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This AMENDED AND RESTATED INTERCONNECTION AGREEMENT
(including the Schedules hereto, this “Agreement”) dated as of
November 3, 2011, by and between CONSOLIDATED EDISON COMPANY OF
NEW YORK, INC., a New York corporation ("Con Edison"), and
ASTORIA ENERGY LLC, a Delaware corporation(“Generator”, and
collectively with Con Edison, the “Parties”),

WITNESSES

WHEREAS, Generator proposes to construct and operate a
nominal 550 MW electric generating facility and to install it at
17-10 Steinway Street in the Borough of Queens, New York:

WHEREAS, Con Edison intends to continue to conduct its
transmission and distribution operations from their present
locations;

WHEREAS, Generator desires to interconnect its
proposed generating facility with Con Edison’s transmission and
distribution facilities;

WHEREAS, Con Edison and Generator have entered into a
Master Power Purchase and Sale Agreement (“Master Agreement”),
dated April 29, 2003, providing for the sale and purchase of
capacity and energy produced by Generator’s proposed generating
facility; and

WHEREAS, the Parties desire to define their
responsibilities and obligations with respect to the
interconnection and operation of their assets and facilities as
set forth herein.

NOW, THEREFORE, 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 I

Definitions
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SECTION 1.01. Definitions. As used in this
Agreement, all capitalized terms shall have the following
meanings:

“Agreement” shall have the meaning set forth in the
Preamble.

“Applicable Legal Requirements” shall have the meaning
set forth in Section 2.01 (b).

“Attachment Facilities” means all equipment owned by
Generator that is installed in the Substation on Generator’s
side of the Point of Interconnection, including a portion of the
Generator Lead, potheads, grounding equipment, and disconnect
switches.

“Code of Conduct” shall have the meaning set forth in
Section 2.02(c).

“Con Edison” shall have the meaning set forth in the

Preamble.

“Con Edison Assets” means the Transmission System
(including the Substation) and related property, machinery,
equipment, facilities and systems owned by Con Edison.

“Con Edison Indemnitee” shall have the meaning set
forth in Section 5.15 (b)

“Con Edison Senior System Operator” shall have the
meaning set forth in Section 3.12(b).

“Confidential Information” shall have the meaning set
forth in Section 5.03(a).

“Decommissioning” means the complete retirement and
removal of the Generating Facilities from service and the
restoration of the site of the facilities (and all surface and
subsurface elements thereof including soils, surface water and
groundwater), as well as any planning and other activities
relating thereto, including (i) the dismantlement, removal, or
storage of the Generating Facilities, in whole or in part, and
(ii) any activities necessary for the retirement, dismantlement,
removal, and storage of the Generating Facilities to comply with
Applicable Laws (including Environmental Laws). “Decommission”
shall have a correlative meaning.
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“Delivery Revenue Meter” means a Revenue Meter and
associated current transformers and potential transformers that
comprises part of a Delivery Revenue Meter System.

“Delivery Revenue Meter Systems” means Revenue Meter
Systems used to measure the transfer of Station-Use Energy from
Con Edison to Generator (not including any Primary Revenue
Meters that are designated as bi-directional on Schedule 3.05

(a) (1)) .

“Disclosing Party” shall have the meaning set forth in
Section 5.03(a).

“Energy Control Center” means the headquarters of Con
Edison's transmission operations.

“Environmental Laws” means all applicable federal,
state, local and foreign laws (including common law), treaties,
regulations, rules, ordinances, codes, decrees, judgments,
directives, orders (including consent orders), Environmental
Permits and New York State Department of Environmental
Conservation Technical Administrative Guidance Memoranda and
other guidance documents issued or published by any Governmental
Authority, in each case, relating to pollution, protection of
the environment, natural resources or human health and safety,
including laws relating to the presence, Release of, or exposure
to, Hazardous Substances, or otherwise relating to the
generation, manufacture, processing, distribution, use,
treatment, storage, transport, recycling or handling of, or
arrangement for such activities with respect to, Hazardous
Substances.

“Environmental Permits” means the permits, licenses,
consents, approvals and other governmental authorizations with
respect to Environmental Laws relating primarily to the power
generation operations of the Generating Plant.

“Entering Party” shall have the meaning set forth in
Section 2.02(b) .

"FERC" means the Federal Energy Regulatory Commission.

“Force Majeure Event” shall have the meaning set forth
in Section 5.02 (a).
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“Generating Facilities” means the Generating Units and
any additional generating plants, gas turbines or other
generating facilities constructed by Generator after the
Interconnection Date at the site of the Generating Units.

“Generating Units” means the steam and gas turbine
electric generators listed on Schedule 1.01(a).

“Generator” shall have the meaning set forth in the
Preamble.

“Generator Assets” means the Generating Facilities and
related property, machinery, equipment, facilities and systems,
including the Generator Leads and Attachment Facilities,
delineated on Annex II as owned by Generator.

“Generator Indemnitee” shall have the meaning set
forth in Section 5.15(a).

“Generator Lead” means one of the two electric
transmission circuits, consisting of aerial, surface, and
subsurface transmission facilities and supporting structures,
appurtenances, equipment, and fittings, that connect the bus on
Generator’s premises to the potheads in the Substation.

“Generator Operations Manager” shall have the meaning
set forth in Section 3.12(a).

"Good Utility Practice” shall have the meaning set
forth in Section 2.01.

"Governmental Authority” means any federal, state,
local, domestic or foreign government or any court,
administrative or regulatory agency, board, committee or
commission or other governmental entity or instrumentality,
domestic, foreign or supranational or any department thereof.

“Hazardous Substances” means (i) any petroleum,
petroleum products or byproducts and all other hydrocarbons,
petrochemicals, crude oil or any fraction thereof, coal ash,
radon gas, asbestos, asbestos-containing material, urea
formaldehyde, polychlorinated biphenyls, chlorofluorocarbons and
other ozone-depleting substances; and (ii) any chemical,
material, substance or waste (including thermal discharges) that
is prohibited, limited or regulated by or pursuant to any
Environmental Law.
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“Indemnitee” shall mean Con Edison Indemnitee or
Generator Indemnitee, as applicable.

“Interconnection” means the act of electrically
connecting the Generating Facilities to Con Edison’s
Transmission System so that the Generating Facilities can
deliver their output to the Transmission System.

“Interconnection Date” means the date on which the
Interconnection first occurs; i1if the Generator Assets are
constructed in phases, “Interconnection Date” shall mean the
earliest date on which the output from any Generating Unit can
be delivered to the Transmission System.

“"ISO” means the New York Independent System Operator
or any successor entity.

“"ISO Rules” means the ISO automated billing system
procedures, operating procedures, and market rules, as well as
any other rules, requirements, and procedures adopted by the ISO
pursuant to the ISO Services Tariff or otherwise from time to
time in effect and the related ISO agreements.

“Law” means any statute, law (including common law),
treaty, order, judgment, decree, directive, code, ordinance,
rule or regulation or similar issuance by a Governmental
Authority having the effect of law.

“Master Agreement”, as referenced in the Preamble,
means the Master Power Purchase and Sale Agreement, dated April
29, 2003, between the Parties, including the associated Cover
Sheet and Confirmation for Transaction.

“NERC” means North American Electric Reliability
Council or any successor entity.

“NPCC” means the Northeast Power Coordinating Council
or any successor entity.

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

“NYSRC” means the New York State Reliability Council
or any successor entity.
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“Operating Procedures” means the agreements,
procedures, practices and/or rules (including Annex I hereto)
agreed to by the Parties, as amended from time to time,
governing the Parties’ implementation of their respective duties
and responsibilities under this Agreement.

“Operations Manager” means Generator’s Operations
Manager or the Con Edison Senior System Operator.

“Party” shall have the meaning set forth in the
Preamble.

“Permits” means all certificates, permits, licenses,
consents, approvals and other governmental authorizations (other
than Environmental Permits) relating primarily to the Generating
Facilities or the ownership, operation or use thereof.

“Points of Interconnection” means the points on the
Transmission System, as listed on Schedule 3.04 (b) (i), where
electrical power generated by Generator will be delivered by
Generator to the Transmission System or, under certain
circumstances, where electric power will be delivered from the
Transmission System, including through any intermediate
distribution facilities, to Generator.

“Primary Revenue Meter” means a Revenue Meter that
comprises part of a Primary Revenue Meter System.

"Primary Revenue Meter System” means Revenue Meter
Systems used to measure the transfer and delivery of energy
output from the Generating Facilities to Points of
Interconnection (and may include bi-directional meters capable
of measuring the delivery of Station-Use Energy to the
Generating Facilities).

“Protective Relaying System” means the system relating
to the Generator Assets comprised of components collectively
used to detect defective power system elements or other
conditions of an abnormal nature, initiate appropriate control
circuit action in response thereto and isolate the appropriate
system elements in order to ensure the safety of personnel and
to minimize damage to equipment and interruption to service.

“Receiving Party” shall have the meaning set forth in
Section 5.03(a).
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“"Release” means any actual or threatened release,
spill, emission, emptying, escape, leaking, dumping, injection,
pouring, deposit, disposal, discharge, dispersal, leaching or
migration into the environment or within any building,
structure, facility or fixture.

“Representatives” shall have the meaning set forth in
Section 5.03(a).

“Revenue Meter” means all meters required by Con
Edison or the ISO to measure the transfer of energy across the
Points of Interconnection for billing or for other purposes.

“"Revenue Meter Systems” means Revenue Meters and
associated wiring and equipment.

“Station-Use Energy” shall mean all power and
associated energy that Con Edison delivers at a Point of
Interconnection for consumption in the Generator Assets.

“Substation” means Con Edison's Astoria East 138 kV
substation.

“Substation Interface Cables” means (i) control cables
and associated conduits located in the Substation which connect
the Generating Facilities with Generator Assets located in the
Substation and (ii) control and low voltage power cables and
associated conduits located in the Substation which connect Con
Edison Assets with Generator Assets.

“Substation Modifications” means the construction and
modification of Substation facilities provided in Section
3.04 (a) (1) .

“Substation Modification Costs” means all costs
associated with the Substation Modifications (including
engineering, procurement, and construction costs) as provided in
Section 3.04 (a).

“Switching Rules” shall have the meaning set forth in
Section 3.04 (e).

“System Integrity” means the adequate and reliable
state of operation of the Transmission System providing electric
service to customers who purchase power and related services
delivered through the Transmission System.
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“System Upgrade Facilities” shall have the meaning set
forth in Section 3.04(a) (ii).

“Tax Benefit” means, with respect to any Indemnifiable
Loss for any person, the positive excess, if any, of the tax
liability of such person without regard to such Indemnifiable
Loss over the tax liability of such person taking into account
such Indemnifiable Loss, with all other circumstances remaining
unchanged.

“Tax Cost” means, with respect to any indemnity
payment for any person, the positive excess, if any, of the tax
liability of such person taking such indemnity payment into
account over the tax liability of such person without regard to
such payment, with all other circumstances remaining unchanged.

“Transmission System” means the transmission and
distribution assets owned, controlled or operated by Con Edison
for purposes of providing transmission service (including point-
to-point transmission service), network integration service and
distribution service and other related purposes, including the
real property and equipment located at the Substation, used in
controlling continuity between the Generating Plant and the
transmission and distribution facilities and for other purposes.

“Transmission System Operator” means the Con Edison's
Energy Control Center staff operating all or any portion of the
Transmission System, including the transmission facilities under
the operational control of the ISO.

“Trip-Out” means the automatic opening of
disconnecting devices located in the Substation or the
Generating Facilities, such as circuit breakers, which is caused
by the Protective Relaying System in order to isolate faulty
facilities, equipment or systems.

ARTICLE II
General
SECTION 2.01. Compliance with Laws and Good Utility

Practice. (a) Compliance. Notwithstanding any other provision
in this Agreement, Con Edison shall conduct all its operations

Effective Date: 6/16/2012 - Docket #: ER12-1554-000 - Page 8



New York Independent System Operator, Inc. - NYISO Agreements - NYISO Service Agreements - Agreement No. 330 Amended
Agreement No 330 - Con Edison and Astoria Energy

in connection with and maintain the Con Edison Assets in
accordance with (a) Applicable Legal Requirements, (b) Good
Utility Practice, and (c) Con Edison's specifications and
procedures. Notwithstanding any other provision in this
Agreement, Generator shall conduct all its operations in
connection with and maintain the Generator Assets in accordance
with (a) Applicable Legal Requirements, and (b) Good Utility
Practice. Each of Generator and Con Edison shall make all
modifications to facilities, equipment or systems that could
reasonably be expected to impact the Generating Facilities or
the Transmission System in accordance with Applicable Legal
Requirements and Good Utility Practice. Except as otherwise
provided herein, Con Edison shall not be responsible for the
operation or maintenance of, or for providing, procuring or
storing spare parts for, the Generator Assets and Generator
shall not be responsible for the operation or maintenance of, or
for providing, procuring or storing spare parts for, the Con
Edison Assets, regardless of the location of such Generator
Assets or Con Edison Assets, as applicable.

(b) "Applicable Legal Requirements" means all Laws,
including Environmental Laws, Environmental Permits, and
Permits, from time to time in effect applicable to Con Edison or
the Con Edison Assets or Generator or the Generator Assets, as
applicable.

(c) "Good Utility Practice" means any of the
applicable acts, practices or methods from time to time (i)
(A) required by the NYSRC, NPCC, NERC or the ISO or any
successor thereto, or any other organization with similar
duties, including any local, state, regional, national or
international reliability organization, or required by any rules
issued pursuant to the authority of any such organization, in
each case, with jurisdiction or authority in respect of Con
Edison or the Con Edison Assets or Generator or the Generator
Assets and whether or not the Party whose conduct is at issue is
a member thereof, or by any other person acting pursuant to the
authority of any of the foregoing entities or organizations or
(B) required by the provisions of this Agreement or (ii) engaged
in or approved by a significant portion of the electric utility
industry in the United States at the relevant time, including
reliability, operating, planning and engineering specifications,
if in any case there are no acts, practices or methods required
by clauses (i) (A) or (i) (B) applicable at such time; provided,
however, that, in the event of any conflict among the
requirements of the foregoing clauses (i) (A) and (i) (B), Good
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Utility Practice shall be determined by reference exclusively to
the requirements and terms of clause (i) (A) and not by reference
to clause (1) (B).

SECTION 2.02. Inspections, Maintenance, Access and
Information. (a) Inspections and Maintenance. Except as
otherwise provided herein, each Party shall, and shall have the
right, from time to time upon reasonable advance notice and in
accordance with Applicable Legal Requirements, Good Utility
Practice, and Con Edison's specifications and procedures to
perform routine inspections, measurements, meter readings and
maintenance of any facilities, equipment or systems owned by
such Party that are located on the premises of the other Party,
and such inspecting Party, subject to Section 2.02(b), shall
reimburse the other Party for its reasonable costs and expenses
in connection therewith, including that of any escort designated
by such other Party to observe such inspection; provided,
however, that the Party performing such inspections,
measurements, meter readings and maintenance shall use its
reasonable best efforts to ensure that such activities do not
interfere with the other Party's ordinary course of operations.

