM X
LIQUID SHUT OFF sC C RUNIT-A IN X
LIQUID SHUT OFF sC IT-A 1P X o
LIQUID SHUT OFF 5C _ 1Q X '
LIGUID SHUT OFF sC IR X

dasignation of ownership of b g, various relays listed in

Schedule A, Part il is based upon the functionality of the relays. Rglays with the primary
purpose of protecting transmission tacilities have been designated aySefler’s relays and relays
with the primary purpose of protecting generation facilities have been dgsignated as Buyer's
relays. The parties agree to revise this fist from time to time to the exten \the ownership

designation does not reflect such functionality.

The parties acknowledge that the

PLANT DIVESTITURE - RELAY SYSTEMS



PLANT- SHOEMAKERGT

3 . OWNER

\TRIPS BREAKER . RELAY TYPE DEVICE # ORY SC
511-% B7T-1 X
LOWSIRE (GE) : 877-2 A
BREAKER, 87T-3 X
86G- AN 40L X
88G-1 84G X
86G-1 32 X
B6G- B7G X
86G- . 49G-1 X
ALARM AN ' 49G-2 X
GEN. 46 X
LOWSIDE BREAKER 21 X
LOWSIDE BREAKER 21GXTX X
86G-2 LOCKOUT i X
86G-2 LOCKOUT K X
86G-2 LOCKOUT iL X
86G-2 LOCKOUT iM X
86G-2 LOCKOUT IN A
86G-2 LOCKOQUT P X
86G-2 LOCKOUT N 11Q X
86G-2 LOCKOUT Oy IR X
CLOSES BKR. GT1-2 5 X
TRIPS 88G-1, 511-Z, A
86G-2 '

PLANT DIVESTITURE - RELAY SYSTEMS



PLANT: RIO

. OWNER
TRIPS BREAKER RELAY TYPE DEVICE # ORU SC

15-3-2 HZ 21-1 X

15-3-2 HzZ 21-2 X

15-3-2 HZ 21-3 X

15-3-2 JBCG 87N X

532 CA 877-1 X

532 cA 877-2 X

53-2 CA 877-3 X

53-2 C0-9 51N X

89KV 1S 25A X

BKR 13A-2B & 138-2B | CD 51-1 , X
BKR 13A-2B & 13828 | CD 51-2 X
BKR 134-28 & 138-28 | CO 51-3 X
BKR 13A-2B & 138-2B | CO 877-1 X
BKR 13A-2B & 138-28 | CO 871-2 X
BKR 13A-2B & 138-2B | CO 871-3 X
STATION SERVICE co 54-1 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 LOCKOUT  |LIC 48 X
GEN. #1 LOCKOUT AV 48X - X
GEN. #1 LOCKOUT CA 87G-1 X
GEN. #1 LOCKOUT CA 87G-2 X
GEN. #1 LOCKOUT CA 876-3 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 C 45 X
GEN. #2 LOCKOUT IAV 46X X
GEN. #2 LOCKOUT CA B7G-1 X
GEN. #2 LOCKOUT CA 87G-2 X
GEN. #2 LOCKOUT CA 87G-3 X
GEN. #2 LOCKOUT CFT 49 X
GEN. SYNC. 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)

- : QWNER

TRIPS BREAKER | - RELAY TYPE DEVICE # ORU sC
1832 CR-11 67-1 X
18-3-2 CR-11 67-2 X
18-3-2 CR-11 67-3 X
1832 CO-11 50/51/N X
{3-1D2 Co-11 50/51/1 X
31D-2 Co-11 50/51/2 X.
3-1D-2 €o-11 50/51/3 X
3-1D-2 C0-11 50/54/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 5075111 X
3-1D-2 Co-11 50/51/2 X
3-1D-2 €0-11 50/51/3 X
3-1D-2 Co-11 50/54/N X

PLANT DIVESTITURE - RELAY SYSTEMS




PLANT: SWINGING BRIDGE #1

. - OWNER
TRIPS BREAKER' RELAY TYPE DEVICE # ORU sC
GEN. #1 CA 87T-1 X
GEN. #1 CA 877-2 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
11-2 IAC 51-1 X
1112 IAC 51-2 X
11-2 IAC 51-3 X
11-2 Co-9 51-N X
GEN. #1 cP 47 X
GEN. #1 BL-1 49-1 X
GEN. #1 BL-2 48-2 X
GEN. #1 BL-3 48-3 X
STATION SERVICE co 151-1 X
31-2B co 161-3 X
GATE HOUSE [AC 51-OPEN X
GATE HOUSE IAC 54-CLOSE X
ALARM ONLY FIELD PJG B4F X
GRD. DET. |
PICKS 522 cv 28 X
SYN GEN. #1 BECKWITH 25 X
M-0993B

PLANT DIVESTITURE - RELAY SYSTEMS




PLANT: SWINGING BRIDGE #2

. ' OWNER
TRIPS BREAKER - RELAY TYPE DEVICE # ORU sSC
21-2 IAC 511 X
21-2 IAC 51-2 X
21-2 IAC | 51-3 X
21-2 ' C0-9 50/51N X
24-1 & LOCKOUT 1AV 46X X
21-1 & LOCKOUT e 45 X
21-1 B LOCKOUT - 1D 87G-1 X
21-1 & LOCKOUT 1D 87G-2 X
21-1 & LOCKOUT 1D 87G-3 X
21-1 & LOCKOUT D  B7T-1 X
21-1 & LOCKOUT 14D , B7T-2 X
21-1 & LOCKOUT D B7T-3 X
21-1 & LOCKOUT ICT 49 X
SYN M-0193 25 X
ALARM ONLY PIG B4F’ X

PLANT DIVESTITURE - RELAY SYSTEMS
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PLANT: MONGAUP

i

; OWNER
TRIPS BREAKER © | RELAY TYPE DEVICE # ORU sC
52.2 1A-201 51-1 X
52-2 tA-201 51-2 X
52.2 1A-201 51-3 X
g-2-2 [A-201 511 X
9-2-2 [A-201 51-2 X
g9-2-2 1A-201 51-3 X
9-2-2 CWP 87N 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 21% X
131-2:2 HZ 21-1 X
131-2-2 HZ 212 X
131-2:2 HZ 21-3 X
131-2-2 JBCC 67NB X
15-2.2 HZ 211 X
15-2-2 Hz 21-2 X
15-2-2 HZ 21-3 X
1522 JBCG 67N X
| 89KV BREAKER GES 25 X
89KV BREAKER s 25A X
GEN. 1-23-4 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 e 46 X
GEN. #1 IAV 46X X
GEN. #1 DDG 87G-1 X
GEN. #1 DDG B7G-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 ke 46 X
GEN. #2 AV 46X X
GEN. #3 IAC 50/51-1 X
GEN. #3 IAC 50/51-2 X
GEN. #3 IAC 50/51-3 X
GEN. #2 liC 48 X
GEN, #3 AV 46X X

PLANT DIVESTITURE - RELAY SYSTEMS




PLANT: MONGAUP {CONTINUED)

OWNER
TRIPS BREAKER RELAY TYPE DEVICE # ORYU SC

GEN. #4 IAC 50/51-1 X
GEN. #4 taC 50/51-2 X
GEN. #4 IAC 50/51-3 X
GEN. #4 C 46 A
GEN. #4 IAC 46X X
GEN. #4 DDG | B7G-1 X
GEN. #4 CDG 87G2 X
GEN. #4 bBbG 87G-3 X
2-1-2K Co-11 50/61-1 X

2-1-2K Co-11 50/51-2 X

2-1-2K CO0-11 50/51-3 X

PLANT DIVESTITURE - RELAY SYSTEMS
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PLANT: MONGAUP (CONTINUED)