(b) Access. Except as provided for herein or
otherwise consented to in advance by the other Party, in no
event shall any employee, contractor, agent or other
representative of either Party (the "Entering Party") enter into
or be present on the premises of such other Party for any
purpose without being accompanied by an escort designated by
such other Party; provided that, as required by emergency
conditions and upon notice to Generator’s Operation Manager, or
as required for meter reading, Con Edison and its employees,
contractors, agents and other representatives shall have
unescorted access to Generator’s property, facilities equipment,
and systems. To the extent any such Entering Party enters or is
present on the premises of such other Party, it shall comply in
all respects with, and perform any service or maintenance work
in respect of any facilities, equipment or systems located on
the premises of such other Party in accordance with such other
Party's work rules and procedures, including in respect of the
issuance of and requirements for work permits, and other safety,
security and operating protocols and procedures, from time to
time in effect. Each Party agrees to be solely responsible, and
assume all liability, for the safety and supervision of its
employees, contractors, agents and other representatives. The
Entering Party shall reimburse such other Party for its
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reasonable costs and expenses in connection with the provision
of access, including that of any escort designated by such other
Party; provided that Con Edison shall not be required to
reimburse Generator for any cost or expense in connection with
access to any property, facility, equipment or system (including
communications facilities, equipment and systems) to which
access by Con Edison, its employees, contractors, agents and
other representatives is contemplated by this Agreement or as to
which an easement has been granted to Con Edison.

(c) Information. (i) General. Each Party shall,
upon the reasonable request of the other Party, provide such
other Party with information that is reasonably necessary for
such requesting Party to perform its obligations under this
Agreement and that, when requested by a Party, is not otherwise
reasonably obtainable by such Party from the ISO. The
Transmission System Operator shall comply with the applicable
requirements of Con Edison’s code of conduct approved by the
FERC, (as the same may be amended from time to time, the “Code
of Conduct”) with regard to the information that Generator
provides pursuant to Section 2.02(c) (ii) or Section 3.06 and
with regard to any other information that Generator provides to
the Transmission System Operator pursuant to this Agreement and
that is subject to the Code of Conduct. The Transmission System
Operator shall not disclose such information except as permitted
by the Code of Conduct or in accordance with Applicable Legal
Requirements.

(11) Generating Facilities Output Reduction or
Termination. Generator shall give the Transmission System
Operator reasonable advance notice of any maintenance activities
(including scheduled outages of Generating Facilities),
equipment tests, installation, construction or other
modification that could reasonably be expected to result in a
material reduction or a termination of output from the
Generating Facilities.

SECTION 2.03. No Interference.

(a) Con Edison shall maintain (or cause to be
maintained) all Generator Assets located within the Substation
except for the Generator Leads. Generator shall reimburse Con
Edison for the cost of such maintenance in accordance with
Section 4.01. Except as provided in this Section 2.03(a) or as
otherwise permitted in this Agreement, neither Party shall
construct, service, repair or otherwise maintain any facilities,
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equipment or systems owned by the other Party. To the extent
that pursuant to the terms of this Agreement, a Party services,
repairs or otherwise maintains or has any other obligations in
respect of any facilities, equipment or systems owned by the
other Party, it shall perform such services, repairs and
maintenance, and otherwise discharge such duties in accordance
with Applicable Legal Requirements and Good Utility Practice
and, subject to reasonable consultation with the other Party in
accordance with procedures to be agreed upon by the Parties, in
a manner consistent with that which it applies to facilities,
equipment or systems it owns.

(b) Generator shall not operate the Generating
Facilities and Con Edison shall not operate the Con Edison
Assets in any manner that has caused or could reasonably be
expected to cause physical damage to the Con Edison Assets or
the Generator Assets, respectively, or otherwise results in or
could reasonably be expected to result in personal injury or
loss of life, physical damage or physical harm to property, the
Generating Facilities, the Transmission System or any other
transmission system to which it is interconnected, or damage or
harm to System Integrity or public safety; provided that nothing
in this Agreement shall prevent Con Edison from using a rapid
restoration procedure in accordance with its established
operating practice.

SECTION 2.04. Emergency Procedures. (a) If an
emergency results in or could reasonably be expected to result
in personal injury or loss of life or damage or harm to
property, the Generating Facilities, the Transmission System or
another transmission system to which it is interconnected,
System Integrity or public safety, the Party recognizing such
emergency shall provide immediate oral notification to the other
Party’s Operations Manager, and the Parties agree to cooperate
in good faith (including in respect of the sharing of
information) in order to prevent, avoid or mitigate personal
injury or loss of life or damage or harm to property, the
Generating Facilities, the Transmission System or another
transmission system to which it is interconnected, System
Integrity or public safety. If requested by the notified Party,
the notifying Party shall confirm the emergency notification in
writing as soon as reasonably practicable.

(b) Without limiting the generality of
Section 2.04 (a) and to the extent permitted by Applicable Legal
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Requirements and Good Utility Practice, in the case of a Trip-
Out, each Party shall provide the other Party’s Operations
Manager with immediate oral notification, which shall include,
to the extent possible, all information necessary to determine
the cause of the Trip-Out and the steps necessary for the
restoration of service. If requested by the notified Party, the
notifying Party shall confirm the emergency notification in
writing as soon as reasonably practicable.

SECTION 2.05. Additional Agreements. The Parties
agree to, from time to time upon the reasonable request of
either Party, negotiate in good faith and execute and deliver
such amendments, additional contracts, agreements, instruments
and documents (including Operating Procedures) to implement the
terms of this Agreement, and the Parties agree to cooperate in
making such filings or submissions in connection with such
amendments, contracts, agreements, instruments and documents
with the appropriate Governmental Authority or other
organization as are required. The Parties further agree to,
from time to time upon the reasonable request of either Party,
negotiate in good faith amendments to this Agreement in response
to changed circumstances (including regulatory, technological,
or operational circumstances) or requirements imposed by the ISO
or by Law, which circumstances or requirements materially affect
the Generating Facilities or the Transmission System or the
electric power industry generally.

ARTICLE IIT

Rights, Obligations and Responsibilities

SECTION 3.01. Testing and Maintenance.

(a) Generator's Equipment. Generator shall at
appropriate intervals (at its own expense) or more frequently
upon Con Edison's reasonable request (in which case Con Edison
shall reimburse Generator for its reasonable costs and expenses
in connection therewith) (i) test, calibrate, adjust and
maintain pursuant to Good Utility Practice the remote reading
equipment, data acquisition, Protective Relaying Systems owned
by Generator and control equipment or other facilities,
equipment or systems or software that Generator owns and is
connected or related to the Transmission System or has or could
be reasonably expected to have a material adverse effect on the
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Transmission System or on System Integrity, and (ii), if
requested by Con Edison, promptly supply Con Edison with copies
of inspection reports, installation and maintenance documents,
test and calibration records, verifications and validations with
respect thereto; provided that all such information shall be
deemed Confidential Information and subject to Section 5.03 of
this Agreement.

(b) Con Edison's Equipment. (i) General. Generator
shall, at its own expense, have the right to inspect or observe
Con Edison's testing, calibration and maintenance and similar
activities in respect of, and installation, construction or
other modifications to, Protective Relaying Systems, Revenue
Meter Systems, Substation Interface Cables owned by Con Edison,
and Substation Modifications in order to verify the adequate
protection and safe operation thereof. Con Edison shall give
Generator reasonable advance notice of any such activities that
it is planning to undertake.

(ii) Protective Relaying Systems. Con Edison shall
at appropriate intervals (at its own expense), or more
frequently upon Generator's reasonable request, test, calibrate,
adjust and maintain pursuant to Good Utility Practice all
Protective Relaying Systems owned by Con Edison and all
auxiliary and monitoring relays and alarms relating thereto
which are owned by Con Edison and located in the Substation and
related to the Generating Facilities. Generator shall have the
right, upon the completion of such testing, calibration,
adjustment and maintenance, to approve any necessary re-sealing
of such Protective Relaying Systems and, upon written request to
Con Edison, to receive copies of relevant settings, tests and
work order data sheets. Con Edison reserves the right to take
any such Protective Relaying System out of service as may be
required in accordance with Applicable Legal Requirements and
Good Utility Practice and shall provide Generator with
reasonable advance notice thereof. Generator shall have the
sole responsibility to provide, procure or store spare parts for
such Protective Relaying Systems and Con Edison shall have no
responsibility in respect thereof. The Parties shall endeavor
in good faith to determine appropriate inventory levels for such
spare parts. Generator shall reimburse Con Edison for its
reasonable costs and expenses incurred in performing work on
Protective Relaying System equipment owned by Generator.

(1iii) Substation Interface Cables. Con Edison shall
maintain the Substation Interface Cables that are not owned by
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Generator pursuant to Good Utility Practice, and Generator shall
reimburse Con Edison for its reasonable costs and expenses
incurred in connection therewith.

(iv) Generator shall bear all liabilities and
obligations arising after the Interconnection in respect of
damage to property, personal injury, death or economic loss
relating to, resulting from or arising out of any Protective
Relaying System or Substation Interface Cables owned, maintained
or controlled by Con Edison, regardless of whether such
liabilities or obligations are caused by a Con Edison Indemnitee
(except where caused by the gross negligence or wilful
misconduct of a Con Edison Indemnitee).

(v) Generator shall have the sole responsibility for
the maintenance, removal and installation of any distribution

transformers owned by Con Edison and located on Generatorlls
property at or about the site of the Generator Assets and Con
Edison shall have the sole responsibility to provide and procure
any such replacement distribution transformers. Any such
distribution transformers removed by Generator shall be left at
Generator's property line nearest the public road for Con Edison
to retrieve, and any such replacement transformers provided by
Con Edison shall be left at such property line for Generator to
retrieve and install.

(c) Con Edison shall, consistent with the Code of
Conduct, consult with Generator regarding the timing of
scheduled maintenance of the Con Edison Assets that could
reasonably be expected to affect operation of the Generating
Facilities. Each Party shall coordinate inspections and
maintenance of the Generating Facilities on the one hand and the
Transmission System on the other hand so as to minimize the
unavailability of transmission to and from the Generating
Facilities and maximize the reliability and security of the
Transmission System. Con Edison shall use all commercially
reasonable efforts to schedule any testing, shutdown or
withdrawal of the Transmission System to coincide with
Generator’s scheduled outages for the Generating Facilities. In
the event Con Edison is unable to schedule the outage of its
facilities to coincide with Generatorlls schedule, Con Edison
shall notify Generator as soon as practicable of the reasons for
the facilities’ outage, of the time scheduled for the outage,
and of its expected duration.
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SECTION 3.02. Operation of Equipment on Substation
Property. Con Edison shall, in accordance with Applicable Legal
Requirements, Good Utility Practice and Section 3.04 of this
Agreement, operate all facilities, equipment or systems owned by
Generator that are located in the Substation, including circuit
breakers, disconnect switches and ground switches, to the extent
such facilities, equipment or systems are operated locally, and
such operations shall be performed in accordance with Section
2.03(a). Generator shall not operate any such facilities,
equipment or systems, except to the extent operated remotely and
in accordance with Annex I hereto, and Con Edison shall be
permitted to monitor such remote operation, in each case, in
accordance with Section 3.04 of this Agreement. Generator shall
reimburse Con Edison for its reasonable costs and expenses
incurred in connection with this Section 3.02.

SECTION 3.03. New Construction or Modifications.

(a) Right to Modify or Construct Retained. Except as
otherwise provided in this Agreement, as between Con Edison and
Generator, Con Edison shall be permitted to add to or modify, or
undertake new construction in respect of, the Transmission
System in accordance with Applicable Legal Requirements and Good
Utility Practice, and Generator shall be permitted to modify or
add to the Generating Facilities in accordance with Applicable
Legal Requirements and Good Utility Practice.

(b) Certain Installations, Modifications or
Construction. Subject to the proviso in Section 3.04 (a) and
notwithstanding Section 3.03(a), no installation of,
modifications to, or new construction of, facilities, equipment,
systems or access thereto, including rights of way, fences and
gates, shall be made by either Party which results in or could
be reasonably expected to result in physical damage to the Con
Edison Assets or the Generator Assets, as the case may be, or
otherwise results in or could be reasonably expected to result
in personal injury or loss of life, physical damage or physical
harm to property, the Generating Facilities, the Transmission
System or any other transmission system to which it is
interconnected, or damage or harm to System Integrity or public
safety.

(c) Modifications Affecting the Transmission System
or Generating Facilities. In respect of the construction of the
Generator Assets and of all subsequent construction work,
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modifications or circuit changes involving new or existing
facilities, equipment, systems or circuits that could reasonably
be expected to affect the operation of the Transmission System,
Generator shall provide Con Edison with drawings, plans,
specifications and other relevant documentation for review
during the design phase of such work and Generator shall not
undertake any such work without the Con Edison's consent to the
proposed design (which consent shall not be unreasonably
withheld or delayed). 1In respect of the construction of the
Substation Modifications and of all subsequent construction
work, modifications or circuit changes involving new or existing
facilities, equipment, systems or circuits that could reasonably
be expected to affect the operations of the Generating
Facilities, Con Edison shall provide Generator with drawings,
plans, specifications and other relevant documentation for
review during the design phase of such work. The Party
receiving such documents for review shall promptly review the
documents and provide either its consent to the proposed design
or a complete list of proposed changes that would render the
proposed design acceptable. Except as provided in Section
2.03(a) with respect to the Generator Assets located within the
Substation, each Party shall be responsible for its own
construction work, modifications and circuit changes, and the
other Party's review of, comments on, or consent to any
documents, drawings, plans, specifications or other
documentation provided by the initiating Party, shall not
relieve the initiating Party of, or affect in any way, 1its
responsibility for the work to be performed. The reviewing or
consenting Party shall have no liability whatsoever with respect
to any review or non-review of, or consent to, any drawings or
other documentation submitted to it by the other Party.

(d) Con Edison Facilities and Generator Facilities.
Without limiting the generality of Sections 3.03(a), (b)
and (c), the applicable Party shall, as between the Parties, be
permitted to upgrade, expand, enlarge, relocate or otherwise
modify the Con Edison Assets or the Generating Facilities, as
applicable, (i) in any manner that could not reasonably be
expected to impose a substantial additional, or substantially
different, physical burden on the Generating Facilities or Con
Edison Assets, as applicable, beyond those in existence on the
Interconnection Date, or otherwise interfere with any current or
planned use thereof or (ii) otherwise as expressly permitted
pursuant to an easement that is granted.
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SECTION 3.04. Interconnection of Transmission System
and Generating Facilities.
(a) (1) In order to interconnect the Generating

Facilities to the Transmission System, the Substation
Modifications must be constructed and the Attachment Facilities
must be installed in the Substation. A description of the
Substation Modifications is set forth on Schedule 3.04(a) (i) of
this Agreement. Con Edison shall engineer and construct the
Substation Modifications and the Attachment Facilities (other
than the Generator Lead, which Generator shall install) in
accordance with the Services Agreement set forth as Annex IV.
The Substation Modifications and Attachment Facilities shall be
owned as follows and as indicated on Annex II:

(1) Con Edison shall own the equipment encompassed by the
Substation Modifications and the leads extending from
the bus to the Points of Interconnection;

(2) Generator shall own all equipment on Generator’s side
of the Points of Interconnection, including the
Attachment Facilities and Generator Lead.

(11) In order for the Interconnection to occur, Con
Edison must also procure and install on the Transmission System
certain “System Upgrade Facilities”, as defined in the ISO’s
Open Access Transmission Tariff (YISO OATT”) and identified on
Schedule 3.04 (a) (ii). As provided by the ISO’s Final Report for
Generator’s project, the System Upgrade Facilities shall be
constructed as a component of Con Edison’s Fault Duty Management
Plan in accordance with the procedures established by the NYISO
for such facilities. Con Edison shall own the System Upgrade
Facilities.

(1id) It is understood that changes in the Substation
Modifications and System Upgrade Facilities may be necessary
from time to time prior to and during construction. Prior to
and during construction, Con Edison shall have the right and
authority to make changes in the Substation Modifications, in
the location of the Attachment Facilities within the Substation,
and in the System Upgrade Facilities if Con Edison, in its
reasonable judgment, determines that such changes are necessary
or appropriate; provided that any such changes shall not prevent
the connection of the Generator Assets to the Substation and
that any such changes shall not result in a material change to
the reliability or deliverability of the energy output of the
Generator Assets. Con Edison will notify Generator of any major
change, but such changes shall not require an amendment to this
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Agreement. The Parties shall be responsible for the costs of
changes associated with the Substation Modifications and
Attachment Facilities as provided in Annex IV. Generator’s
responsibility for the costs of the System Upgrade Facilities is
set forth in Section 3.15(c) of this Agreement.

(1v) Generator shall construct and own the Generator
Leads.

(b) Con Edison shall permit the Generator Assets to
be interconnected with the Transmission System at the point(s)
listed on Schedule 3.04(b) (i) in accordance with the terms of
this Agreement, subject to Section 3.04(c) and to the following
conditions:

(1) The Interconnection shall not occur (i.e., Generator
shall not close Breakers Nos. 01 and 02, as shown on
Schedule 3.04 (b) (ii)) prior to the completion of the
installation of the System Upgrade Facilities, unless
Generator, the NYISO, and Con Edison agree to, and the
NYISO implements, a protocol that restricts the
interconnection and operation of generating facilities
under circumstances where excessive fault currents
might arise on the Transmission System;

(2) Notwithstanding Section 3.04 (b) (1), Generator may
connect the Generator Assets to the Transmission
System prior to the Interconnection Date, for purposes
of receiving Station-Use Energy, but Generator shall
configure and operate that connection in a manner that
prevents the Generator Assets from creating potential
fault currents on the Transmission System;

(3) Generator shall (i) demonstrate that the electrical
characteristics of the installed Generator Assets are
the same as those of the equipment that was
contemplated in and studied by the System Reliability
Impact Study done by Shaw Power Technologies dated
April 21, 2002, or (ii) (A) demonstrate that any
difference in the electrical characteristics of such
installed and studied equipment will not adversely
affect the reliability of the Transmission System or
(B) take any action that the ISO deems necessary to
eliminate such adverse reliability effect;

(4) If the Interconnection Date does not occur prior to
November 1, 2006, and if the ISO determines that the
time between the completion of the System Reliability
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Impact Study and the completion of the construction of
the Generation Facilities has resulted in material
changes to the bulk power system and so requires,
Generator shall, prior to the Interconnection,
demonstrate through an updated technical analysis that
the project can be reliably interconnected to the
transmission system;

(5) Any expansion of the generating capacity of the
Generating Units (including in respect of any
repowering of the Generating Units) and the
interconnection of any other generating units will
require a separate interconnection agreement with Con
Edison; and

(6) In accordance with Local Reliability Rule No. 3 of the
New York State Reliability Council (“"NYSRC”) (Con
Edison System Operation Procedure SO 3-17-10), the
Generating Facilities shall be designed and
constructed so that they can automatically switch fuel
usage, from natural gas to fuel oil, without
interrupting plant output upon notification from the
Con Edison System Operator or upon experiencing a low
gas pressure condition. The Generating Facilities
shall have the required equipment (including storage
tanks and control systems) to perform such automatic
fuel switching. Generator shall provide a technical
description of such automatic switching capability no
later than September 1, 2004. Generator shall also
physically demonstrate such capability no later than
30 days after the date of “Substantial Completion” of
its Generation Facilities, as that term is defined in
Generator’s contract with its prime contractor. All
operations of the Generation Facilities shall be in
compliance with all of the NYSRC rules. On any day
during the period between the date of Substantial
Completion and the date on which Generator physically
demonstrates the automatic switching capability, if
the Generating Facilities have been selected by the
ISO to operate for commercial rather than testing
purposes, and if Con Edison has declared a minimum oil
burn day in accordance with the applicable rules of
the NYSRC and the ISO and with Procedure SO 3-17-10,
the Generation Facilities shall burn liquid fuel and
not natural gas during the designated hours on that
day.
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(c) The interconnection of the Generating Facilities
with the Transmission System shall be subject to limitation or
interruption upon the activation of facilities, equipment and
systems designed to protect any of the Generating Facilities or
the Transmission System or System Integrity or public safety and
may otherwise be subject to extended outages due to the failure
of facilities, equipment or systems or for necessary
maintenance, repair, testing, or modification of facilities;
provided, however, that Con Edison shall use its reasonable best
efforts in accordance with Applicable Legal Requirements and
Good Utility Practice to prevent such interruption or limitation
and shall restore such interconnection as promptly as possible.
Con Edison shall, consistent with the Code of Conduct, give
Generator reasonable advance notice of any scheduled
interruption of interconnection of the Generating Facilities
with the Transmission System. Notwithstanding any other
provision in this Agreement to the contrary, except to the
extent that any such outage or other interruption in
interconnection results in whole or in part from the gross
negligence or willful or wanton acts or omissions to act of Con
Edison, Con Edison, to the fullest extent permitted by law,
shall in no event have any liability whatsoever, whether direct
or indirect, to Generator therefor, including in respect of lost
revenues or lost power or capacity charges or in respect of
deficiency charges.

(d) If Generator fails to operate and maintain the
Generating Facilities as provided in this Agreement, Con Edison
may, subject to Applicable Legal Requirements and Good Utility
Practice, discontinue, curtail, interrupt or reduce Generator's
interconnection with the Transmission System until such failure
has been corrected, to the extent that such failure has or could
be reasonably expected to have a material adverse effect on the
Substation or the Transmission System, or otherwise result in
personal injury or loss of life or physical damage or physical
harm to property, the Generating Facilities, the Substation, the
Transmission System or any other transmission system to which it
is interconnected, or damage or harm to System Integrity, or
public safety. 1In the absence of an emergency, Con Edison shall
provide Generator with reasonable advance notice of its
intention to discontinue, curtail, interrupt or reduce
interconnection service in response to the interfering condition
and where practical allow reasonable time for Generator to
remove the interfering condition before the discontinuation,
curtailment, interruption or reduction commences. Con Edison’s
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judgment with regard to the interruption of service under this
section shall be made pursuant to Good Utility Practice.

(e) Notwithstanding any other provision of this
Agreement or the Operating Procedures, the operational
jurisdiction governing the interconnection of the Generating
Facilities with the Transmission System (including, but not
limited to, operating and/or notice and/or approval to operate
circuit breakers, disconnect switches and ground switches) shall
be in accordance with Annexes I and II.

(f) Switching, Tagging and Grounding. Subject to
Section 2.01, each Party shall comply with Con Edison's General
Instructions Governing Work on System Electrical Equipment, as
from time to time in effect (the "Switching Rules"), promulgated
pursuant to the requirements of 29 C.F.R. 1910.269, or any
successor thereto or replacement thereof. Con Edison shall have
no liability to Generator in connection with the compliance or
noncompliance by Generator with the Switching Rules and
Generator agrees to hold Con Edison harmless from any liability
as a result thereof.

SECTION 3.05. Revenue Metering.

(a) General. (i) The Primary Revenue Meters and
Delivery Revenue Meters are listed on Schedule 3.05(a) (i) and
shall be installed and maintained at the locations designated on
that schedule.

(1i) If any Revenue Meter and its associated Point of
Interconnection are not at the same location, the readings from
such Revenue Meter shall be appropriately adjusted to account
for energy losses between such Revenue Meter and such Point of
Interconnection as if the meter were located at the Point of
Interconnection.

(iii) Each Party shall, upon reasonable notice from
the other Party, except in the case of an emergency, comply with
any reasonable request of the other concerning the scheduling
and performance of manual Revenue Meter readings, the sealing of
Revenue Meters, the presence of a representative of the other
Party when Revenue Meters are read, Revenue Meter seals are
broken and tests are conducted, and other matters affecting the
accuracy of the measurement of electricity delivered to or from
the Generating Facilities. Without limiting the generality of
the foregoing, Generator shall have the right to witness all
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manual reading and testing, calibration, adjustment and
maintenance of Revenue Meters, and any resealing of Revenue
Meters. If either Party believes that there has been a failure
or stoppage of any Revenue Meter or any associated data
acquisition and transmission equipment, it shall immediately
notify the other Party orally, such notice to be promptly
confirmed in writing, and the Parties shall cooperate in taking
all necessary steps to restore to operation all Revenue Meters
and associated data acquisition and transmission equipment as
soon as reasonably possible.

(b) Primary Meter Systems. (i) Unless the Parties
agree otherwise, Generator shall provide and own all Primary
Revenue Meter Systems. The Primary Revenue Meters shall satisfy
industry standards for accuracy and shall be subject to Con
Edison's approval. If Con Edison provides the Primary Revenue
Meter Systems or any portion thereof, Generator shall reimburse
Con Edison for its reasonable costs and expenses.

(ii) Notwithstanding Generator’s ownership of the
Primary Revenue Meter Systems, Con Edison shall control, have
custody of, and read all Primary Revenue Meters. Generator
shall reimburse Con Edison for its reasonable costs and expenses
in connection with reading the Primary Revenue Meters and
processing data received thereby. Generator shall provide
reasonable access to Con Edison, at Generator's sole cost and
expense, for the purpose of reading Primary Revenue Meters.

(11id) Con Edison will provide (or reimburse Generator
for) and own the current transformers and potential transformers
associated with the Primary Revenue Meters.

(iv) Con Edison shall arrange for the installation of
telephone service from all Primary Revenue Meters. Generator
shall reimburse Con Edison for its reasonable costs and expenses
in connection therewith. Generator shall arrange for and be
responsible for keeping such telephone service in place,
including the payment of any telephone service provider charges.
Generator shall be permitted, in accordance with Applicable
Legal Requirements and any applicable tariff, to arrange at its
own expense for Con Edison to install and maintain appropriate
equipment for Generator to obtain access to pulse output from

each Revenue Meter. Con Edison shall provide a demarcation
terminal block that connects to the pulse output from the meters
within the revenue metering cabinet. The Generator shall be
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permitted to install equipment for receiving the pulses and
transmitting the associated data.

(v) Con Edison shall at appropriate intervals, or
more frequently upon Generator's reasonable request, test,
calibrate and maintain the Primary Revenue Meter Systems, and
Generator shall reimburse Con Edison for its reasonable costs
and expenses in connection therewith.

(vi) If at any time any Primary Revenue Meter is
found to be inaccurate by a margin greater than that allowed
under Applicable Legal Requirements or ISO Rules, then Con
Edison shall repair or replace such Primary Revenue Meter, and
Generator shall reimburse Con Edison for its reasonable costs
and expenses in connection with such repair or replacement.

(vii) Notwithstanding other provisions of this
Section 3.05, if a Primary Revenue Meter is to be used to
measure the delivery of Station-Use Energy to the Generating
Facilities, the meter must be certified for revenue billing by
the New York State Public Service Commission and must be
compatible with Con Edison’s meter reading infrastructure.

(c) Delivery Meter Systems. (i) Con Edison shall
provide, install, own, and control all Delivery Revenue Meters
(including, at Con Edison's option, telephone service from each
Delivery Revenue Meter with remote reading capability) in
accordance with Con Edison’s Schedule for Electricity Service,
PSC No. 9 Electricity; General Rules, Regulations, Terms and
Conditions; including particularly Sections 9 and 11 thereof.
Generator shall reimburse Con Edison (including any tax effects
associated with such reimbursement) for any portion of the
actual
cost of the Delivery Revenue Meters that exceeds the cost of the
revenue meters that Con Edison would install for a non-
generation customer.

(ii) Generator shall provide, install, and own all
portions of the Delivery Revenue Meter Systems other than the
Delivery Revenue Meters.

(1ii) Con Edison shall test, calibrate, and
maintain at appropriate intervals (at its expense), or more
frequently upon Generator’s request (in which case Generator
shall reimburse Con Edison for its reasonable costs and expenses
in connection therewith), the Delivery Revenue Meter Systems.
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(iv) If, at any time, any Delivery Revenue Meter 1is
found to be inaccurate by a margin greater than that allowed
under Applicable Legal Requirements, Con Edison shall repair or
replace such Delivery Revenue Meter and adjust the readings.
Readings from a Delivery Revenue Meter for any period of
inaccuracy shall be adjusted to eliminate the effect of such
inaccuracy to the extent the duration of such period can be
reasonably ascertained; provided, however, that unless such
duration can be reasonably ascertained, readings made during the
first half of the period between the last successful test of
such Delivery Revenue Meter and its repair or replacement shall
not be so adjusted.

SECTION 3.06. Information Reporting Systems and
Obligations. Without limiting the generality of
Section 2.02(c), Generator shall supply (using facilities,
equipment and systems and software compatible with, and in a
format comprehensible to, Con Edison's facilities, equipment and
systems) accurate, complete and reliable information identified
by Con Edison from time to time necessary for operations,
maintenance activities, equipment testing and calibration,
compliance by Con Edison with Applicable Legal Requirements or
analysis of the Transmission System and not obtainable at such
time from the ISO; provided that, if Con Edison modifies its
facilities or equipment or systems after the Interconnection
Date and that modification causes Generator to incur an
unreasonable increased cost in complying with this section, Con
Edison and Generator shall share the increase in a manner
appropriate under the circumstances. Information pertaining to
generation, transmission and distribution operating parameters
shall be gathered for electronic transmittal to Con Edison using
supervisory control and data acguisition (i.e., SCADA), remote
terminal unit equipment or remote access pulse recorders or
using such other facilities, equipment or systems reasonably
acceptable to Con Edison from time to time. Con Edison shall
not use or disclose to any other person such information
received pursuant to this Section 3.06 other than in accordance
with Applicable Legal Requirements and the Code of Conduct.

SECTION 3.07. Nondispatchability Notification. If
any unit of any of the Generating Facilities experiences a full
or partial forced outage, Generator shall immediately notify Con
Edison's Energy Control Center orally of such unit's outage and
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the expected duration thereof. 1If Con Edison requests,
Generator shall promptly confirm such notice in writing.

SECTION 3.08. Miscellaneous Services.

(a) Services Provided by Con Edison. (i) Subject to
any suspension in accordance with Section 3.08(a) (ii), Con
Edison shall provide to Generator in respect of facilities,
equipment and systems owned by Generator located on Substation
property low voltage AC and DC substation service power and
Generator agrees to reimburse Con Edison for any reasonable
costs and expenses associated with providing such service.

(ii) Subject to Applicable Legal Requirements and
Good Utility Practice, Con Edison may from time to time
temporarily suspend the services set forth in Section 3.08(a) (1)
for repairs, maintenance, or other reasonable purposes and shall
provide Generator reasonable advance notice of any scheduled
temporary suspension of services to be provided pursuant to this
Section 3.08(a) (1ii) reasonably in advance of such suspension.
Such notification shall include an estimate of the time duration
for a return to normal conditions. In the event of any
unplanned or forced suspension of the services set forth in this
Section 3.08, Con Edison shall immediately notify Generator
orally, such notice to be promptly confirmed in writing. In the
event of any suspension pursuant to this Section 3.08(a) (ii),
Con Edison shall use its reasonable best efforts to promptly
restore such services.