_ OWNER
TRIPS BREAKER |- RELAY TYPE DEVICE # ORU SC
GEN. #4 e 50/51-1 X
GEN. #4 IAC 50/51-2 X
GEN. #4 IAC 50/51-3 X
GEN. #4 1c 46 X
GEN. #4 IAC 46X X
GEN. #4 DDG 87G-1 X
GEN. #4 DDG 87G-2 X
GEN. #4 DDG 87G-3 X
2.1-2K Co-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 EYSTEMS




s

\ PLANT: GRAHANSVILLE

3 ' OWNER
IPS BREAKER - RELAY TYFPE DEVICE # SC

ORY SC
HZ 121-1
HG1281 HZ 121-2
HG 1291 HZ 121-3
HG1291 CWC 167N
HG1291 CcOoD 51
HG1291 SG 51X
HG 1291 TD-52 62-182
HG1291 . % | AR 94
TT TOWEST Y TCF10B 85
DELAWARE

HG 1291 14-1 & 24A
HG 1291 14-1 & 24A
HG 1291 14-1824A
G 1291 14-1824A
HG 1291 14-18 24A
HG 1291 14-1 & 24A
HG 1291 14-1 & 24A
HG 1291 14-1 & 24A
HG 1291 14-18 24A

B I R R R R S R R R P P A P P P T P R P T P T P P TR

BLOCKING CARRIER

NEVERSINK&

WEST DELAWARE

86T LOCKOUT H(G1291

86T LOCKOUT HG1291

86T LOCKOUT HG12891

88T LOCKOUT HG1281

BACK UP TRANS 14-1 :
86T LOCKOUT JB TIMER JD-A
86E LOCKOUT CO-2 CA B7G-1

86E LOCKOUT C0-2 CA 87G-2

BBE LOCKOUT Co-2 CA 87G-3

BBE LOCKOUT CA 87GS-1

B6E LOCKOUT CA - | BTGS2
86E LOCKOUT CA 87GS-3
86E LOCKOUT GEN. sC 51G
BACKUP

8BE LOCKOUT GEN. JO TIMER &D-B
BACKUP ‘

86N LOCKOUT 14-1 cov 51GV-1

B&N LOCKOUT 14-1 Cov 51GV-2

88N LOCKOUT 14-1 cov 51GV-3
86N LOCKOUT 14-1 Cv 64GN

PLANT DIVESTITURE - RELAY SYSTEMS
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| PLANT: ésﬁﬁmswu’.e (CONTINUED)

PLANT DIVESTITURE - RELAY SYSTEMS

N

- g | QWNER
TRIPS BREAKER\ RELAY TYPE DEVICE # ORU SC
151X LOCKOUT 0-10 50/51-1 X
24A 8 24B COND 50/51-2 X
| STATION SERVICE Co-1 50/51-3 X
24-B cv 27G X
24-A cv 270 X
cv 278 X
'NORMAL SHUTDOWN | BL 49 X
BBN D-3 64F X
CLOSE 14-1 XTF X X




N,

Plh\HiLLBURN 69KV YARD

SET . OCB GT-17-2X

DIVESTED _
: - FK72.5-38000-3
N\ OWNER
N
CABLE # \ FUNCTION ORU _SEj
217 _ CONTROL X
218 VNI 617 DIFFERENTIAL X
- 214 XY BUS DIFFERENTIAL X
225 v CONTROL X
226 \CONTROL X
211 DC CONJROL POWER X
215 CONTROL X
218 2! X
218 X
220 X
205 AC CONTROL POWER X

HILLBURN CCB GT-17.2X




a

PLANT NRN 69KV YARD

DIVESTED ASSET -\QCB 617-2Y

FRY2.5-38000-3

N OWNER

CABLE # \Fummou ORU SEI

213 69KV BUS DIFFERENTIAL X

216 'BANK 617 DIPRERENTIAL X

226 CONTR X

221 SPARE X

222 SPARE X

212 DC CONTROL POWE X

224 CONTROL X

223 CONTROL X

206 AC CONTROL POWER X

RILLBURN OCH 417,27




N,

PLANT - SHOEMAKER §SKV YARD

DIVESTED ASSET NOCB 511-2
K 72.5, 69KV, 5000MVA, 2000AMP

N\ ER

CABLE # ORU §_!

ans X

238

807 R0 X

810 AC CONTROL l X

239 SPARE ™

244 RELAY CURRENTS "\

808 . 69KV BUS DIF FERENTIAL AN X

240 SPARE )

SHOELLAKER DCB 5112



I

e
PLANT - MONGAUP 69KV YARD

DIVESTED ASSET - OCB 52-2

26 BANK 52 RELAYS

OWNER
CABLE # FUNCTION ORU SEI
75 CONTROL X
195 DC CONTROL POWER X
X

RICNGAUP OB 527




PLANT - MONGAUP 69KV YARD

DIVESTED ASSET - BANK 52

a7

TEMPERATURE INDICATION

OWNER
CABLE # FUNCTION ORU SEI
44 LINE POLARIZING CURRENT X :
X

MONGAUF BANK 51




PLANT - RIO 69KV YARD

DIVESTED ASSET - OCB 13-2

CABLE #

FUNCTION

ALL CABLES

RELAY AND CONTROL

RIDCCB 13-1




PLANT - SWINGING BRIDGE 69KV YARD

DIVESTED ASSET - OCB 11-2

ODWNER

CABLE # FUNCTION

ORU

SEl

ALL CABLES RELAY AND CONTROL

SWINGING BRIDGE OCB 11-2




PLANT - SWINGING BR?DGE 63KV YARD

DIVESTED ASSET - OCB 21-2

OWNER

o
X
[ond

|

w

CABLE £ FUNCTION

ALL CABLES RELAY AND CONTROL

|

SWINGING BRIDTE OCB 212



WD G ~d O U e W R

SELLER PROVIDED SYSTEM INFORMATION

Eourly billing (MWH)

Actual output 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

Breaker positions on busses

Station service MWH at busses at plants

Z35473. Di=New YorkSEA B
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Schedule D

. ORANGE AND ROCKLAND UTILITIES, INC.
’ ELECTRIC SYSTEM OPERATIONS

SUBJECT ol 6541

BLACGK STAl:'tT AND SYSTEM RESTORATION PLAN
SHEET 1 of 32

General

This plan is to be impiemented following a total blackout of the Orange and Rocktand system. It defines the
general strategies to be employed for restarting the system from any avallable tie or available hlack start
generation source. in addition, this plan will sefve as a guide for the complete restoration of service to all

custemers of the franchise area.

QOrganization

Critical to the success of this operation 15 the strict adherence
direct the startup and complete restoration of the system. Hwill
organization to accomplish the following:

to an organizational plan which will oversee and
be the responsibliity and autherity of this

1. Provide timely and thorough communication with appropriate inter-company and intra-company personnel,

2 Ta sffectively deploy company tield crews and generating personnel in such manner as o te-energize the
O&R bulk power system as expeditiously as pessibie and fo direct as frequency and stability
considerations permit, the restoration of the distribution system. ‘

3 To implement this operating procedure with discretion such that the risk of damage to company
transmission, generation and distribution faclitias is at ait Bme minimlzed.

This organization will be divided into two groups. The Diracting Group and the Control Group. The former will be
comprised of the Director of System Operations, and the managers of Substation Qperations, and Delivery
Systerns Design. Under the teadership of the Director of System Operations, the Directing Group will be located in
the Observation Room of the Energy Control Center (ECC) and will be respansible {or the following:

The direction and overall implementation of this procedurs.
Communicating system status with the Executive Stakf and O&R Corporate Communications Department

Directing the deployment of line crews by communication with the Director of Operations.
Providing advice and constitation for the Contral Groug.

Deploying substation, relay and hydro crews as requested by the Senior System Operator.
Diracting the ECC computer group 1o cover remote terminat unit, uninterruptible power supply and

computer problems. |

O B

of Systerm Opeations, three Senior System Operators and

“The Control Group will be comprised of the Manager
4 on the Operating Floor of the PCC. The Controt Group will

threa System Operators, This group will be positions
be responsible for the following:

1. Etfecting the specific steps for starting up and restoring the system.
2. Gommunicating system status with the New York Power Pod! and coardinating with that body, the
restaration of the 345 KV system in the O&R franchise territory under O&R rasponsibifity as detailed in tha

NYPP Operating Poliey 13.

Revised by: System Operations Dept. - January 1889 Distribuied te: G. V. Bubolo, Jr.
Distribution List

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

7

SUBJECT ' _
o sEM

BLACK START AND SYSTEM RESTORATION PLAN
~ - SHEET 2 of 32

e

®Nm s

Communications with the various System operator functions is extramely

Coerdinating with Consolidated Edison, Gental Hudson and Public Service the synchsonization of the
systems. (Appendix | - fist of substation with synchronizing scopes and breakers with sync-check relays.)
Advising the Distribution Suparvisor of circuits to be restored on the Distdbution system.

Maintaining the generation-load patance such that frequency is held at 60 Hz.
Malritaining reactive balance and system voltages such that the 5% plus or minus criteria is not viclated.
Maintaining Transmission fine ratings within the limits defined under Ol 2-E. :
Coordinating, whenever possible, with he DS. tha restoration of critical loads such as hospitals, police
and fire departments, military instaflations, gas, water, sewer plants and medical emergencies.

important to ihe restoratian and should

ne handled via the specific phane numbers as follows:

D n PPy

Senior System Operatar a) §77-3154 b} 352-0095
Eastarn Swilching (50) a) 577-3350 - b} 352-2114
Westem/Gentral Switching (50) 4} 577-3353 b) 352-2114
Relay Department a} 577-3351 b} 352-2114
Genaration 577-3352

352-0088

Emargancy
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ORANGE AND ROCKLAND UTILITIES, (NG,
ELECTRIC SYSTEM OPERATIONS

i
SUBJECT
el &.B-11

BLACK START AND SYSTEM RESTORATION PLAN
‘ : SHEET 3 of 32

|Executive Staffj €| < [O&R Public Information]

Systam
Siatus
|
. -2 Dir Operations
Directing Group ‘ Initial Deployment of
Line Crews
Dir Gystern Oparations
‘ Reday/Substation
Mgrs. System Qper., Crews
Substation, Defivery Initial Deployment
Systern Design >
-3 . Hydro Crew for
A A Standby Support GT and Hydro
Services Strategist
D c R
' ol g
r n q M
] 1 U a
G u g n
t i 5 P
i t t o
Y a 5 W
e t =
i fr
0 0
n t
v v Y
Status and
Control Group Coardination NYPP
< - CE
Manager-System Operations CH
P3
3.0 5,50 §5.0 Fusl
L 4 Gas
SPD $PD Supply Disp.
> DS
50 SC 50 . Rastoration of
Generation  Wesler/Central  Eastern Distribution

Dispatch Switching Switching . Circuits
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ORANGE AND ROCKLAND UTILITIES, INC.
ELECTRIC SYSTEM OPERATIONS

-

SUBJECT '
of  &E41

BLACK START AND SYSTEM RESTORATICN PLAN
' SHEET 4 of 32

Pracedural Qutling

The restoration of the system wili proceed in general as

L
-l
i,
V.
V.
VI

il

gutiined below:

System Assessment and initral Qparations
Tie Line, Gas Turbine, Co-generation, and Hydro Black Start Procedure

Startup Power for Lovell
Startup Power for Bowline and Restoration of tha 345 KV System under O&R authority

Restoration of thi 138 KV Systam and islanded Systems
Selactive Simultaneous Restoration of 63KV Loops

A South Mahwah - Hillbum - Montvale

Hillburm - Harfimar: - Sugarleaf - West Paint

B.

C. Stading Forast

D. Harings Corper

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

B. Wastem

c. Central

System Assessment and Initial Operations

The Senior Systeimn Operator wil determine ard use the most advantageous point of restart whether ithe
islanded generatian, interconnection: peint or black start generation.

A Generation - Following & major disruption on the bulk power interconnection which has caused a
1otal shutdown or separation of sysiems, the Senior Syslem Operator will communicate with all
generating plants to make a determination whather any Islanding of unlts has occumred. If units at
Lovett have been istanded the following principles must be strictly observed.,

1. A sustained high or low frequency can result in catastrophic failure of turbing generators.
Acrording to the EPRI repon on Operation Balow Normal Frequency, turbines can run at
8.5 Mz for one hour before sustaining damage and a5 low &= 56 Hz for anly 10 minutes.
ItIs. therefore, absalutsly crifical to return frequency to 80 Hz as rapidly as pessible.
Otherwise, a controlled shutdawn of the islanded units is mandatory. Adjustment of
wrbine throftle control and the connaction or disconnection of load wili retum frequency

within lirmits.

2. High voltage in excess of 110% of rated voltage can cause severa damage If sustalned
for longer than 10 minutes, Generator terminal volage below 0% of rated voltage can
cause instability - units going out of step or losing auxliaries. Agaln, it is absolutely
crucial to retum voltages to within the plus or minus §% critaria. This will be dons by
adjustment of generator excitation controls, connection or disconnection of lead, and

adjustment of loag iap changers.

3 As quickly as passible supply islanded generators with sufficiant load to meet their
minimum foad requirements. ' .
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Operator wilt check all tie points and communicate With

B. Transmission - The Senior System
neighboring systems a5 10 whether startup power is avaflable from the interconnection. Shoulda
tia be available proceed with the express route as autiined on the accompanying one-line diagram

and described in this instruction.

If no startup is available from the tie points proceed with the express route to the black start
genaration (i.e., Hilleum GT, Shoemaker GT, Lederie Co. Gen. Andlor Mongaup Hydro).

“The following tie points must be apenad by the 50 prior to any attemped black start:

5108-2 Sugaricat .
194E-27-2Y  Wasl Havarstraw 1300-A Rarmapo
T194W-541  West Haverstraw 23004 Ramapo
671-94-4 West Haverstraw 2300-A Ramapo
T258-13410  South Mahwah
- 1300-4 Ramapo
C. The Seniar System Operator and Syslam Oparator will initiate the callout of company manpower

by calling additional operating personnel required to xtaff the ECC Control Group, the Directing
Group and the Distripution Supervisor whe, in turn, will notify those people on the Required

Notification list (see page €).

Directing Group ‘ '
G. V. Bubalo, Jr. - Vice President, Energy Delivery Services
Ext. 2557 Hame (§14) 744-3178

V. J. Budd - Manager, System Operations
Ext. 3211 Home {914} 343-3628

D. A. Hunt - Manager, Substation Operations
Ext. 3104 Home {(214) 361-4052

P. T. McGoldrick - Manager, Dellvery System Dssign
Ext 2644 Home (914)528-2884
Alternate - J. M. Koza
Ext. 2672 Home (914) 428-0846
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REQUIRED NOTIFICATIONS

R. J. Biederman, Jr. - Vice President, Operalions

A M. Freedman - Director, Public Polley & Communications
. Ext. 2041

W. A, Palmatier, Jr. - Direclor, Efectric Operalions

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

Alternate - J. Lois

The Director of Engineering & System Ope
of system status. The Manager of Substa
Supervisors who will, in tum, be responsib

Ext. 2722 or 3430
Ext 2822

Ext 3358

Ext, 3501

Home {§14) 353-2343

Home (914) 359-3308

Home (914) 634-6963

Home (914) 268-9768

Home {914) 3549550

Relay and Substaticn men will b2 assigned to the faliowing locations:

Ramapo

Hillbum

West Haverstraw
Harings Cormer )
West Nyack )
Sparkifl )
Burms

Shoemaker
Sugarioaf

Ladeniown

Franklin Lekes )
South Mahwah )

Lovett

Bowiina
mMongaup
Monrge }
Harriman 3
Montvale )

PearlRiver )

3 Substation Crew
1 Substatlon Crew

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 Substation Crew
1 Substation Crew

1 Subistation Crew

1 Substiation Traw

1 Relay Crew
1 Ralay Crew

1 Relay Crew

1 Relay Crew

1 Relay Crew
1 Relay Crew
1 Relay Craw

1 Relay Crew

1 Relay Crew
1 Relay Crew
1 Relay Crew
1 Relay Crew

1 Relay Crew

1 Ralay Crew

rations will inform the members of the Exectiive Staff
ion Operations will notify the Substation and Relay
e for Initially calling all available personnal.
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The SO on generation will also notfy the Bowline and Lovett Blant Superintendents and, in
addition, the Manager of Hydro and Gas Turbines of system conditions. Thea later will see that all
hydro and gas turbine siles are immediataly mznnad in preparation for the biack stait cperations

at Hillburn and the Western Division.