(b) Services Provided by Generator. (1) Generator
acknowledges that any feeders owned by Generator and associated
electrical facilities, breakers, equipment, systems and
transformers owned by Generator and connected thereto and
current transformers and potential transformers owned by
Generator and used in relay protection circuits that protect the
Con Edison Assets are critical for the delivery of Generator's
electric energy over the Transmission System and to Con Edison's
operations and System Integrity and shall take all measures
reasonably required for such breakers, feeders, facilities,
equipment, systems and transformers to at all times remain in
service. Notwithstanding Section 2.02(b), to the extent that any
such feeder, breakers, current transformer or potential
transformer fails to remain in service and Generator fails to
promptly take any necessary corrective measures, Con Edison
reserves the right, but shall have no obligation, to take any
such measures or perform servicing or repairs as may be
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reasonably required in order to cause such feeder, breakers or
relay protection circuits to resume service. Generator shall
reimburse Con Edison for its reasonable costs and expenses
incurred in connection with such corrective measures and
servicing and repairs.

SECTION 3.09. Communication Equipment. Generator
shall at all times, at its sole cost and expense, maintain and
keep available for its sole use two diverse and redundant, in
respect of each other, telecommunications links between the
Generating Facilities and Con Edison's Energy Control Center for
the purpose of providing Con Edison's Energy Control Center with
information regarding the Generating Facilities.

SECTION 3.10. Environmental Matters.

(a) Cooperation. Con Edison and Generator agree to
cooperate with each other concerning (i) any site plans,
surveys, permits and other similar matters that affect or
concern the premises of both Parties, including any plans to
prevent or respond to spills of oil or Hazardous Substances or
to control and monitor storm-water discharges associated with
industrial or construction activities, required by any
Governmental Authority and (ii) the selection of a response
measure or remedial action and any follow-up or other reports
required under applicable Environmental Laws in connection with
any Release described in paragraph (b).

(b) Notice. Each Party shall upon discovery
immediately notify the other Party orally, such notice to be
promptly confirmed in writing, of any Release of Hazardous
Substances (i) onto or under, or reasonably likely to migrate
onto or under, the other Party's premises or (ii) originating
from, or relating to, any facilities, equipment or systems owned
by the other Party that are located on the premises of, and are
operated by, the notifying Party. In the event of any such
Release, such notifying Party shall make all initial
notifications to Governmental Authorities required under
Environmental Laws and shall take all required initial response
measures to contain and isolate any such Release, and to the
extent the other Party is ultimately responsible under this
Agreement or applicable law for remediation of such Release, the
other Party shall reimburse the notifying Party for its
reasonable costs and expenses incurred in connection with any
such initial response measures. The Parties shall cooperate in
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good faith in order to reduce to the extent reasonably
practicable any adverse operational and financial impact of such
initial response measures.

SECTION 3.11. Voltage and Frequency
Requirements. Unless otherwise agreed to in writing by the
Parties or specified by the ISO, Generator shall (a) operate its
interconnected Generating Facilities (i) with automatic voltage
regulators and minimum excitation limiters and shall maintain
voltage at the Points of Interconnection in accordance with Good
Utility Practice and Con Edison's Engineering Specification EO-
7000 and (ii) at frequency settings from time to time specified
by Con Edison with reasonable advance notice to Generator and
(b) operate within the underfrequency, overfrequency,
undervoltage or overvoltage limits in respect of relays from
time to time specified by Con Edison with reasonable advance
notice to Generator. The currently effective EO-7000 is set
forth as Annex III to this Agreement.

SECTION 3.12. Authorized Representation.

(a) Generator Representatives. Generator shall
designate an individual or individuals who have authority to
bind Generator hereunder and Con Edison shall be entitled to
rely upon such designation. Generator shall also designate an
individual or individuals who will be available at the
Generating Facilities 365 days per year and 24 hours per day and
who shall be empowered by Generator to make operational
decisions hereunder on Generator's behalf (“Generator Operations
Manager”). Con Edison shall also be entitled to rely on
statements, actions and decisions of the Generator Operations
Manager as those of Generator, unless Generator specifies
otherwise in writing with respect to certain events.

(b) Con Edison Representatives. Con Edison shall
designate an individual or individuals who have authority to
bind Con Edison hereunder and Generator shall be entitled to
rely upon such designation. Con Edison shall also designate an
individual or individuals who will be available at the Con
Edison's Energy Control Center 365 days per year and 24 hours
per day and shall be empowered by Con Edison to make operational
decisions hereunder on Con Edison's behalf (“Con Edison Senior
System Operator”). Generator shall also be entitled to rely on
statements, actions and decisions of the Con Edison Senior

Effective Date: 6/16/2012 - Docket #: ER12-1554-000 - Page 28



New York Independent System Operator, Inc. - NYISO Agreements - NYISO Service Agreements - Agreement No. 330 Amended
Agreement No 330 - Con Edison and Astoria Energy

System Operator as those of Con Edison, unless Con Edison
specifies otherwise in writing with respect to certain events.

SECTION 3.13. Insurance.

(a) The Parties agree to carry, at their own cost and
expense and throughout the term of this Agreement, policies of
insurance covering fire, liability, worker's compensation,
property all-risk, comprehensive bodily injury, property damage
liability and automobile liability, products, completed
operations, explosion and collapse, contractual and personal
injury liability and other forms of insurance relating to, in
the case of Generator, the Generator Assets and, in the case of
Con Edison, the Con Edison Assets. Such insurance shall be in
such amounts, have such deductibles and retentions and be
underwritten by such companies as would be obtained by a
reasonably prudent electric power business and shall be primary
and noncontributory with any insurance carried by the other
Party and it shall not require that such other Party pay any
premium thereunder. Notwithstanding the foregoing, either Party
may self-insure against any of the liabilities set forth in the
first sentence of this Section 3.13 if such Party satisfies all
applicable statutory and regulatory criteria with respect to the
self-insurance of the relevant liability. Upon receipt of any
notice of cancellation or expiration of any such insurance
policy, the Party receiving such notice shall immediately give
written notice to the other Party.

(b) The Parties agree to furnish each other with
certificates of insurance evidencing the insurance coverage set
forth in this Section 3.13 and, upon reasonable request, a copy
of any insurance policy referred to therein.

(c) Except for worker's compensation insurance, each
Party and its Affiliates shall be named as additional insureds
under the general liability insurance policies maintained by
each Party pursuant to Section 3.13(a).

(d) Each Party on behalf of itself and its Affiliates
shall exclude any right of subrogation under its insurance
policies for any liability it has agreed to assume under this
Agreement. Evidence of this requirement shall be noted on all
certificates of insurance.
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SECTION 3.14. Energy Received by Generating
Facilities. (a) Services. Generator shall take unbundled
delivery service from Con Edison for the Station-Use Energy
consumed in the Generating Facilities pursuant to Con Edison’s
then-effective NYPSC tariff(s) and to the then-effective FERC
tariffs of Con Edison and the ISO, in each case as such
tariff(s) may be revised or superseded from time to time. In
addition, Generator, at its option, may take unbundled commodity
service from Con Edison for the electric energy consumed at the
Generating Facilities to the extent permitted pursuant to Con
Edison’s then-effective NYPSC tariff(s), as such tariff(s) may
be revised or superseded from time to time. Generator agrees
that it will use the Station-Use Energy only to provide light
and power to the Generating Facilities and that, without the
prior written consent of Con Edison, Generator will not sell or
otherwise supply such energy to any third party.

(b) Metering and Netting. The Station-Use Energy
that Generator self-supplies may be netted from Generator’s
total Station-Use Energy for purposes of commodity accounting
and transmission charges insofar as such netting is permitted by
the IS0’s FERC tariff, as such tariff may be revised or
superseded from time to time. The Station-Use Energy that
Generator self-supplies (other than energy that Generator self-
supplies behind the meters) may be netted from Generator’s total
Station-Use Energy for purposes of determining Con Edison’s
charges for distribution service only if such netting is
expressly authorized by Con Edison’s NYPSC tariff, as such
tariff may be revised or superseded from time to time.

Section 3.15. Costs and Expenses.

(a) General. Costs and expenses charged by a Party
for operations, maintenance or other work or services required
under this Agreement shall be determined in accordance with the
invoicing Party’s applicable tariff, if any, or its rules,
procedures, or practices for billing for labor, equipment, and
materials; provided that any written agreement between the
Parties in respect of such labor, equipment, and materials and
the costs and expenses thereof shall have precedence and shall

govern. In accordance with the Master Agreement, Generator
shall be responsible for facility costs as set forth in this
Section 3.15. Generator shall pay Con Edison the amounts

required by this Section 3.15 as such amounts, or portions of
them, may be invoiced to Generator from time to time and in
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accordance with such invoices (including payment of any and all
interest or late payment charges).

(b) Substation Modification Costs. (1) Generator
shall pay Con Edison, (a) for the actual Substation Modification
Costs and (b) the actual costs of engineering and installing the
Attachment Facilities in the Substation, in accordance with the
terms and procedures set forth in Annex IV; provided that
Generator shall not be obligated to pay any such costs as it may
prove to have been imprudently incurred. Estimated Substation
Modification Costs are set out in Annex IV, as that annex may be
supplemented or amended from time to time. However, that
estimate shall not diminish, change, or affect Generator’s
obligation to pay to Con Edison all costs that Con Edison
actually incurs, including those that exceed such estimate, in
connection with the Substation Modifications and the
installation and connection of Generator Assets in the
Substation.

(ii) In order to undertake the Substation
Modifications and to install and connect Generator Assets in the
Substation, it will be necessary for Con Edison to enter into
contracts with equipment suppliers and engineering and
construction firms (collectively, the “Supplier/Contractor
Contracts”). Because of those Supplier/Contractor Contracts and
the nature of the Substation Modifications, Con Edison will have
only limited ability to terminate the construction of the
Substation Modifications and installation of the Attachment
Facilities once such work has commenced. Accordingly, if this
Agreement is terminated prior to the completion of the
Substation Modifications and the Attachment Facilities for any
reason referenced in Section 5.01 (b) (“Construction Period
Termination”), Con Edison shall have the right, but not the
obligation to terminate any Supplier/Contractor Contracts that
it executed in connection with the Substation Modifications or
the installation and connection of the Generator Assets in the
Substation.

(iii) To the extent that Con Edison does not so
terminate a Supplier/Contractor Contract, Generator shall remain
liable under Section 3.15(b) (i) for the costs incurred pursuant
to such contract before and after termination of this Agreement.
To the extent that Con Edison does so terminate a Supplier/
Contractor Contract, Con Edison may incur costs and liabilities
in connection with the contract termination and/or removal of
construction work in progress from the Substation (“Cancellation
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Costs”). In that event, Generator shall be liable for and pay
Con Edison for all Cancellation Costs. If Generator fails to
make such payment, Con Edison shall have the right, in addition
to any other remedy available to it, to draw down under the
letter of credit, described below, in an amount equal to that
which Generator has failed to timely pay.

(iv) If a Construction Period Termination occurs and
Con Edison terminates any Supplier/Contractor Contract, Con
Edison shall have complete discretion with regard to the
resolution of any termination-related claim and/or demand by any
other party to the Supplier/Contractor Contract. Con Edison
shall have complete discretion with respect to the removal or
completion of construction work in progress, consistent with the
safety, integrity, and reliability of the Transmission System.

(v) In exercising its discretion under the prior
paragraphs, Con Edison shall use commercially reasonable efforts
to mitigate the costs for which Generator is responsible,
provided that such efforts shall not adversely affect Con Edison
economically or operationally.

(vi) If the Substation Modifications create
electrical capacity or "Headroom" in excess of the electrical
capacity used by the Generating Facilities, Con Edison shall
support Generator's claims to any economic benefits associated
with such "Headroom”" to which Generator may be entitled under
Attachment S to the ISO Open Access Transmission Tariff.

(c) System Upgrade Facilities Costs. Generator shall
pay Con Edison at least the $10,228,000 allocated share of the
first $71 million of costs incurred by Con Edison with respect
to the System Upgrade Facilities, which $10,228,000 share has
previously been allocated to Generator pursuant to Attachment S
of the ISO OATT. To the fullest extent permitted by law,
Generator irrevocably and unconditionally waives any and all
rights and claims whatsoever, now and in the future, to pay a
lower allocated share of such costs regardless of whether or not
any action or proceeding that was or is now pending or is later
brought before any court, agency (including the FERC), the ISO,
or any other body or panel (including any arbitration or other
dispute resolution body) results in a lower allocated share of
such costs for Generator or others. In addition, Generator
agrees to pay to Con Edison Generator’s allocated share of the
costs of System Upgrade Facilities that exceed $71 million,
which share of such costs in excess of $71 million is allocated
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to Generator in accordance with Attachment S of the ISO OATT or
is otherwise agreed to by the Parties in writing. Any
termination of this Agreement will not reduce or limit
Generator’s obligation to pay the amounts required by this
Section 3.15(c).

(d) Security and Remedies. (1) Unless the Parties
agree in writing to an alternative security arrangement,
Generator shall cause an irrevocable, transferable, standby
letter(s) of credit for the benefit of Con Edison to be
furnished to Con Edison for purposes of securing payment by
Generator of amounts owed under Paragraphs (b) and (c) of this
Section 3.15 (other than Generator’s $10,228,000 share of the
first $71 million of System Upgrade Facilities costs, which is
secured pursuant to the provisions of a separate security
agreement). The letter(s) of credit shall be in a form
reasonably acceptable to Con Edison and shall require the
issuing bank to honor a sight draft(s) drawn on the bank
pursuant to the letter of credit. Con Edison shall be permitted
to draw against the letter(s) of credit (partial drawings shall
be permitted) to satisfy any obligation(s) of Generator under
such paragraphs that has (have) not been performed by Generator
within the prescribed time for the performance. The letter of
credit respecting payments under Paragraph (b) shall be issued
in the amount(s) and at the time(s) specified in Annex IV, as
may be amended or supplemented from time to time. The letter of
credit respecting payments under Paragraph (c) in excess of
$10,228,000 (representing Generator’s share of the first $71
million referenced above) shall be in an amount equal to
Generator’s payment obligation under that Paragraph in excess of
$10,228,000 (less any amounts previously paid in excess of
$10,228,000) and shall be issued within five (5) days of the
allocation of such costs to Generator by the ISO or by agreement
of the Parties. The letter(s) of credit shall have an
expiration date no earlier than (or be renewed or amended to
have an expiration date no earlier than) 60 days after
Generator’s final payment of amounts owed under Paragraphs (b)
and (c) of this Section 3.15.

(ii) Such letter of credit shall be issued by a major
U.S. commercial bank or the U.S. branch office of a foreign bank
having, in either case, a “Credit Rating” (defined as the rating
then assigned to such entity’s unsecured, senior long-term debt
obligations which are not supported by third party credit
enhancements or, if such entity does not have a rating for its
senior unsecured long-term debt, the rating then assigned to
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such entity as an issuer rating) of at least (a) “A-" by the
Standard & Poors Rating Group (a division of McGraw-Hill, Inc.)
(“S&P”) and “A3” by Moody’s Investor Services, Inc. (“Moodys”)
if the issuing bank is rated by both S&P and Moodys, or (b) “A-"
by S&P or “A3” by Moody’s if the issuing bank is rated by either
S&P or Moody’s but not both. If the Credit Rating of the bank
issuing the letter of credit falls below such levels at any time
prior to the expiration of the letter of credit, or if the
issuing bank repudiates its obligations under, or fails to honor
or pay against, the letter of credit, Generator shall furnish or
cause to be furnished to Con Edison a substitute letter of
credit, meeting the requirements of Paragraph (i) above, from a
bank meeting the requirements of this Paragraph (ii) within
three (3) business days after Con Edison provides written notice
demanding a substitute letter of credit.