The Manager of System Operations will call aut an appropriate staff for scomputer support

The Directing Group will advise the Manager - System Distribufion (axt. 3501, home
354-9550) at least every hall hour of systam status. He, in tuen, will notify the Director of Electric

© Qperations and the Director of Gorporaie Commurications.

The SO on Generation will notify the Gas S0 of the status of the electric system. If no gas for
generation is available, he will be requested to man his pumping stations to maintain gas pressure

In his system.
D. All distribution breakers on supervisory conrtral will be opened by the 0. This will be done to

minimize the possibitity of inadvertently energizing blocks of cold ioad during the restoration
procedura resulting in disturbance to generating machines.

Wagtem Division
Hio 3-10-2
Port Jervis 572K 1462
5-8-2K
£-8-2K
Une 7 distribution 7-6-2K
10-6-2
Shoemaker 11-1-2K 6-11-2
11-2-2K 20-11-2
1§-3-2K 19-11-2
11-4-2K 11-112
14-5-2K 120-112
4-91-2
Sliver Lake 122-113-2
113-1-2K
113-2-2K
113-3-2K
Cuddabackyiile 10-5-2
: 4.5.2
3-5-2
Mongaup 2-1-21%
East Wallkil 15.1-28 15-4-2K
15-2-28 15-5-2K

15-3-2B 15-6-2K
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Ceniral Divislon
Sterling Forest
Harriman 71-3-28
71-4-28
71-5-28
?1-6-_28
South Goshen
Ringwoad
West Milford 79-4-2K
: 79-5-2K
79-6-2K
Wisner
Monroe
Hunt
Lake Road

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

. 71-1-28

B9-1-2K
89-2-2K
89-3-2K
89-10-2K
#9-11-2K

78-1-2K

78-22K

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

B0-1-2K
85-22K
80-3-2K
80-4-2K
80-5-2K

B2-61-2
83-61-2
61-1-2K
61-2-2K
61-3-2K
B1-4-2K

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

82-1.28
B2-2-28

71228
71-7-28
74-8-28

79-7-28
78-8-28
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Blooming Grove 76-1-2K
76-3-2K

76+4-2K

Highland Falls ' 73K
© 7382K

73-8-2K

Eastern Division

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

Montvale 29-1-28
20-2-28

29.3-2B
28-4-28
43284
44-284

Allendate ’ 30-1.28
a9.2-28

39-3-28
39428
35-5-28
39-6-28
35-728
39-8-2B

Nanuet 53.4-2B
53.2-28
£3-3-28
£3-4-28
53528
53628
53.7.2B
53-B-28

Crangaburg ' 54-1-2B
54.2-28B
54.3-28
54-5-2B
54-6-25
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Grand Avenus 60-1-28
' 60.2-28

60-3-28
60-4-2K
€0.5-2K

Upper Saddle River 49-1-28
49.2-28

46-3-28
49-4-28

Sparkill 50-1-28
50-2-28

50-3-2B

50-4-28

South Mahwah 52-1-2B
52-2-2B
52-3-28
§2-4-2B
58-1-2K
58-2-2K
£0-3-2K

Franklin Lakes 35-5-28
35-8-28
35-728
35-8-28
35-8-28
45.10-28

Oakland 36-1-2K
36-2-2K
36-3-2K
36-4-2K

Cresskill ) 37-1-2B
37-2-28
37-3-28

Harings Comer 30-1-28
30-2-2B
30-3-28
30-4-2K
30-5-2K
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22-1.28
22-3.2B
22.5-28
22-6-28

Congers

West Haverstraw 27-1-28
27-2-28
27-3-28
27-4-28
27.528 :
27528 (Ladentawn station service)
27728
27-8-2B

Closter 28.2-28
28-3<28
28-4.28
28-5-28
28.5-28
28-7-28
26-8-28
28-8-2B

New Hempstead ' 45-1-2B
45-2-28

45-3-2B
45.4-28
45-5-28
45-6-28
45-7-28
45-8-28

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

16-8-2B

{9-12-28

£9.13-28

19-10-28

19-11-2B

19-14-2B (ECC Feed)
19-15-2B '

Bumns

West Nyack 21-9-28
21-10-28

21-11-28
21-12-28
21-13-28
21-14-2B
21-15-2B
21-18-2B
21-17-28

-Ford 38-1-2B
38-2-28
38-3-2K
38-4-2K

Sioateburg 42-1-28
42-2-2B
42-3-2B

If in service ang oA supenvisory control, open Mobile ow side:
Mebile #1

Mobile #2
Mobile #3
Mobile #4

E. In preparation for receiving startup power

Altovelt Dirast the Lovett Senior Shift Supervisor o open all low side breakers on
the station service and stariup busses oft Banks 533, 647, 733.

" At Bowline: Diracl the Bowline Senior Shilt Supenvisar to open all low side breakers
cn the statien service and starup busses off Banks 555 and 655.

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

Burns Banks 819 and 718
Sparkif Bank 150
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G. Reset via suparvisory the under fraguency relays at the following stations:
Monivale Bank 428
West Nyack Banks 521 and 621
Harings Comer Banks 230 and 330
Monroe B8ank 161
Grand Avenue Bank 260
East wallkill Bank 115 and 215
Cuddebackyilie Bank 15
Hunt Bank 384
{akland Hank 136
Cresskili Bank 137
Congers Bank 222
Franklin Lakes Bank 235
Nanust Bank 153 and 263
South Mahwah Bank 658

1L Tie Ling, Gas Turbine and Hydro Black Start Procedure

e

Critica! 1o the recovery of the O&R system is the availability of an energized tie of the success achieved in
{he black start of the Hillburn Gas Turbing o Lederle Cogen units. '

The path for restart will be set up to follow an isolaled express route which would allow startup pawer frorm
any of the foliowing peints to Lovatt Bank 533, 647 and 733

West Haverstraw Hillburn GT
Ramapo . Bugarloaf
South Mahwah { aégrie Co-generalors

Concurrent with the procedure to provide start up power to Lovett, we will 2ttempl to black start the
Mongaup River Hydro and the Shoemaker Gas Turbine 16 forman isfand in the Westem Division. {See Section

1G).

Al Black Start Procedure from West Haverstraﬁ to Lovett

AtLovett
Close or check closed switch L-33.2%

2. Close of check clasad switch 1-33-2Y
a Ciose or chack closad switch 73324
4 Ciose or check closed switch 733.2Y

—
-
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Close or check closed switch 147-33-2X
Close or check closad switch 147-33.2Y
Open or check open switch 333-2X
Open or check open switch 333-2Y
Opsn of check open gwitch 55-33-2%
10.  Openorcheck open switch 55-33-2Y
1. Open or check opan switch 633-A

12, Close or chack closed switch 147+

13. Open or check open gwitch 56-47-2

14, Qpen or chack opan switch 447-2

15,  Close or check closed switch T1-47-2
18, Opan or check op2n swilch 53-47-2

17. Ciose of chiack closed switch 647-2

18. Close or check closed switch T2.47-2
19, Cpen or check open switch §47-2

24, Ciose or check closed swilch 54.47-2

=B RS

- A Wes Havarstraw
{West Haverstraw 445 {o Lovett - Ling 54)

if station is energized (345KV) 7

Opsn or check opsn switch 53.27-2Y

Opan or check open switch 530-27-2X

Open or chack open switch T53-530

Open or check open switch B41-27-2X

Close or check closed switch T54-227 5
Clase or check closed switch 54-27-2Y

Open or check opan switch 104E-27-2Y

Open or check open switch T184W-541

Close or check closed switch 671-84-4

Glose or check closed switch 194E-27-2Y

(This supplies statup power to Lovelt Banks 533, 647 and 733 -
Note Dist. Banks 127 8 227 available for voltage control.}

o
DO NOMA W

If station is dead

Cipen or check open switch 184E27-2Y
Qpen or check open switch §3.21-2Y
Opan or check open switch £30-27-2X
Open or check opan switch T53-530
Ciose or check closed switch 541.27-2X
Close or check closed swifch T64-227

S Ao P



0&R EDCC

62/23/1933 1B:45 9145773662
PAGE 16
_ ORANGE AND ROCKLAND UTILITIES, INC.
‘ ELECTRIC SYSTEM OPERATIONS
T
SUBJECT
o §E1

BLACKSTAﬁTANDsvsrawnfsroaAﬂnnyLAN

SHEET 11§ of 32

B. If no power is available at
available. {Ram 345 to Burns 10 We

At

5

Open of chack apan switch 531-18:2X
Close ot check ciosed switch £0-18-2X
Close or check closed swilch B12-2X
Open or check open switch 5192
Open or check open switch T702-531
Close o7 check closad switch T54160
Open or check open switch 702-19-2Y
Open of check open switch 541-18-2Y

At Rsmape
If 345 KV station is energized

DO MmN S LN

C. With no power available at Ramapo, we will proceed on to Sauth Mahwah or H

Open or chack oped switch 51-2X
Open or check open switch 26-2X
Open or check open Switeh T-50-5102
Open ar check open switch T-52-26-2
Open o check open switch 60-2Y
Dpen or check cpen swilch 52-2Y
Ciose or check closed switch 2300-A
Close or check closed swilch 2300-4

West Haverstraw, proceed on to Ramapo for black start power if
st Haverstraw 1o Lovett, Lines 60,541, 54)

Ciose or check closed switch 60-2Y which will give Banks 533, 647 and 733 starlup

power.

and the Lederte's CO-generatars,

1 South Mabwah 345KV station Is energized.

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

Al Ramapo

1.

2
3.
4

Open or check apen 2400-4
Open or check open 2300-A
Close or check closed 83-2Y
Ciose or check closed T80-51-2

iHbum gas urbme
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At Soutl; Mahwa :
Open or check open switch T258-13410

2. Openor checkopen switch T258-587
3 Open or ¢heck open switch T54-585
4

5

el

Ciose or check closed switch 258-58-2X
Close or check closed switch §1-58-2X

When pawer becomies availzble to South Mahwah 345 KV station we will close switch T258-
~ J3410 supplying startup power to Lovett. Aliendate distribution avaliable if naed for valtage
contral, ziso, Bank 668 & 452 for station service at South Mahwan 345 yard and 138-69 yard.

D. if power is not avaiiable at South Mahwah we will attempt 2 black start from the Hillourn GT.
{Hilibura to Lovelt, fines 52, 60, 541, B4)

At Ramapd
1. Open or chack open switch T60-51-2

2. Clase or check closed swilch 60-2Y
3 Close or check closed swiich 82-2Y

AL Hillburn
Open or check open switth B7-17-2Y

Cpen ar check opan gwitch 31-17-2Y
Open or check opan switch 23-17-2Y
Open or ¢heck ppen switch T91 7-23
Open or check open switch 21-17-2X
Open of check open switch T317-6%
QOpen or check open swilch T-89-58
Gpen or check open switch GT-17-2X
Open or check open switch 59-17-2X
10. Open or check open switch 85-17-2X
11 Open or check open swilch g17-2X
12. Close or chack closed switch 817-2Y
13 Close or check ciosed switch 317-2Y

R N S

Initiate black start of the Hilburn GT via CRT control. Machine should star, come up to speed
and close generator breaker supplying start up power 1o Lovell 3,4 and 5.

E. Shouid the Hillburn GT black start fall for any aason we Wil proceed with the express route from
Hiltbumm to the Sugarloaf tie for starup power. (Sugarloafto Lovett, lines 26, 60, 541, 54.)

At Hiltburn
1. Open or check open g17-2¥
2. Open or check open 31727
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At Ramang

9
2
3
4,
5

6.
7

Dpen or ¢heck open 1300-A
Open of check open 1300-4
Open or check open 52-2Y
Open or chack open §0-2Y
Close or check closed 26-2X
Close or check ciosed 51-2X
Clese or check closed T60-51-2

Af South Mahwah

1.
2.

Open or check open 51-68-2K
Open or check open T51-565

At Sugarioaf

=R Ul

When p

Open or check open switch 993-108-2
Opan or check oper switch 313-108-2
Open or check opah switch 25-108-2
Open or check Open switch 27-108-2
Open or check open switch 24-106-2
Close or check closed switch T1-108-2
Close or check closed switch 7108-2

awer becomes avallable from Central Hudsonto

providing startup power to Lovelt,

F. Shotid the Lederte co-generstars
start capability to provide start up

54)

At Pear| Riyer

1.
2.
3.

Open or chack open 50-31-2
Open or chetk open 45-31-2
Open or check open 491-31-2

At Monty

1.

Open ar check open 491-29-2

At Nanuet

1.

Close or check closed T1-53-.

e gvailable for service, advise thel
for the Lovett units. {Pearl River 1o

Bank 6108 we will close switch 8108-2

m we will utitize their black
Lovett, lines 491, 42, 541,
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AL Burns

1. Open or check open 382

2. Upen or check open 419-2

3, Open orcheck open 591-19-2

4, Close or check closed §19-2

5 Ciose or check closed T2-18-2

8. Close of check closed 43-19-2

T QOpen or check open 8192

g Qpan or check ppen 531-19-2X

9. Close or check closed 60-18-2X
10 Close or check closed T541-60
11.  DQpanof check open Sd41-18-2Y
Al Ramapg

1. Open or check open 50-2Y

2. Open or ¢check Open T60-51-2

Request Lederle to black start
system voitages to minimize equipment da

Whan units are stabilzed, requ
pecames available close 434-31

ch Mongaup and Shoemaker Black Start - Western Division Isiand

Al Shoemaker

Open or check open switch 4-11-2
Open or check open switch 8-11-2
Open of check open switch 11+11-2
Open or check open switch 18-11-2
Open or check open swilch 20-11-2
Open or check open switch 120-11-2
Open ar check open switeh 12-11-2
Open ar check open swieh 13-11-2
Open or check open switch 119-11-2
Opan or check open switch 24-11-2
Open or check open switch c1-11-2
Open or check open switch 25-11-2
Open or check open switch T211-8
Open or check open switeh 27-11-2X
Open or chack open switch T111-27

their co-generators. Coordinate generation
mage with the Lederie operator.

load balance and

est them to energize the 34.5KV yard at Pearl River. When powe(
-2 which providas start up power 1o Lovell. _
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Close or check closed switch B11-2

16G.
17. Close or check closed swilch 211-11-2Y
18, Clase or check closed switch 11_1-1,1—2’{
18 Close or chack closed switch 211-2
20. Closa of check dosed switch 1112
21. Close or check closed switeh 511-2
At Swinaing Bridoga
1. Open or check open switch 11-2
2, Open ar check open switeh 21-2
At Monnaup
1. Close or check closed switch 12-2-2
2. Close or check closed switch 131-2-2
3. Closs or check closed switch 18-2-2
4, Clase or check closed switch 9.2.2
5. Close or check clased switch §52.2
At Rig
1. Openorcheckopen switch 18-3-2
-2 Close or check closed switch 53
3 Close of chegk closed gwitch 16-3-2
4, Clase of check closed switch 3-10-2K
5. Clase or check closed switch 13-2
Al Shoemaker