(iii) In the event that Generator fails to establish
or maintain the letter of credit, as described in Section
3.15(d) (1ii) above, or, in the event that the letter of credit at
any time has an expiration date earlier than sixty (60) days
after Generator’s final payment of amounts owed under Paragraphs
(b) and (c¢) of this Section 3.15 and Generator does not, at
least thirty (30) days prior to the expiration date of the
letter of credit, provide an amendment to or renewal of such
letter of credit to Con Edison, Con Edison may, in addition to
any other remedy available to it, suspend construction of the
Substation Modifications and installation and connection of the
Generator Assets in the Substation.

(iv) In the event that Generator fails to timely make
any payment required by Paragraphs (b) or (c) of this Section
3.15, Con Edison shall have the right, in addition to any other
remedy available to it, to draw down under the letter of credit
in an amount equal to that which Generator has failed to timely

pay.

(e) Headroom. Con Edison may interconnect other
developers' projects to the Substation, notwithstanding
Generator's payment of Substation Modification Costs. Such

interconnection by another developer(s) shall not reduce
Generator’s payment obligation under this Agreement. However,
to the extent that Generator’s payments for System Upgrade
Facilities and Substation Modifications under this Agreement
qualify as having created “Headroom” under Attachment S to the
ISO OATT, Generator (not Con Edison) shall be entitled to the
benefits associated with such Headroom under the ISO OATT.
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(f) Maintenance Costs. As provided in the Master
Agreement, Generator shall reimburse Con Edison for the cost
(including overhead costs) of operating and maintaining the
Substation equipment installed in conjunction with the
Substation Modifications.

ARTICLE IV

Billing Procedures

SECTION 4.01. Billing Procedures. (a) General. The
provisions of this Section 4.01 shall apply to bills and
payments required under this Agreement, except with respect to
services rendered by Con Edison to Generator pursuant to a filed
and approved rate schedule, and unless the Parties agree in
writing to different procedures with respect to a particular
matter (s) .

(b) Procedures. Within ten Business Days after the
first day of each month, each Party shall prepare an invoice for
those reimbursable costs incurred on behalf of the other Party
under this Agreement during the preceding month. Invoices shall
be delivered to the following addresses or fax numbers (or to
such other address or fax number that a Party shall specify):

if to Generator:

Chief Executive Officer
Astoria Energy LLC

17-10 Steinway Street
Astoria, New York 11105-1012

1f to Con Edison:

Vice President

System and Transmission Operations
Consolidated Edison Company of New York, Inc.
4 Irving Place

New York, New York 100003

Fach invoice shall delineate when such costs or services were

incurred or provided, shall fully describe the costs or services
incurred or rendered and shall be itemized to reflect the
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incurrence of such costs and the provision of such services. The
amount of Generator’s invoice and amount of Con Edison’s invoice
for such month shall be netted, and Generator or Con Edison (as
the case may be) shall pay the net amount, if any, to the other
Party on or before the twentieth Business Day following receipt
of the other Party’s invoice. All payments shall be made in
immediately available funds by wire transfer to a bank named by
such Party. 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 nor shall it prejudice
either Party's right to question the correctness of such
billing. Any overdue amounts shall bear interest from the due
date through the date of payment at the prime rate of the
JPMorgan Chase Bank in effect on the due date, except that
overdue amounts for services rendered by Con Edison to Generator
pursuant to a filed and approved tariff or a separate written
agreement between the Parties shall be subject to the interest
and late payment charges specified in such tariff or separate
written agreement, as applicable. With respect to services
rendered by Con Edison to Generator pursuant to a filed and
approved rate schedule, the provisions of such schedule shall
govern billing procedures and the applicable rate of interest on
overdue amounts.

SECTION 4.02. Billing Disputes. 1In the event of a
billing dispute (other than disputes arising under a filed and
approved electricity or delivery service rate schedule as to
which the provisions of such schedule shall govern), the Parties
shall continue to provide services to each other as long as the
paying Party (i) continues to make all of the payments not in
dispute and (ii) if requested by the billing Party, pays into an
escrow account the disputed portion of the applicable invoice,
pending resolution of such dispute.

ARTICLE V

Miscellaneous Provisions

SECTION 5.01. Effectiveness and Term.
(a) This Agreement shall be effective as of the date
first written above.
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(b) This Agreement shall terminate as of the date
that either Party gives written notice of such termination
following the occurrence of any of the following events:

1) Generator terminates its efforts to obtain Permits for
and to construct the Generator Assets;,

2) A Governmental Authority denies, on a final and non-
appealable basis, a Permit essential for the construction
and operation of the Generator Assets; or

3) The Interconnection Date does not occur on or before May
1, 2007, subject to extension for a Force Majeure Event
(as provided in Section 5.02) or for a delay in
completion of the Substation Modifications or for the
filing and pendency of any challenge to or appeal of any
approval of a Government Authority or the ISO that is
necessary or desirable to authorize construction or
operation of the Generator Assets,

(c) Section 3.15 and Article IV shall survive the
termination or expiration of this Agreement for so long as is
necessary for the full satisfaction of the obligations
established by that section and other provisions of this
Agreement regarding the payment and reimbursement of costs. The
termination or expiration of this Agreement shall not alter
Generator’s cost payment or reimbursement obligations under this
Agreement; provided that Con Edison shall, to the extent
possible, curtail the accrual of such costs as of the
termination date or as soon thereafter as may be possible.

(d) The terms relating to the interconnection of the
Generator Assets to the Transmission System may be affected by
terms or restrictions that may be imposed by the IS0, the NYPSC
or the FERC. The terms of this Agreement shall be revised
prospectively to the extent necessary to accord with terms or
restrictions that may be imposed by those entities by final and
non-appealable actions.

(e) If this Agreement is not terminated pursuant to
Section 5.01 (b) above, it shall continue in full force and
effect until the earlier of (i) such time as the permanent
cessation of power generation functions at the Generating
Facilities, together with any associated Decommissioning, has
been completed by Generator or (ii) such time as the permanent
cessation of interconnection functions in respect of the
Transmission System, together with any associated demolition,
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removal or restoration of the site (to the extent required by
Applicable Legal Requirements), has been completed by Con
Edison. The applicable provisions of this Agreement shall
continue in effect after any termination of this Agreement 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.

(c) Generator and Con Edison agree that, except as
provided in Section 5.01 (b), this Agreement may not be
terminated under any circumstances by either Party as a result
of a breach, whether or not material, of the other Party or
otherwise, except pursuant to an agreement in writing executed
by each Party.

SECTION 5.02. Force Majeure. (a) Notwithstanding
anything in this Agreement to the contrary, neither Party shall
have any liability or be otherwise responsible to the other for
its failure to carry out its obligations, with the exception of
any obligation to pay money, under this Agreement if and only to
the extent that it becomes impossible for either Party to so
perform as a result of any occurrence or event which is beyond
the reasonable control, and does not result from any fault or
negligence, of the Party affected (each, a “Force Majeure
Event”), including any act of God, strike or any other labor
disturbance, act of a public enemy, war, act of terrorism, riot,
any other civil disturbance, fire, storm, lightning, flood,
earthquake, any other natural disasters, explosion, materials
shortage, breakage or accident involving facilities, equipment
or systems, any order or regulation or restriction imposed by
any Governmental Authority or the ISO, failure of a contractor
or subcontractor caused by a Force Majeure Event and
transportation delays or stoppages.

(b) If a Party shall rely on the occurrence of a
Force Majeure Event as a basis for being excused from
performance of its obligations under this Agreement, then the
Party relying on such occurrence shall (i) provide prompt oral
and written notice of such Force Majeure Event to the other
Party giving an estimate of its expected duration and the
probable impact on the performance of its obligations hereunder
and submitting reasonably satisfactory evidence of the existence
of a Force Majeure Event, (ii) exercise its reasonable best
efforts to continue to perform its obligations under this
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Agreement, (iii) exercise its reasonable best efforts to
reasonably and expeditiously take action to correct or cure the
Force Majeure Event (provided, however, that settlement of
strikes or any other labor disturbance will be completely within
the sole discretion of the Party affected by such strike or
labor dispute), (iv) exercise its reasonable best efforts to
mitigate or limit damages to the other Party and (v) provide
prompt oral and written notice to the other Party of the
cessation of the Force Majeure Event.

SECTION 5.03. Confidentiality. (a) Each Party (the
“Receiving Party”) shall, during the term of this Agreement and
for two years after its termination, keep confidential and shall
cause 1its directors, officers, affiliates, employees,
contractors, agents and other representatives (including
financial advisors, attorneys and accountants) (collectively,
the “Representatives”) to keep confidential (except as required
by applicable Law, and then only after compliance with
subsection (b) of this Section) any and all documents and
information that are designated “confidential” and that are (i)
furnished or disclosed by the other Party (the “Disclosing
Party”) in connection with this Agreement or (ii) learned by the
Receiving Party during the course of performance of this
Agreement (the “Confidential Information”); provided, however,
that the confidentiality obligation hereunder shall expire two
years after any such Confidential Information is first
furnished, disclosed or learned. The term "Confidential
Information”" shall not include any such documents or information
that (i) 1is or becomes generally available to the public other
than as a result of a disclosure by the Disclosing Party or its
Representatives, (ii) is developed by the Receiving Party or its
Representatives independently and without use of, and does not
contain or reflect, information furnished by the Disclosing
Party or its Representatives, or (iii) is or becomes available
to the Receiving Party on a non-confidential basis from a source
(other than the Disclosing Party or its Representatives) which,
to the best of the Receiving Party's knowledge after due
inquiry, is not prohibited from disclosing such information to
the Receiving Party by a legal, contractual or fiduciary
obligation to the Disclosing Party. The Receiving Party shall
not release or disclose Confidential Information to any person,
other than to its Representatives on a need to know basis and
who have first been advised of the confidentiality provisions of
this Section and have agreed to comply with such provisions.
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(b) In the event that the Receiving Party or any of
its Representatives is requested pursuant to, or required by,
Applicable Legal Requirements, ISO Rules, or Law to disclose any
of the Confidential Information, the Receiving Party shall
notify the Disclosing Party promptly so that the Disclosing
Party may seek a protective order or other appropriate remedy
or, in the Disclosing Party's sole discretion, waive compliance
with the terms of this Section.

(1) In the event that no such protective order or
other remedy is obtained, or that the Disclosing Party does not
wailve compliance with the terms of this Section, the Receiving
Party shall furnish only that portion of the Confidential
Information which the Receiving Party is advised by counsel is
legally required and shall exercise its reasonable best efforts
to obtain reliable assurance that confidential treatment will be
accorded the Confidential Information so furnished.

(ii) Notwithstanding anything in this Section to the
contrary, 1f the Federal Energy Regulatory Commission (“FERC”)
or its staff, during the course of an investigation or
otherwise, requests information from one of the Parties that is
otherwise required to be maintained in confidence pursuant to
this Agreement, the Party shall provide the requested
information to the FERC or its staff within the time provided
for in the request for information. In providing the
information to the FERC or its staff, the Party shall,
consistent with 18 C.F.R. Section 388.112, request that the
information be treated as confidential and non-public by the
FERC and its staff and that the information be withheld from
public disclosure. The Party shall notify the other Party, when
it is notified by the FERC or its staff, that a request for
disclosure of, or decision to disclose, confidential information
has been received, at which time either of the Parties may
respond before such information would be made public, pursuant
to 18 C.F.R. Section 388.112.

(c) In the event of litigation relating to the
confidentiality provisions of this Section, if a court of
competent jurisdiction determines in a final, non-appealable
order that this Section 5.03 has been breached by a Party or its
Representatives, then such breaching Party shall reimburse the
other Party for its reasonable costs and expenses (including
legal fees and expenses) incurred in connection with all such
litigation.
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(d) By providing Confidential Information, neither
Party makes any warranties or representations as to its accuracy
or completeness. In addition, by supplying Confidential
Information, neither Party obligates itself to provide any
particular information or Confidential Information to the other
Party nor to enter into any further agreements or proceed with
any other relationship or joint venture.

(e) Each Party shall use at least the same standard of
care to protect Confidential Information as it uses to protect
its own confidential information from unauthorized disclosure,
publication or dissemination.

(f) Upon termination of this Agreement for any reason,
each Party shall, promptly upon receipt of a written request
from the other Party, destroy, erase or delete or return to the
other Party, without retaining copies thereof, any and all
written or tangible Confidential Information received from the
other Party.

SECTION 5.04. Assignment; No Third Party
Beneficiaries. (a) This Agreement and all of the provisions
hereof shall be binding upon and inure to the benefit of the
Parties and their respective successors and permitted assigns,
but neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by any Party, including
by operation of law, without the prior written consent of the
other Party, which shall not be unreasonably withheld or
delayed, except (i) in the case of Con Edison (A) to an
Affiliate of Con Edison or a third party in connection with the
transfer of the Transmission System to such Affiliate or third
party or (B) to a lending institution or trustee in connection
with a pledge or granting of a security interest in all or any
part of the Transmission System and this Agreement and (ii) in
the case of Generator (A) to an Affiliate of Generator in
connection with the transfer of the Generating Facilities to
such Affiliate, (B) to a lending institution or trustee in
connection with a pledge or granting of a security interest in
the Generating Facilities and this Agreement, or (C) to any
person or entity to which the Master Agreement is assigned
pursuant to Section 10.5 of that agreement; provided, however,
that no assignment or transfer of rights or obligations by
either Party shall relieve it from the full liabilities and the
full financial responsibility, as provided for under this
Agreement, unless and until the transferee or assignee shall
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agree in writing to assume such obligations and duties and the
other Party has consented in writing to such assumption.

(b) Nothing in this Agreement is intended to confer
upon any other person except the Parties any rights or remedies
hereunder or shall create any third party beneficiary rights in
any person.

SECTION 5.05. Independent Contractor Status. Nothing
in this Agreement is intended to create an association, trust,
partnership or joint venture between the Parties, or to impose a
trust, partnership or fiduciary duty, obligation or liability on
or with respect to either Party and nothing in this Agreement
shall be construed as creating any relationship between Con
Edison and Generator other than that of independent contractors.

SECTION 5.06. Notices. Unless otherwise specified
herein, all notices and other communications hereunder shall be
in writing and shall be deemed given (as of the time of delivery
or, 1in the case of a telecopied communication, of confirmation)
if delivered personally, telecopied (which is confirmed) or sent
by overnight courier (providing proof of delivery) to the
Parties at the following addresses (or at such other address for
a Party as shall be specified by like notice)

if to Con Edison, to:
Consolidated Edison Company of New York, Inc.

4 Irving Place
New York, NY 10003

Telecopy No.: (212) 677-5850
Attention: Senior Vice President, Central
Operations
Copy to:

Consolidated Edison Company of New York, Inc.
4 Trving Place
New York, NY 10003

Telecopy No.: (212) 687-5850
Attention: Senior Vice President and General
Counsel
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if to Generator, to:

Charles R. McCall

Chief Executive Officer
17-10 Steinway Street
Astoria, New York 11105-1012
Telecopy No.:(718)204-8564

SECTION 5.07. Amendment and Modification; Extension;
Waiver. This Agreement may be amended, modified or supplemented
only by an instrument in writing signed on behalf of each of the
Parties. Any agreement on the part of a Party to any extension
or waiver in respect of this Agreement shall be wvalid only 1if
set forth in an instrument in writing signed on behalf of such
Party. If any Governmental Authority or the ISO implements a
change in any Law or practice which impedes a Party’s
performance under this Agreement or may be reasonably expected
to impede the Party’s performance under this Agreement, the
Parties shall negotiate in good faith such amendments to this
Agreement as are reasonably necessary to cure such impediment,
and Con Edison shall file such amendments with the FERC. If the
Parties are unable to reach agreement on such amendments, either
Party shall have the right to make a unilateral filing with the
FERC to modify this Agreement pursuant to Sections 205 and 206
or any other applicable provisions of the Federal Power Act and
the FERC rules and regulations thereunder; provided, that the
non-filing Party shall have the right to oppose such filing and
to participate fully in any proceeding established by the FERC
to address any such amendments. The failure of a Party to this
Agreement to assert any of its rights under this Agreement or
otherwise shall not constitute a waiver of such rights.
Notwithstanding anything herein to the contrary, to the extent
that either Party fails, in any particular instance, to take
affirmative steps to exercise its rights to witness, inspect,
observe or approve the activities of the other Party as
contemplated by this Agreement, such rights shall, solely with
respect to such instance, be deemed waived in respect of such
testing, calibration, adjustment and maintenance interval or
such operation or maintenance activities, equipment tests,
installation, construction or other modifications, respectively.
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SECTION 5.08. Governing Law. This Agreement shall be
governed by and construed in accordance with the laws of the
State of New York (regardless of the laws that might otherwise
govern under applicable principles of conflicts of law).

SECTION 5.09. Counterparts. This Agreement may be
executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute
one and the same instrument.

SECTION 5.10. Interpretation. When a reference is
made in this Agreement to an Article, Section, Schedule or
Exhibit, such reference shall be to an Article or Section of, or
Schedule or Exhibit to, this Agreement unless otherwise
indicated. The table of contents and headings contained in this
Agreement are for reference purposes only and shall not affect
in any way the meaning or interpretation of this Agreement.
Whenever the words "include", "includes" or "including" are used
in this Agreement, they shall be deemed to be followed by the
words "without limitation" or equivalent words. The words
"hereof", "herein" and "hereunder" and words of similar import
when used in this Agreement shall refer to this Agreement as a
whole and not to any particular provision of this Agreement.

All terms defined in this Agreement shall have the defined
meanings when used in any certificate or other document made or
delivered pursuant hereto unless otherwise defined therein. The
definitions contained in this Agreement are applicable to the
singular as well as the plural forms of such terms and to the
masculine as well as to the feminine and neuter genders of such
terms. Any agreement, instrument or Law defined or referred to
herein or in any agreement or instrument that is referred to
herein means such agreement, instrument or Law as from time to
time amended, modified or supplemented, including (in the case
of agreements or instruments) by waiver or consent and (in the
case of Laws) by succession of comparable Laws and references to
all attachments thereto and instruments incorporated therein.
References to a person are also to its permitted successors and
assigns.

SECTION 5.11. Dispute Resolution. If any dispute,
disagreement, claim or controversy exists between the Parties
arising out of or relating to this Agreement, such disputed
matter shall be submitted to a committee comprised of one

Effective Date: 6/16/2012 - Docket #: ER12-1554-000 - Page 44



New York Independent System Operator, Inc. - NYISO Agreements - NYISO Service Agreements - Agreement No. 330 Amended
Agreement No 330 - Con Edison and Astoria Energy

designated representative of each Party. Such committee shall
be instructed to attempt to resolve the matter within thirty
days after such dispute, disagreement, claim or controversy. If
such designees do not agree upon a decision within thirty days
after the submission of the matter to them, either Party may
then pursue remedies available to it.

SECTION 5.12. Jurisdiction and Enforcement.
(a) Each of the Parties irrevocably submits to the exclusive
jurisdiction of (i) the Supreme Court of the State of New York,
New York County and (ii) the United States District Court for
the Southern District of New York, for the purposes of any suit,
action or other proceeding arising out of this Agreement or any
transaction contemplated hereby. Each of the Parties agrees to
commence any action, suit or proceeding relating hereto either
in the United States District Court for the Southern District of
New York or, if such suit, action or proceeding may not be
brought in such court for Jjurisdictional reasons, in the Supreme
Court of the State of New York, New York County. Each of the
Parties further agrees that service of process, summons, notice
or document by hand delivery or U.S. registered mail at the
address specified for such Party in Section 5.06 (or such other
address specified by such Party from time to time pursuant to
Section 5.06) shall be effective service of process for any
action, suit or proceeding brought against such Party in any
such court. Each of the Parties irrevocably and unconditionally
waives any objection to the laying of venue of any action, suit
or proceeding arising out of this Agreement or the transactions
contemplated hereby in (i) the Supreme Court of the State of
New York, New York County, or (ii) the United States District
Court for the Southern District of New York, and hereby further
irrevocably and unconditionally waives and agrees not to plead
or claim in any such court that any such action, suit or
proceeding brought in any such court has been brought in an
inconvenient forum.

(b) The Parties agree that irreparable damage would
occur in the event that any of the provisions of Articles II or
ITII of this Agreement were not performed in accordance with
their specific terms or were otherwise breached. It is
accordingly agreed that the Parties shall be entitled to an
injunction or injunctions to prevent breaches of those articles
and to enforce specifically their terms and provisions, this
being in addition to any other remedy to which they are entitled
at law or in equity.
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SECTION 5.13. Entire Agreement. This Agreement,
including the Exhibits, Schedules, Annexes, documents,
certificates and instruments referred to herein and other
contracts, agreements and instruments contemplated hereby embody
the entire agreement and understanding of the Parties in respect
of the transactions contemplated by this Agreement. There are
no restrictions, promises, representations, warranties,
covenants or undertakings other than those expressly set forth
or referred to herein or therein. This Agreement supersedes all
prior agreements and understandings between the Parties with
respect to the transaction contemplated by this Agreement
including the Interconnection Agreement between the Parties
dated as of February 27, 2004.

SECTION 5.14. Severability. If any term or other
provision of this Agreement is invalid, illegal or incapable of
being enforced by any rule of law or public policy, all other
conditions and provisions of this Agreement shall nevertheless
remain in full force and effect. Upon such determination that
any term or other provision is invalid, illegal or incapable of
being enforced, the Parties shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the
Parties as closely as possible to the fullest extent permitted
by applicable law in an acceptable manner to the end that the
transactions contemplated hereby are fulfilled to the extent
possible.

SECTION 5.15 Indemnification; No Consequential
Damages. (a) Con Edison will indemnify and hold harmless
Generator and its Affiliates and their respective directors,
officers, employees, agents and representatives (collectively
with Generator and its Affiliates, the “Generator Indemnitees”)
from and against any claims, causes of action, demands, or suits
by any person, and all losses, liabilities, damages,
obligations, payments (including amounts paid in settlement in
accordance with this Section 5.15), judgments, orders, decrees,
rulings, liens, charges, costs and expenses (including
reasonable legal fees and expenses and including costs and
expenses incurred in connection with investigations and
settlement proceedings) (each, an “Indemnifiable Loss”), as
incurred, asserted against or suffered by any Generator
Indemnitee relating to, resulting from or arising out of any
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breach by Con Edison of any covenant or agreement of Con Edison
contained in this Agreement.

(b) Generator will indemnify and hold harmless Con
Edison and its Affiliates and their respective directors,
officers, trustees, employees, agents and representatives
(collectively with Con Edison and its Affiliates, the “Con
Edison Indemnitees”) from and against any Indemnifiable Losses,
as incurred, asserted against or suffered by any Con Edison
Indemnitee relating to, resulting from or arising out of any
breach by Generator of any covenant or agreement of Generator
contained in this Agreement. Generator waives all claims
against Con Edison relating to any Indemnifiable Losses caused
by any delay in the completion of the Substation Modifications
or installation of the Generator Assets within the Substation,
except where such delay results from Con Edison’s failure to use
reasonable efforts to complete the modifications or installation
promptly.

(c) The amount of any Indemnifiable Loss shall be
reduced to the extent that the relevant Generator Indemnitee or
Con Edison Indemnitee (each, an “Indemnitee”) receives any
insurance proceeds with respect to an Indemnifiable Loss and
shall be (i) increased to take account of any Tax Cost incurred
by the Indemnitee arising from the receipt of indemnity payments
hereunder (grossed up for such increase) and (ii) reduced to
take account of any Tax Benefit realized by the Indemnitee
arising from the incurrence or payment of any such Indemnifiable
Loss. 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
or cause of action, recovery, settlement or payment by or
against any other person, the amount of such reduction, less any
costs, expenses or premiums incurred in connection therewith,
will promptly be repaid by the Indemnitee to the Party required
to provide indemnification hereunder (the “Indemnifying Party”)
with respect to such Indemnifiable Loss.

(d) To the fullest extent permitted by Law, neither
Party nor any Generator Indemnitee or any Con Edison Indemnitee
shall be liable to the other Party or any other Generator
Indemnitee or Con Edison Indemnitee for any claims or causes of
action, demands or suits for consequential, incidental, special,
exemplary, punitive, indirect or multiple damages connected with
or resulting from any breach of this Agreement or any actions
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undertaken in connection with or related hereto, including any
such damages which are based upon breach of contract, tort
(including negligence and misrepresentation), breach of
warranty, strict liability, statute, operation of law or any
other theory of recovery.

(e) The rights and remedies of Con Edison and
Generator under this Section 5.15 are, solely as between Con
Edison and Generator, exclusive and in lieu of any other rights
and remedies which Con Edison and Generator may have under this
Agreement or otherwise for monetary relief with respect to (i)
any breach of, or failure to perform, any covenant or agreement
set forth in this Agreement by Con Edison or Generator, (ii) any
breach of any representation or warranty by Con Edison or
Generator. FEach Party agrees that the previous sentence shall
not limit or otherwise affect any non-monetary right or remedy
which either Party may have under this Agreement or otherwise
limit or affect either Party's right to seek equitable relief,
including the remedy of specific performance.

(f) Generator and Con Edison agree that each Party
shall retain, subject to the other provisions of this Agreement,
including Section 5.15(d), all remedies at law or in equity with
respect to (i) fraud or willful or intentional breaches of this
Agreement and (ii) gross negligence or willful or wanton acts or
omissions to act of any Indemnitee (or any contractor or
subcontractor thereof) on or after the effective date of this
Agreement.

(g) If any Indemnitee receives notice of the
assertion of any claim or cause of action or of the commencement
of any claim, cause of action, or proceeding made or brought by
any person who is not a Party or an Affiliate of a Party (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 20 Business Days after
the Indemnitee's receipt of notice of such Third Party Claim;
provided, however, that a failure to give timely notice will not
affect the rights or obligations of any Indemnitee except if,
and only to the extent that, as a result of such failure, the
Indemnifying Party was actually prejudiced. 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.
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(h) If a Third Party Claim is made against an
Indemnitee, the Indemnifying Party will be entitled to
participate in the defense thereof and, if it so chooses, to
assume the defense thereof with counsel selected by the
Indemnifying Party; provided, however, that such counsel is not
reasonably objected to by the Indemnitee; and provided further
that the Indemnifying Party first admits in writing its
liability to the Indemnitee with respect to all material
elements of such claim. Should the Indemnifying Party so elect
to assume the defense of a Third Party Claim, the Indemnifying
Party will not be liable to the Indemnitee for any legal
expenses subsequently incurred by the Indemnitee in connection
with the defense thereof. If the Indemnifying Party so elects
to assume the defense of a Third Party Claim, the Indemnitee
will (i) cooperate in all reasonable respects with the
Indemnifying Party in connection with such defense, (ii) not
admit any liability with respect to, or settle, compromise or
discharge, any Third Party Claim without the Indemnifying
Party's prior written consent and (iii) agree to any settlement,
compromise or discharge of a Third Party Claim which the
Indemnifying Party may recommend and which by its terms
obligates the Indemnifying Party to pay the full amount of the
liability in connection with such Third Party Claim and releases
the Indemnitee completely in connection with such Third Party
Claim. In the event the Indemnifying Party shall so assume the
defense of any Third Party Claim, the Indemnitee shall be
entitled to participate in (but not control) such defense with
its own counsel at its own expense. If the Indemnifying Party
does not assume the defense of any such Third Party Claim, the
Indemnitee may defend the same in such manner as it may deem
appropriate, including settling such claim or litigation after
giving notice to the Indemnifying Party of the terms of the
proposed settlement and the Indemnifying Party will promptly
reimburse the Indemnitee upon written request. Anything
contained in this Agreement to the contrary notwithstanding, no
Indemnifying Party shall be entitled to assume the defense of
any Third Party Claim if such Third Party Claim seeks an order,
injunction or other equitable relief or relief for other than
monetary damages against the Indemnitee which, if successful,
would materially adversely affect the business of the
Indemnitee; provided, however, that such Indemnifying Party
shall continue to be obligated to such Indemnitee pursuant to
Section 5.15(a) or (b), as the case may be, for all
Indemnifiable Losses relating to, resulting from or arising out
of such Third Party Claim.
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SECTION 5.16 Auditing of Accounts and Recorda. Each
Party shall have the right, upon reasonable notice and at its
cost, to audit the other Party’s accounts and records pertaining
to maintenance and service transactions under this Agreement.
Such right shall continue for a period of twelwve (12) months
after the date of the transactions(s) which are the subject of
the requested audit.

EECTION 5.17 Regulatory Requirementa. It shall be the
responsibility of the Parties to take all necessary actions to
satisfy any regqulatory requirements which may be imposed by any
statute, rule or regulation concerning transactions contemplated
by this Agreement. The Parties shall ccoperate with each other
and shall provide information or such other assistance as may be
reasonably required by the other Party or the IS0 in order to
satisfy its cbligations under this Section 5.17.

IN WITHESES WHEREOF, the Parties have caused thiag
hgreement to be signed by their respective duly authorized
officers as of the date first abowve written.

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

" Robert Sanchez
Vice President

ASTORI REY LLC

o Lol Bh e/

arlefd R. McCall
Chief cuktive OFficar

oy
P f%hiiéi
Cro
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STATE OF HEW YORK )
} 8B8.:
COONTY OF NEW YORE )

on this p " day of frvémbes 2011, before me
personally appeared Robert Sanchez, personally known to me or
proved to me on the basis of satisfactory evidence to be the
individual whose name is subseribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and
that his signature on the instrument, the individual, or the
corporation upon behalf of which the individual acted, executed
the instrument.

fm.@m,__..f
| H-&TEE# PUBLIC

SYLVEM GLYNM
NOTARY PUBLIC. STATE OF MEW YORK
& rpisranien :n SIGL 6|
STATE OF WEW YORK hadified o Kings Couant,
; P Commssion Experes Sepsember 16, 30

COUNTY OF NEW YORK )

on this [[pth day of M’Eﬂlli before me personally
appeared Charles R. McCall, personally known to me or proved to
me on the basis of satisfactory evidence to be the individual
whoge name is subscribed to the within instrument and
acknowledged Lo me that he executed the same in his capacity, and
that his signature cn the instrument, the individual, or the
corporation upon behalf of which the individual acted, executed
the instrument.

OIUSEPPE CUSLMAND
NOTARY PUBLIC - STATE OF NEW YORK
HO. 01CUS128542
OUALIFIED IN QUEENS COUNTY
COMMISSION EXPIRES MAY 16, 2013
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SCHEDULE 1.01 (a)

GENERATING UNITS
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SCHEDULE 1.01 (a)

GENERATING UNITS

“Generating Units” includes the following electric
generators, having the below-designated nominal ratings,
installed at 17-10 Steinway Street in the Borough of Queens, and
connected to Con Edison’s Astoria East Substation; provided that
the aggregate net nominal rating of the Generating Units (at 57
degrees F. and a relative humidity of 54%) with duct firing on
natural gas shall not exceed 547 MW or 635 MW during the summer

and winter seasons, respectively:

1. A steam turbine unit, having a nominal rating of 285 MVA
at a .9 power factor; and

2. Two General Electric Frame 7F series combustion turbines,
with heat recovery steam generators supplied with
additional duct burners, each having a nominal rating of
234 MVA at a .85 power factor.
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SCHEDULE 3.04(a) (i)

SUBSTATION MODIFICATIONS
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SCHEDULE 3.04 (a) (1)

SUBSTATION MODIFICATIONS

Based on preliminary engineering and planning, the

Substation Modifications include the following items. This
listing is subject to modification to reflect the results of
detailed engineering and design.