Indiate black 5

tart of the Shosmaker GT. Machine should start, come up to speed and close

generator breaker. Pick up Bank 311 distribution circuits by

IRl

mo

Close or chack closed switch 11-1-2K
Close or check closad switch 11-2-2K
Close or check closed switch i1-3-2K

Ciose of check closed switch 11-4-2K . .
Close or check closed switch 12-14-2 (This provides startup power for Mongaup,

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

Clase or cheek ¢losed switch {3-11-2 {This energizes the Shoemaker 69KV Y Bus, the
34 5KV cables and Bank 811 station service.} This also energlzes Quddebackvilie

substation.
Close or check closed switch T211-5
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Should axcess generation be avallable at this paint in the restoration, switch 118-11-2 should ba
closad and the East VWalkil and Silver Lake distribution circults re-energzed. This will conclude
istanding of the Westem Division in which all 69KV faciities have been restored, Lines 24, 25 and
27 will be restored when synchronization of this istand Is ready.

Should the black start of the Shoemakar GT fail for any rezson, We will proceed with Mongaug
Hydro black start. '

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

2. Glose or chack closed switch 13-11-2

AtRio

Open or check open switch 18-3-2
Clase or check closed switch 532
Close or check closed switch 15.3-2
Close or check closed switch 3-10-2K
Close or check closed switch 13-2

b LN

At Mongaup
Open or ¢heck open switch 12-2-2

- Open or check apen switch 131-2-2
Dpen or chack open switch 15-2-
Open of check open switeh 52-2
Open St. Joseph distribution circuit bkr. 2-1-2K
tlose or check closed switch 9-2-2
Placa Mongaup #1 governor on manual control
Open governor to bring. machin up to 60 cycles
Close on Mongaup #1 generator hreaker on 2300 KV bus (This wili give plant auxiliary
power of -1MW-} : ,
10,  Place govemor for Mongaup #1 on automalic control
14, Synchronize Mongaup #2,#3, and #4 to bus
12, Close St Joseph distribution circuit bkr, 2-1.2K
13. Clase 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
18. Close or check closed swich 15-2.2 {This picks up Glen Spey distribution circuit and
provides startup for Rio #1 and#2)
8. Synchronize Rio #1 and #2 on ling
17 Close or check closed switch 12-2-2 (This energizes Bk 311 and the Shoemaker 69KY X
Bus) As foading permits restare the distribution circuits off Bank 311.

¥

O Mmoo
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18. Close or chack closad switch 11-1-2K
19. Close or chack closed switch 11-2-2K
20. Close or check closed switch 11-3-2K

21 Close of check closed switch 11-4-2K
22, Close ot chack closed switch 134-2-2 (This energizes the Shoemaker 63KV Y Bus, the

34 5KV upper and lower buses and Bank §11 station service)
This will conclude islanding of the Westarn Division. Further attempts to start the Shoemaker Gas
Tarbine should be attempted when the unitis once again made available.

. Startup Power for Lovell

A

Coordination for Startup Power

When Banks 533, 647 or 733 become energized providing startup power for Lovett 3, 4, or &, it
will be necessary {0 closely coordinate the startup of plant audliaries with the speed of the
rmachines foliowing this load, whather those machines be internal ko the O&R system or external
via Ihe tie points. Neighboring System Opérators who offer startup power must be Informed ofthe
requirement at Lovett, approximately SMW o start one unit. Operators st gas werbineg and hydro
stations must be notified immediately prior to load being put on thelr units.

Determination of the Preferred it

After consultation with the Lovelt Senior Shift Supervisor, & determination will be made regarding
which unit can be more readily brought up to specd and synchronized.

tnterim Operations

While the startup of the preferred Lovett unilis being accompllshed, 2 restoration of power to the
£5C will be accomplished:
At Bumg

1. Close or chack closad switch 544-10-2Y (Thls enargizes Burns Bank 718.)

2 Close or check closed switch 18.14-28 {Norma! feed) (This enargizes the 13.2 pimary

. fged to the ECC) :
3. lfmore foad Is required to stabilize the Hilbum GT, close the distripution breakers as

required.
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[ —
D. Stabifizing Lovett

Once synchronized to the 138KV bus, the unit must be stabilized with sufficient load to at least
meel its minimum load requirement, Closely coordinate all load pickups with Lovett operating
parsonnel and direct them to maintain 60 Hz o0 their machine, Tothatend the following switching

will be performed.

Al Wast Haverstraw
1. Close of chesk closed switch 54-27-2Y

2. close ali distribution circuits via supenvisory.
~ load.)

{This will pickup approximately 45 MYA of

Atlovet
1 Close or check closed switeh 1-33-2X (This energizes Lovett Bank 537 -~ startup for the

§9KV units - Bank 633 which feeds New Yark Trap Rock and local Tomking Cove
distribution.)

2. Close or chedk closed switch L-33-2Y

3. Close or check closed switch 53.47-2

At West Haverstraw
1, Close of check closed switches 530-45-2, §31-45-2 and T1-45-2

2 Close all distribution circuits via supewiénry. (This will pick up approximately 55MVA of
load).

#aving stabllized Lovett with 1oad, startup of the second Lovett generator may commence, Powel
dispatch undar Autormatic Generation control may aist begin. Operations wili be in the constant
or flat frequency control mode with scheduled fraquency at 80 Hz. Beware that the bias setting is
hased on peak connected load. line Joad priar 1o the black out was cansiderably under peak, the
tias will result in an indication of greater deficlency than actually exists. it should therefors, be

adjustad accordingly.

IV, Startup far Bowline and Hestoration of the 345/500KV Systam

A Bowline Startup

With one Lovett urit stabilized, startup power will he supplied to Bowline.

At Bowling _
1. Open or check open switch 581-55-2X

2. Open or check open switch 581-55-2Y
3. Close or check closed switch 56-55-2X
4, Close or check closed syitch B8-53-2Y

At Lovett
1. Clase or check closed switch 56-47-2 {This energizes Rowline startup transformers 555

and 655)

Once again closely coordinate the startup of Bowiine auxiliaries with Lovett oparators,
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iy

oKV system wili be accomplished undefr the direction of the New York

B. Restoration of the 345150
power Poal as defined on OP 13. All switching performed at Ladentown, South Mahwah and
West Haverstraw will b& done with the assent and permission of all interconnected parties who
share or own completely facifiiies In these substations.
C. Requests to supply siartup power 10 neighboring companies generating facilities may now be
granted.
V. Restoration of the 138KV System and lslanded Systems
A Synchronization of Westein Division and Lovett Islands

Assuniing that Lovett has baen successiully provided with startup capabliity sither from Hillburn or
any of the 345KV ties and has been synchronized, and that a suceessiut island has been
established in the Western Divigion, it will be advantageous 10 synchronize the two sysiems in
order to improve stabllity. Synchronization will be accomplished by means of the 13BKY system
Line 26 Ramapa to Sugarioaf and Line 27 Sugarioaf to Shoemaker.

At Ramapq

1. Open orcheck open switch 262X
2, Open or check open switeh T52-28-2

At Suganoaf .
Open or check open switch 61082

Open or check open switch 313-108-2
Close of check closed switch 7108-2
Open or check open switch 993-108-2
Close or check closed switch 27-108-2
Cpen of check open switch 25-108-2
Open or check open switch 24-108-2
Close or check closed switch T1-108-2

@O MW N

At Shognaker
1. Ciose or check closed switch 27-11-2X
2. Close or check closed switch T111-27

At Ramgano

NOTE: Synchronizing scopes and sync. Check relays available.
1 Close or check closed switch 26-2% (This synchronizes the two islands)
2. Ciose or check closed switeh T52-26-2
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Al Sugartoat
1. Close or che
288)
2 Close of check closed switch 24-108-2

ck closed switch 25-108-2 {This energizes South Goshen Banks 189 and

At Shoemaker
1. Close of check closed switch 24-11-2

2. Close or check ¢osed switch 25-11-2

a. fiastoration of the 138KV Loop
If exeess generation is available from the synchronized Laved unit or the second Lovett unil has
come on, the 138KV laop wili be completed.

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

Close or check ¢iosed switch 701212
Closs or check closed switch -2
Close or check closed switch 222X
Open or check open switeh 551.21-2
Open or check apen switch 562-21-2

e

At Harings Comel .
Open or check open switch 46-30-2

Opan or chack open switch 130-2
Open or check open switch £58-30-2
Close ar check tlosed switch 701-30-2
Glose or chack closed syitch 702-30-2
Clase or chaek closed switch T1 -30-2

e

AL Congers
1. Close or check closed switch £62-22-2

2. Close or check closed switch 561-22-2

At New Hempstead
1. Close of check closed 53(-45-2
2. Close or chack closed 531-45-2
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Wi

At gums

1. Clase or check ciosed switeh 50-19-ZX

pri Close or check closed cwitch 531-18-2X

3 Close or check closed switeh T702-531 (This energlzes Harings Corner Banks 230, 330-
130: West Nyack Banks 621, 521,421, and 321)
‘Close or check closed wyitch 702-18-2Y

4 T
5. Ciose orcheck closed switeh 899-2X {This energlzes Bums Bank 519)
At Harings Corner
1. Close Bank 230 and 330 distribution breakers (This picks up approximately 28.CMVA of
load}
At Wes! Nyack
1. Close Banks 321,421, 524, and 621 distribution breakers (This picks up approximately
49.6MVA of load)

2 Close or check closed switch 562-21-2 (This energizes Bank 222 at Congers)

At Bowling Point
T Close or check closed switch 661-55-2X {This completesthe 138KV loop}

2. Close or chack closed switch 561-55-2Y

At Lovelt .
1. Close or check closed switch £5.33-2X {This picks up (3rassy Point load of 3.5MVA)

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

At Weast Nyack
1 Close or check closed switch §51-21-2

Selsctive Simultanecus Restoration of the 85KY System

Whrten sutficient internal generation pemits, ©

f external sources have been synchronized to the Q3R

system, selective simollaneous restoration of BUKY laops may COmmMBNnCe. if, dus to constraints on

generating capabilly, pr
ordar.

A

jorities need to be established, follaw successively the restoration 8s Kisted in

Restoration of the 69KV loop Hillourn - Bums - Montvale » South Mahwan

This restoration provides support for the 138KV toop and thus reinforces the securily of the
system. in addition, it aliows {he continued restoration of heavily populated areas in Eestem

Division and New Jersey.

Points of energization for this leop may be South Mahwah via the B9KV systam, Hilbum, Burns or
Harings Corner via the 138KV system.

At Ramapg
1. Ciose or check closed switch T60-51-2
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At Bums

Open or check opén switch 318-2

2 Open ar check open switch 418-2

R Close or check closed switch 591-18-2
4. Close or check closed switch 49132
5 Close or check closed switch T2-18-Z

—

Al Ngnug
1. Close or check closed T1-53-2

At Pearl River
1. Open or chack open gwitch 491-31-2
2. Close ar check closed switch §0-31-2
a Close or check closed switch 45-31-2

At Montvale
Close or check closed switch 491-28-2

t

1.

2. Close or check closed switch 656-28-2
3 Close o check closed switch T26-2
4. Close of check clased swilch £58-28-2

Al Hillbum )
Giose or check closed switch 58-17-2X

1.
2 Glose or chack closed gwitch 65-17-ZX
3 Close or chack closed swilch 172X

At South Mahwah

Qpen or check gpen switch 565-58-2Y
Open ar check open switch 587-58-2Y
Close or check closed switch T51-585
Close o check closed switch T258-587

R

ay I the South Matwah interconnection s unavailable |

Open or check open gwilch T258-03410
Ciose of cheek clased swilch §7-52-
Cigse of check closed switch 852.52-2
Close or check ciosad swilch §8-52-2
Glose or check closed switch B5-52-2
Clase or check dased switeh B52-2
Close or check closed switch Ti-52-2
Opan or check open swileh 36-522

SeDENe,

b
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At Franklin Lakes
Close or check closed switch 58-35-2

Close ar check closed switch 87-35-2
Close or check closed switch T1-35.2
Close or gheck closed 570-35-2
Close or check closed 580-35-2

A o

This loap may now be energized {rom Burns by closing $19—2, from Harings Corner by closing
§68-30-2, from Hillburn by closing T317-65 ar from South Mahwah (if available) by closing T258-
33410, 587-58-2Y and 585-58-2Y. Close as many faeds as are avaliable. This gperation

enargizes the following banks:

Tal'man 4181 and 251
Bums 319 and 219
Nanuat 153 and 253
Pear! River 431

Hillburn 917

Blue Hill 148 and 245
Grand Avenue 160 ang 260
Upper Saddle River 149

Sauth Mahwah 452

Franklin Lakes 235 and 435
Mantvale 429
Qakland 136

Follawing this restoration Allendale may be energized.

Al pllendale
Ciase of check closed switeh TE87-139

1.

2. Close or check closed switch T588-238
3. Close o chack closed switch T139-2Y
4, Close or check closed switch T239-2Y

Close Allandale distribution breakers.
Restoration of the Hiltburn to Sugariaat 63KV path and the West Paint Loop

Tnis restoration continues to reinforce the lie between Westem and Eastem Division and beglﬁs
the re-energization of Central Divislan loads. Priorto energizing West Point, coordinate
rastoration activities with the Wast Polnt Power House.
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At Harriman
5. Open or check open switch 851-712
2. Openor check open switch 841.71-2
3. Close of check closed switch 311-7 12
4, Close or check closed swilch F2-71-2

At Monrae
1. Close or check closed switch 312-61-2

2. Close or check ciosed switch 313-63-2

1. Close or chack closed switch 31-17.2Y (This energizas Sinatsburg Bank 242 and picks

up 2.6 MVA of ioad, Harriman Bank 471, Monrce Banks 151, 561)
2. Close or check closed switch 31-1 T-2X

At Sugarioaf '
1. Clase or check closed switch 343-108-2 (This completes the foop)

At West Point #2
1. Close or check closed switch A51-90-2
2. Close or check closed switch ‘T4-80-2
3. Open or ¢check open switch 853-80-2

At Haniman .
1. Close or check closed switch 851-71-2 (This energizes Bark 671 and West Folnt 2

Substation)
Z Close or check closed swilch 841-71-2 (This energizes Bank 571 and West Point 1,
Highland Falis, Stongy Lonesoms, Long Pond, Dean and Queensboro substations)
i Close Bank 471 distribution breakers

C. Restoration of the 69KV Harings Gorner Loop

A Harings Com‘er
1. Open or check open switch 45-30-2
2 Close or check closed swilch 42-30-2

At Cl r
1. . Close or check ¢closed switch 46-28-2

2. Clase or check ciosed switch T4-268-2
3. Close or check closed switch 751-28-2
4, Clnss or check closad switch 328-2
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Al Sparlll
1. Cloge ar check closed gwilch 751-50-2

2. Close or check closed switch 750-50-2

ng 75-21-2, or kam Harings Comer by

This loop may now be energized from West Nyack by closi
is operation energizes the following

closing 45-30-2. Close as many feeds as are available. Th

Banks:
Qrangebury Bank 254
. Sparkil Bank 180
Closter Panks 128 and 228
Cresskill Banks 137 and 237
RC Sewer District Bank 186

D. Restoration of the 69KV Sterling Farest Laop

Al Sterling Forest

T Close or check closed switch 99-67-2
A Close or chack closed switch 08-57-2

Atlskes Raad
1. Close or check closed switch 981-82-2.