10.

11.

Disconnection, removal, and replacement of six (6) existing 2000
AMP, 138kV, 63 KA circuit breakers (Nos.1lW, 3E, 5E, 6E, oW, 8E)
with 3000 AMP, 138 kV, 63 KA circuit breakers. The existing
breakers shall be offered to Generator;

Disconnection, removal, and replacement of ten (10) existing
2000 AMP, 138 kV disconnect switches (Nos. 1Wl, 1w2, 3E3, 3E4,
5E5, 5E6, 6E6, 6E7, 8E8, 8El) with 3000AMP, 138 kV disconnect
switches. The existing switches shall be discarded;

Disconnection, removal, and replacement of fourteen (14)
existing 1200 AMP, 138 kV disconnect switches (Nos. 1lE1l, 1E2,
2E2, 2E3, 2W2, 2W3, 3W3, 3W4, 6We6, 6W7, 7W7, 7W8, TE7, TE8) with
3000 AMP, 138 kV disconnect switches; the existing switches
shall be discarded;

Modification/replacement of existing support structures for the
disconnect switches to accommodate the new disconnect switches;

Disconnection, removal, and replacement of 3000 LF length of
existing 2000 AMP bus by 3000 AMP bus;

Replacement and addition of bus support insulators and
structures to support the new 3000 AMP bus;

Installation of two (2) new disconnects switches with structures
and foundations, for connecting the two SCS feeders;

Installation of lightning arresters and potential transformers
for the two SCS feeders;

Installation of two (2) new pre-fabricated air-conditioned relay
houses for the two SCS feeders;

Installation of revenue metering equipment for SCS feeders at
Astoria Substation; and

Expansion of the SOCCS RTU to accommodate the new points
associated with SCS feeders for control and data transmission to
Energy Control Center (ECC).
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SCHEDULE 3.04 (a) (ii)

SYSTEM UPGRADE FACILITIES

Effective Date: 6/16/2012 - Docket #: ER12-1554-000 - Page 1



New York Independent System Operator, Inc. - NYISO Agreements - NYISO Service Agreements - Agreement No. 330 Amended
Agreement No 330 - Con Edison and Astoria Energy

SCHEDULE 3.04 (a) (ii)

SYSTEM UPGRADE FACILITIES

The System Upgrade Facilities include the following
equipment and facility modifications:

e 3% series reactors, one each on Feeders M51, M52, 71, 72;
e 5% series reactor on Feeder 15055;

e 138 kV high side reconnection of the Hell Gate transformers
1 and 4 from the Astoria East-East 179t Street tie lines to
the Astoria West-Hell Gate/Bruckner Ties 24051 and 24052;
and

e Any other equipment and facility modifications that become
necessary because of modifications to the Fault Current
Mitigation Plan required by the ISO or the FERC.
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SCHEDULE 3.04(b) (1)

POINTS OF INTERCONNECTION
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SCHEDULE 3.04(b) (1)

POINTS OF INTERCONNECTION

The Generating Facilities shall be interconnected with Con
Edison’s Transmission System at the following Points of
Interconnection:

GENERATOR OUTPUT

1. Generator Lead No. 1 from the Generating Facilities
shall be connected to the Astoria East Substation at
the bus-side terminal of disconnect switch F4E
(between breakers 3E and 4E); and

2. Generator Lead No. 3 from the Generating Facilities
shall be connected to the Astoria East Substation at
the bus-side terminal of disconnect switch F4W
(between breakers 3W and 4W).

STATION-USE ENERGY

All Station-Use Energy shall be delivered at the
Points of Interconnection designated above for
generator output.
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SCHEDULE 3.04 (b) (ii)

DRAWING NO. ASTORIA ENERGY-9T
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SCHEDULE 3.05(a) (i)

REVENUE METERS
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SCHEDULE 3.05(a) (i)

REVENUE METERS

PRIMARY REVENUE METERS*

The following bi-directional meters shall be used to measure
both generator output and the delivery of Station-Use Energy:

- Meter No. M-34G03 on Feeder No. 34G03 at the Astoria East
Substation

- Meter No. M34G04 on Feeder No. 34G04 at the Astoria East
Substation

DELIVERY REVENUE METERS

No Delivery Revenue Meters are installed under this Agreement.

* Dial up telephone line connections shall be provided for the

remote reading of these Revenue Meters.
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ANNEX I

SYSTEM OPERATION DEPARTMENT PROCEDURE
No. S03-30-1
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SYSTEM OPERATION DEPARTMENT

FROCEDURE
m:mmmmtmmmm,
LLC
1 PROCEDURE N{).: S03-30-1 PACGES: 1 of 6
. REVISED BY: APFROVED :
; CMIEF DISTRICT CPERATOR
: DATE :
TR —
1.0 PURPOSE

1.1 This procedure describos the Sporating reguiremants
betwoen Con Edison's System Operation Department and 5Cs
Energy, LLC's Ceneration Plane (the “Plant”) connected ts
the Con Edisen alectrical system at Astoria East
Substation as illustrated on Astoria €0 cyeles oporating
diagram 120.

1.2 Thia procedurs does not supersede any conditisns ser
fozth in the S5CS Enerqy, LLC-Con Edisecn Intezconnection
Agroésent., Addirional System Operation procedures and
policies govern the cperating relationship wich scCs
Energy, LIC including but not limited to the Con Edisecn
Goneral Instructions Governing Wotk On System Electrical
Equipment (“Rulebook”), and the System Operation
Departsant’s Procedures,

2.0 PROCEDURE

2.1 Operating eone-lise diagrams 120 and (#4%) ahow the
Qperating interconnections, herain referred to as the
“Interconnection® that are under the eperating
Jurisdiction of Con Bdisan’s System Operation Department.
The diagzam will be updated, following construction af
the Plant, to reflest =he inal configurarion of
facilities constituting the Intarcannection.

2.2 SCS Bnergy, LLC wiil operate the Plant and provide
advance notification toe the Con Edison Chlef Distrier
Operator in the event that the Plant will be operated by
a different antity.

2.3 The Cor Ediscn District Operator “District Cperator” or
Con Ediscn System Oporaror “System Operator” shail direce
all cparaticns on the Interconnection in asccordance wlith
System OCperation’s Department Procedures/Con Edison
specifications and the Rulebook. All operations in Con
Zdison Substations shall be under the Provisions outlined
in the Rulebeok.
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SUBJECT: OFERATIONS FROCEDURE BETWEEM COW EDISON AMND SCS EMERGY,
LLC

PROCEDURE NO.: S03-30-0 PAGES: 2 of &

2.4 The Plant shall respond to emergencies as directed by The
System Operator, and/or District Operator.

2.5 The Plant shall provide to the Chief System Operator the
generator’s MVAR capability curves, and the Generator
Step Up transformer’s No Load Tap Changer ranges and
setbings after sach update.

2.6 In order to not exceed the nominal designed capacity of
the Astoria East Substation egquipment in the case of a
trip out of Con Edison feeders exiting Astoria East
Substation, the Plant shall reduce its HW output upon
notification from the Con Edison Distriect Operator or
System Operator.

3 SCEHEDULING

3.1 The Plant Outage Coordinator shall reguest cutages from
Con Edison's Echeduling District Operator on the
Interconnection in accordance with Sectien € of <the
Ruiebook and all appropriate System Operaticn Procedures.

This does not include any notifications that should be

made directly between the Plant and the Independent
System Operator (I50). The Con Ediscon Scheduling
District Operator can be reached at 212-580-6T&7, 68,

3.2 If changes are proposed to the Interconnection as
depicted on the 60 cycle operasting diagrams, the Plant
Dutage Coordinator shall submit two (2] copies of *Before
and Rfter” sketches as part of the scheduling ocutage work
package in accordance with System Operation procedure
509-14, “Updating Feeder Prints, Vault Prints and
Operating Dlagrams” to the Scheduling District QOperator
within Con Edison. If such changes will result in
alterations to the Interconnection or to the Plant's
capability, the Plant must submit the change for prior
review and approval by Con Edison’s Chief Engineer of
Substation Engineering and/or the Manager of Planning and
Engineaering.

4 SWITCHING

4.1 The Plant shall maintain an updated list of personnel
authorized by 5C5 Energy., LLO to perform switching within
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SUBJECT: OFERATIONS PROCEDURE BETWEEN CON EDISON AMD SCE EWERGY,
LLC

PROCEDURE NO.: 503-38-0 PAGES: 3 of 6

the Plant. Updated lists shall bo transmitted to the Con
Edison Chief District Operator after c¢ach update, and as
requestod by Con Edigon System Operations, and will ke
utilized when issuing operating orders (see Appendix A).
The Plant shall ensure that a qualifled control :room
gperator will always be available at the Plant control
reom.

4.2 Con Edison’s Oistrlct Operator and System Operator shall
have & direct line to the Contrel Room Operator and if
such direct line is not avalilable for any reason, the
Contrel Room Operator can be creached wia outsidas
telephone line at (phone number{s) will be provided when
available} or such other telephone line as the Flant
shall provide, The Plant shall notify the District
Operator of any change in their control room cutside
telephons number.

4.3 All changax in ths operating status of equipment
affecting the Interconnection shall be under the scle
authorlty of the System Operator, as stated in Section 2
of the Rulebook and in System Cperation's Depactment
procedures. The Plant Operators may operate to remove
eguipment from service within the Plant that is in
imminont danger of failure and poses a direct hazarsd to
people and/or egquipment in the area as defined in the
Rulsbook for a Category 1 Emergency. If possible, the
Plant COperator shall provide advance notification to the
Syatem Operator, oc District Operator.

4.4 In the event of a Category I emérgency involwing tha
Interconnection, the Plant shall call the appropriate
District Operator on the emergency telephone:

Brooklyn/Queens 212-580-6657

4.5 The District COperator may as nocessazy, during an
emergency, de-energlze or ctherwlse cpezate any portien
of the Interconnection as regulired, without advance
natification t¢ the Plant Oparator.

4.6 The District Oparator, when directed by the Systom
Operator, shall issue all orders to an authorized Plant
Operator who will prepare an operating order and dispatch
qualified opscators to carry out the order in accordance
with Section 5 of the Rulebook.
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.ﬂElJEET: OPERATIONS PROCEDURE BETWEEN CON EDISON AND SCS ENERGY,
LLC

e

PROCEDURE NO.: S03-30-0 PAGES: 4 of §

4.7 1In the event of automatic cperations, relays may operate
at the Plant. The Control Room Operator shall be
responsible, as directed by the District Operator, for
collecting and providing relay target information, damage
reports and eguipment operations as soon as possible as
outlined in System Operation procedure 505-4,
“Transmission Feeder Reclosure Procedure”. The same
information related to equipment in Substations that
directly affect the Plant will be provided by the
District Operator te the Control Room Operator.

4.8 If practical, the District Operator shall notify the
Plant Operateor of any potential system operations and
conditions that may affect Flant equipment.

5 WORE PERMITS

5.1 The District Cperator shall authorize the issuance of
Work Permits for any work that affects egquipment
identified as part of the Interconnection.

52 All Work Permits shall be issued in accordance with
Sections 5 and 10 of the Rulebook and appropriate System
Operation procedures,

5.3 The District Cperator, when directed by the System
Operator, shall request a guarantee from the Control Reom
Operator. When making this request the District Operator
shall state the reguired protection. The Contzol Room
Operator shall then issue an operating order for the
reguested protection and dispatch qualified operating
personnel to carry it out. When completed the Control
Room COperator will notify the Distriet Operator that
protection has been provided as ordered, and shall give
her/him the number of the operating order that is her/his
guaranteea. This protection shall not be changed until the
District Operator notifies the Control Room Operator that
the work is complete and protection may be removed.

& OPERATING

.1 Systen Operation Department requirements for
establishment, operation, maintenance, and dispatch of
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SUBJECT: OPERATIONS FROCEDURE BETWEEN CON EDISON AND SCS ENERGY,
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PROCEDURE NO.: $03-30-0 PAGES: 5 of 6

Won Utility Generator (NUG) facilities (also known as
Independent Power Producers or IPPs) connected to the Con
BEdison elegtric transmission/distribution and steam
systems are described on Con Edison procedure S$S03-20
"Won=-Utility Generators.”

6.2 As referenced in 503-20, 5C5 shall have operating alarms
installed at the facility to respond to Con Edison
electric system emergencies. These alarms, which will be
initiated from the Con Edison Energy Control Center,
shall include the following:

* Fast Load Bickup

* Maximum Generation.
6.3 The plant shall be equipped with the required eqguipment
and the operators shall respond to these alarms as
spacified in Con Edison procedure S05-19.

b

7 REFERENCES

.1 System Operation procedure index.

.2 General Instruction Governing Work on System Electrical

. Equipment [Rulebook).

7,3 System Operation procedure, 509=14, ™Updating Feedar
Prints, Vault Prints and Operating Dlagrams”.

7.4 System Operation preocedures, S05-4, “Transmission Feeder
Reclosure™.

7.5 System Operation procedure, “507-4, “Requirements for
Energizing New Facilities”. )

7.6 Bystem Operation procedure, 505-19, "System Operator-
Combined Maximum Generation-Fast Load Pickup Alarms

Bystem”
7.7 System  Operation  procedure, 803=20 “Non-Utility
Generators.”
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BUAJECT: OPEPATIONS PROCEDURE BETWEEN C©O8 FDIAON AND BCE EWERDY,

L
FROCEDURE NO.» $03-30.8 . FAGEN: @& of & ==
APPENDIX B
s huthoriged ko Taks £ 8,
Hapa __Jgisehons 8

[TC BE FILLED 1IN THE FUTURE BY BCE]
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ANNEX II

ONE-LINE DIAGRAM
No. ASTORIA EAST-120
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ANNEX III

ENGINEERING SPECIFICATION
No. EP-7000-1
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Consolidsted Edisan Company
(E 4 Irving Place, New York, N.Y. fm"g Virk, e,

conkdison
System Operation Manual No.5 Page 1
All District EP-7000-1

2.2 The generator terminal voltage shall be maintained as 5 ications
EP-7200, EPT230, EP-7240, EP-7250, EP.7280, EP-‘?%. E?ﬂcgzﬂﬂ and
EP-7300. The control room operators are responsible for maintaining
schaduled voltages. Deviations from the scheduled voltage anvelope
shall be made only with approval or by direction of the System Operator.

2.3 All transmission leve! shunt reactors (345 kV and 138 k am 1o be
in service as required. Htswﬁnwlmehvellnpir;?mphhio.ﬂw

- 24.. mmw.ﬂmmmwmmmmmmm ——
impthmnqrnquhd_ If a systemn voltage level as prescribed in
pamar:phﬂn.ﬂ:mudad.ﬂm:hummpamumwhmmﬁdm
of service to achieve the required voltage levels. The order to switch
mmmmwnhyﬁm System Operater,
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2.6 Tnp-mwng-undu-hud
i (TCUL) sssociated with 345/138 kv

2.7 The Queensh
#nn Mmﬁﬂwmlmmﬁnh 138/68 kv

28 mmwmmmm generstion
River controlled via
gﬂm1MkVMsMb&m¢mmﬂmm$
erator ahﬁmopmw.mummmmnmmr

a0

All Year 350 KV + 6 kv
- dky
All Year 13B KV + 5 kv
- 2k

To maintain the
; Hﬁ:m transmission m!aga ievels the following steps, not

31 . Cap_-ndhrhm ummmgmﬂmumvm

32 Rnhemvulﬁemtmmghmﬂd:hr}u!mmmmhmwu
transformers those generating
system 1o the maximum Mmmdmnﬁ::mmmr:ha sk
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System Operation Manual 5 Page 3
All Districts EP-7000-1

September, 2002

speclfiications. Full reactive power outpul is 10 be oblained Irom each
unit within the appicable operational capability and stabifity imit curves,

33 Aaize the terminal voltage for all generators direclly connected to the 138
kV transmission systom 1o the maximum level permitted by the
manufacturer's specifications.