2 Cpen or check open switch 98-82-2

At Ringwood
1. Close or check closed switch 982-78-2
2 Clase or chegk closed switch B9-T8.2
3 Close or chack closad switch OB4-78-2
4. Ciose or check closed switch g83-78-2

At West Miford
1. Close or check closed swiltch OR3.79-2

2. Open or ¢check open switch 964-79-2

At Hiliburm
1. Ciose or check closed switch 8-17-2Y
2, Close of check closed switch T-89-59

This energizas the following Banks:

Ringwood . Bank278
Blue Lake Benk 177
Wast Milford Bank 279

Lakes Road Banks 182 and 282
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Load will be picked up off 21l banks except 278 and the Lakes Road circuit 82-4, Closing the
distribution braakers the following loads wil be restored:

A Sugarioaf
1. Close or chiack closed switch 993-1 08-2

This anergizes the foliowing Banks:

Wisner 280 Hunt 184 Stading Forest 367
Wisner 380 Hunt 284
At Lakes Road

1. Ciose or check closed switch 88-82-2 (This cemplates the lop)

E. Restoration of the Westam Division

At Port Jepvis
i. Closa or chack closed switch 11-6-2

2 Closa or chack closad swilch 18-6-2
3 Open or check open switch 7-8-2

Al Shoemaker
1. Close or check clesed switch 11+11-2 (This energizes Port Jervis and Lines 11 and 18

distribution taps)

Al Rio
1, Clase or chack closed switeh 18-3-2

Vil  Restoration of the 34.5KV System
A Easiern Division -

AL Hillpum
1. Close or check closed switch 217-2X

2. Close or check closed switch T817-23
3 Ciose of check closed switch 17-1-2K
4. Close of check closed switch 17-2-2K

At Bums
1. Clase or check closed switch 731-18-2

2. Closa or check closad switch 741-18-2
3. Close or chack closed switch §0-18-2
4 Close or check closed switch T1-18-2



B2/23/193% 18:45 9145773682 2R EDCC PAGE 32

. ORANGE AND ROCKLAND UTILITIES, INC.
ELECTRIC SYSTEM OPERATIONS

SUBJECT
01 6-E-1

BLAGK STAR'%"AND SYSTEM RESTORATION PLAN
SHEET 31 of 32

AtFord
1. Close or check closed switch T-38-2
2. Closs or check closed switch 73-38-2
3. Close or check closed switch T4-38-2

At Pear] River :
1. Ciose or chack closed switeh 50-31-2

2. Close or check closed switch 45-31.2

Close as availabie the following foads o this system:

At Bumna ' 319.2 4192
Al Pear] River 491.31-2
Al Harings Corner 45-30-2 130-2

B. Western Division
1. Close or check closed 120-11-2
2, Close or check closed 19-11-2
a. Close o check elosed 20-11-2

Restoration of 34.5/19/3KV circuits 4 and 6 emanating from Shoemaker and 7 from Port Jervis
Lines 3, 4, 10 from Cuddebackvillz will be accomplished under the direction of the Distribution

Suparvisor,
. Central Division

Monroe and Biooming Grove and the assaciated 34.5/13.2KV loads may be energized.

At e
1, Close or check closed ge-61-2

Under direction from the Distribution Supervisor

1. Close or check closed switch a8261-2
2. Close or chack closed switch 8361.2
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APPENDIX 1
February 1991
'Sgngh ronizing §‘ copes
Grahamsville Power House .
Swinging Bridge Power House Ramapo 138 Supstation
Mongaup Power House Ramapo 345 Substation
Ria Power House West Haverstraw Substation
Shoemaker Substation Hillourn Gas Turbine
Shoemaker Gas Turbine ‘Hillourn Substation
Lovett Plant Bowline 345 Plant
Syne-Check Relays
Swinging Bridge 11-2 212
Mongaup 8-2.2 j2-2-2 13.2-2 15-2_-2
Shoamaker 12142 13-11-2 24-112 25412 27-11-2X
T111-27 111-44-ZY 211112y T211-5 4-11-2
6-11-2 14-11-2 2142 1112
Sugarléaf 6108-2
ovett BAT-2 447-2 56-47-2 E4-47-2 53-47-2
Ladentown B-56-2 3-56-2 4-56-2 1-56-2
Ramapa 138 Ali 138 OCBs
West Haverstraw All breakars
Hillburn 89-17-2Y 347-2Y 31472 23-17-2Y
T-89.59 T3{7656 T417-31 T917-23 59-17-2X
85-17-2X A172X g17-2X
South Mahwah T258-J3440 268-58-2X 1258-587
SH7-58-2Y T2-62-2 585-58-2Y
Bowline T255-68 T155-67
Burns 50-18-2

Harings Corner 45-30-2
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Schedule E
INSURANCE

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

(8  Workers' Compensation Insurance for statutory obligations imposed
by Workers' Compensation or Occupational Disease Laws, and Employer's Liability
Insurance with & minimurn hmit of $1,000,000. When applicable, coverage shall
include the United States Iongshoreman's and Harbor Workers' Compensation Act
and the Jones Act. -

-.(0) . General Liability Insurance incinding Bodily Injury, Personal Injury,
BmadFormPropenmege, Excess Auto Lisbility, Products/Compieted Opera-
tions, Expiosion, Collapse and Undergroumd (XCU) Liabifity, Contractual Liability
and Contractors Protective Liability Insurance with minirum limits of liability of
$25,600,000 per occurrence. I any such coverage is maintained on a "claims made”
basts, each Party agrees the retroactive date shall be no later than the effective date of
this Agreement and the policy shall carry a minimum 5 year extended discovery
period i the event the policy is cancelled or non-renewed.

(c)  Automobile Liability Insurance, including coverage for all owned, non-
ownedandhxredautomouveeqmpmeniusedbythn?amesvmhmmmumhmof
Liability of $1,000,000 per occurrence. '

{d)  Happlicable, 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, inclhuding, but not limited to coverage for earthquake

-7 and flood;: collapse; faulty workmanship, materials and design, testing of machinery or

equipment, freezing or changes in temperature, debris removal, partial occupancy and
ioss of revenues.

(e}  During commercial operation of the facilities, property damage
insurance mcluding boiler and machinery coverage, with mintmum Lmits of two times
the probable maximum loss of the facilities as determined by 2 recogmized expert.

(f)  Business interruption and extra expense insurance covering expenses
and losses due to business interruption, resulting from damage to facilities. - - .

2EXT35.0)-New YorkS1A



{g)  Each Party shall have the right to accept reasonzble deductibles or self
msured retentions for the insurance fisted in this Schedule E and each Party shall be
responsibie for such deductibles or self insured retentions under their respective

policies.

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

. I8T7IE01-New YorkS1A 2
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Schedule F (Part 1) to Continuing Site/Interconnection Agreement
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Schedule F (Part IT) to Continuing Site/Interconnection Agreement



Scheduis F

(Part it)
L
. ANTICIPATED METER POINTS
FOR PRODUCTION METERS
STATION NAME STATION NO. DATE
—GRAHAMSYHE Sy 5-5-59
MONGAUP GDM2-A 5-6-99
MONGALUP _ GDM2-B 5.6-39
RIO GDM3-A 5-6-09
RIO GDM3-B 5.5-99
SWINGING BRIDGE GDM1-A 5-6-99
IR GOMATA i

Shlpkdridct=R
SHOEMAKER

ANTICIPATED METER POINTS



Confidential Energy Infrastructure Information (“CEII”)
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Schedule G to Continving Site/Interconnection Agreement
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Schedule H to Continuing Site/Interconnection Agreement