3.4  Utilize the 345/138 KV autotransformers’ tap ratic in a manner favoring
the worst of iow voltages: the 138 kV or the 345 kV systems. The
autotransformers, whose tap ratios are fo ba changed to raise the low
voliage at the Iransmission buses am listed in Appendix 1.

3.5 The cortrol roam operatons of gensaiion faciites connected  the 138
kV and 345 kV system shall maintain their respective high-side voltage
in sccordance with the vollape schadule given in parsgraph 2.0,

36  The transmission lave! shunt reactors (Fixed/Swilchable) may be
removed from service to assist in maintainng adequate voltages.
Appendix 2 liste the fixed and switchable reactors and their associated
impact on system conditions If they are removad from service.

a7 Tho gas turbines connected to the 138 kV system may be wiilized 1o
suppily reactive power 10 the sysiem. These units may be delivering
active powsr (MW) 1o the system at limes of peak load as well as
reactive powar. These gas turbines shall al all imes be operated within
the uppar limits specified by the operational capability and stability limit
curvas applicable 1o each individual unit.

38 it is undersiood that under peak load condilions the gas turbines will
nomally supply active powar (MW) fo the system, but whonaver
possible, mmiu?ﬁﬂlglnemﬁmmbitﬂhﬂmubn
employed as required. These gas turbines shall at all times be operated
within the upper limits specified by the operational capabliity and stability
fimit curves applicable to each indhidual unit.

3.9 The decision 1o alleviate low voltage conditions by means of voltage
reduciion af area substations and, if required, byhaﬂsludmngaﬂirlﬂ
of ihe above.-mentioned procedures have besn implemented, remaing
s —the responsbiiny-etihe-Senior System Operator or his designee:——— :
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Systam Opaeration Manual § Page 4
All Districts EP-T000-1
September, 2002

40 LIGHT SYSTEM LOAD CONDITIONS

The foliowing steps shall ba taken, not necessarly in this order, to maintaln both
345 kV and 138 KV voltage within the prescribed fimits given in paragraph 3.0-

4.1 mehmmmmm;wmm.m di
swilchable and fixed shuni reaciors. e fsts

42 Aﬂf:&ﬂﬂﬁﬁhn%hnhﬂlhmﬂhﬂmu

4.3 Reduce voltags on tha high side (138 kV or 69 kW) of the generator mal
mmawwnumﬂawrmaﬁﬁnﬁm "
The generator field control shall be used to lower the generator terminal
voltage for the absorption of reactive power, The iower fimit of &
generator tarminal valtage shal at ali time be within the limits specified
by the operational capabillty imit curves applicable t asch individua
unit. If lowering the generator terminal voitage within the allowabis firmits
does not reach the lower lmit {leading MVARS) of the applicable
generator capabliity curves, the transformer taps shall be lowered 1o
permit.additional reactive power absorption by the gensrator,

These steps shall be coordinated by the Consolidated Edison Sanior
System Qperator in conjunction with the NYISO and the Syslem
Operators of the other systems.

4.4 Reduce tha voltage on the high side (345 kv) of the generalor main
power transformars associated with the 345 kV system. The lower limit
daummmmﬂm!aglmllﬂﬂm be within the imils
specified operational capability and stabitity limit curves icable
to each individual unit, apet

45 Utifize the autotransformers listed in Appendix 1 to balance the
between the 345 KV and 138 kV systems. Voltage for sach of the
systems must not exceed 362 kV and 145 kV, respactively. If voltage
levels exceed these restrictions, the permissible time exposures are
listed in EO-4600, B0 Hertz Star-Up Procedure, General Discussion.

48 Regquest neignboring systems connectad 1o the Consclidated Edison
T system by ta lines tolower Blr YaNSMISEIoH Voltage., These steps shall
be coardinatad by the Consolidated Edison Senior System Operator in
conjunction with the NY1SQ and the Sysiem Operators of the other
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Systemn Operation Manual § Page 5
All Districts EP-TO00-1
September, 2002

4.7 The switchable shun! reactors assoclaled with transformer tertiarias at
the Rainey siation and East 13" Streel siation shall be placed in service
to reduce system voitage ¥ all other means have been exhausted. Bank
ioadings must be carefully monliored due to the reduction of through-
rating when placing tertiary reactors in service,

4.8 The switchable shunt reactors TN-1 and TN-2 associated with the
tertiary of Transformer Bank No. 1 (3457230 kV) at Goethals shall be
placed in service to reduce system vollage. Bank loadings mus! be
carefully monitored due to the reduction of through-rating when placing
tertiary reactors in service.

4.9 The Gas Turbine units may be used 1o absorb reactive power from the
transmission system as required whils remaining within the limits
specified by the capabiiity limlt curve apphicable o each individual unit

4.10 N voltage levels still remain above 362 KV andlor 145 kV, switching of
345 kV fenders s 10 be implemented, It should be recognized that the
removal of a 345 kV feeder from service to reduce voltage levels is an
extreme slap sinca | reduces the rellabliity of the transmission systam,
In this regard special attention should be given to the status of bus tie
breakers and the removal of North-South cables so that the remaining
import capabitity Is sufficlent io deliver northern generation supplying in-
Clty load. Assuming no confingencies immeadiately affecting the
transmission system the foliowing feeders, nol necessarily in this order,
may be switched oul of service:

4.10.1  Feeder No. 25 (224 MVARS) or feeder 28 (226 MVARS) but
not both, the reactors associated with each of the feaders RE
and R18, respectively, should be restorad 1o senvice.

4.10.2 Feeder M51 (328 Mvars) or Feader M52 (328 MVARS) but not
both. The Sprain Brook reactors (two 150-Mvar per feeder)
associated with each of thesa feedars are 1o ba placed in
service immediately following the removal of a feader fo
alleviate the high voltage condition.

4403 Feeder No, 71 (261 Mvars) or Feeder No. 72 (261 Mvars) but
not both, Tha Rainey reactors (one 150-Myar per feadar)
associatod with each of these feeders aretorbeplaced in — 7™
senvice immediately following the removal of a feeder fo
alleviate the high voltage condition.
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System Opemtion Manual 3
All Districts E;E;ﬂgﬂd
Soptember, 2002

4104 Feeder No, 82 {135 Myvars).
4105  Feeder No. 81 (124 Mvars),
50 REFERENCE SPECIFICATIONS
The following specifications are listed for referencs.

5.1 EQ4150 - Procedure for De-energizi or Energizing 500
KV, 138KV, and 68 KV~ raSIIRY, 34

5.2 EP-T200 - indian Point No. 2 and 3 Generati Station
Voltage Schaduls " Ak

5.3 EP-7210 - Queensbridge Substation 69 kV feedar voilage regulation

54  EP-T220 - East 13" Street Substation 60 KV and 138 K\ Bus
Voltage Regulation

55  EP-7230 - Astoria Generating Station Voltage Scheciule
5.6  EP-T240 - East River Generating Station 63KV Voltage Schedule

57 EP-7250 - Arthur Kill Generating Station 138 kv
o r KN ing and 345 kV Voltage

58 EP-7260 - Waterside No. 1 Operating Procedurs for the 80 Hz 13
KV Maln Bus Sections and Voltage Regulation N

58 EP-7270 - Walerside No 2 Operating Procedure for the 50 Hz 1
: 35
KV Main Bus Seclions and Voltage Regulation

310 EP-T280 - Ravenswood Generating Station 138 kV and
Voltage Schedule 8 Mok

§141  EO-4292 - Maxmum Operating Voltage on the 138 kV 23
345 KV Systems okvens

-5.42  HTOD-833 --Cperating Connections at 60 Hz Sub prain
Brook Substation atone’s

513 EP-7400 - Rapid Re-Energization of the Con Edi System
complete System “Blackout” = o
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System Dperation Manual 5 Page
Al Districts EP-?&D—‘»
September, 2002

514 EO-4600 - 60 Herz Stan-Up Proceduras (General Discussion).

515 ED-601 - 80 Henz Stant-Up Prosadure [index).

516 EP-T300 - Volage Schedules for Indepandent Gas Turbine
Complexas.

6.0 ATTACHMENTS:

6.1 APPENDIX | - 345/138 kV autotransformens to be vtiized to transfer
reachve power (MVARS) between the 345 KV and 138 kV systems,

6.2 APPENDIX I - List of fixed and switchable shunt reactors which can
be utiized to maintain proper voltages and their associaled risks if

they are swiiched out of senvice.
| |
Vinod Kotecha, Manager
Bulk Power Coordination Secfion
Transmission Planning Department
5. Kalinowsky
H. Kim % S
(REVISION T: FILE:
Revised to reflact ership of
mmm“&m“ System Operaton
Manuai No. 5
Raview Data: September, 2007
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Systern Operation Manual 5 Page 8
All Districts EP-7000-1
Septamber, 2002
APPENDIX |
Location of Autotransformers Bank Number
1. Famagut-Hudson Avenue East 8, 9and 10. x windings only
2. “Raney-vemaon BW.BE
3. Sprain Brook-Dunwoodie N1, 56, N7 (S1 has no TCUL faciity -
see note below)™
4. Tremont 11and 12
§. East13" Steet 10, 12,13, 14, 15, 16, 17, {11 has no
TCUL facility - sae note
b'hwru
6. Cowanus T2, 114
7. Fresn Kibs RY [Voliage Reguiator], A2
B. Miiwood TAL
8. Ramapo W50 (500/345 KV)
|10, Buchanan North TAS
11. Famagut 1,2,3.4,56,7

*  Move last if Ravenswood No. 1 and No. 2 generators are out of sarvice,

** The MVA loading on Transformar S1 at Dunwoodie South should be monliored
to avoid overloading the transformer,

***  Tha MVA lcading on Transformer 11 at East 13™ Sirest should be maonitored to
avold overioading the transformer.

**** Transformer Is controlied by Central Hudson Gas and Electric Corporation.
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ANNEX IV

SERVICES AGREEMENT

Effective Date: 6/16/2012 - Docket #: ER12-1554-000 - Page 24



New York Independent System Operator, Inc. - NYISO Agreements - NYISO Service Agreements - Agreement No. 330 Amended
Agreement No 330 - Con Edison and Astoria Energy - Agreement No. 330 Agreement No. 330 - Annex 4a

| MASTER SERVICES AGREEMENT
BY AND BETWEEN
CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.
AND

ASTORIA ENERGY LLC

This Master Services Agreement, dated this 27" day of October, 2003, is by
end between Consolidated Edison Company of New York, Inc., 8 New Yaork
corporation [*Con Edison”) and Astoria Energy LLC, a Delaware limited liability
company {(“Buyer”} (Con Edison and Buyer sometimes are referred to hersin
collectively as the “Parties” or indlvidually as a “Party”).

WHEREAS, Con Edison may possess certain capabilities to provide certain
services, goods and/or materials; and

WHEREAS, from time to time, Buyer may desire to purchase and Con Edigon
may desire to seli certain services, goods and/or materials pursuant to the terms
and conditions set forth harain,

NOW,. THEREFORE, in consideration of the premises and of the covenants
contained herein, Con Edigson and Buyer agree as foliows:

1. Dofinktions.

*Contract” as used horein means the agrsement between Con Edison
and Buyer concerning Con Edison’s provision of specific services, goods andior
materials to Buyer and consists of this Master Services Agreement, the Transaction
Form as defined below, and any documents ettached to or incorporated by
raference into the Transaction Form. The words “herecf,” “herein,” “hereto,” and
*hersunder” as used herein shall be deemed to refer to the Contract.

“Buyer” as used herein has the meaning provided in the introductory
paragraph of this Master Services Agreement.

*Con Edison” as used herein has the meaning provided in the introductory
paragraph of this Master Services Agreement.

“Parties” and “Party” as used herein have the meanings provided in tha
introductory paragraph of this Master Services Agreament.

“Transaction Form® as used hersin has the meaning provided in Seetion 2 of
this Master Services Agreement.
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2. Transaction Forme. Whenever the Parties aar

and Con Edison shall perform spacific servicas angf:ru gﬂi‘w;::::ﬁ p:a:z?“
ma‘t&l‘!lli and the performance of such services and/or supply of such gum :
materials are not governed by a separate agreement between Con Edison and
me_-. they shall draft and execute, by their respactive authorized representativ

2 written transaction form (sach a "Transaction Form"™) that describes it:hmr
limitation, {a) the specific services, goods and/or materials that will be pu:ha::;
and sold, (b} the rate/price to be paid by Buyer to Con Edison for such service
goods and/or materials {which may by reference to s Con Edison pricing shest th«:n
in effect), (¢} the term during which or the schedule pursuant to which such
services, goods, and materials will be furnished, (d) the contact personis] for each
::ym :trh :gard a::’ the provision of such services, goods and/or materials, and (s}

other terms and conditio ; :
wny o me ns that apply to the provision of such services, goods

3. Invoices: Terms of Payment. Invoices shall contain it
the services, goods and/or materials furnished. For services h:n?;ad::icx tllazﬂuﬂu;
rate basis, the period covered by the invoice, the hours of service furnishad durin
:ucrf parod _and the applicable hourly rate shsil be stated in the invoice Fu?r
services fumnished on a weekly, moenthly, annual or other periodic rate ham';n the
period to whioh the invoice applies and the appiicable rate shail be sated i the
invoice, For services furnished on a lump sum basls, the portion of services
pa:fu_:mngd and the corresponding payment due for sush portien shali be stated in
the invoice. For goods or materials furnished, the quantity of goods or matarials
furnished and their applicable prices shall be stated in the invoice, Taxes, cha
and feas, _lf any, that are to be paid by Buyer to Con Edizan or relmbursed l:ry- Bll:lﬂ:
_tr.- Con Edison in accordance with Section 4 shall be stated in invoices. Pawmknf
!nvu!ne: containing the foregoing information is due 30 days from the date of the
invoices. Payments received more than 30 days after the date of invoice shall ba
subject to a late charge equal to 18% per annum/.04932% per day compoundad
rrmnt_lﬂ\r, for sach day beyond such 30 day period that the payment i; not received
ﬁ:hn_ Late Charge®}; provided, however, that if the highest late charge parmitted b
applicable law is lower than the Late Charge, the highest late charge rata iua;
by law shall be applied instead of the Late Charge. Within 15 deys tmmp;;ndatu
of an Imrolc:n; Buyer may in good faith dispute any portion of such invoice upon
written notice to Con Edison received within such time which sets forth the
reason(s) for Buyar's dispute. Con Edison and Buyer shall confer to expeditious)
!'emjve such dlsputn. Buyer shall be required to pay the partion of any invoice ‘tha:
is not disputed in good faith upon written notice as described above and any such
portion ﬂm is not timely recelved shall be subject 1o the Late Charge. Any portion
of an Linwm that is disputed in good faith by Buyer in sccordance with thia
foregoing. but which ultimately is determined to ba due, shall be subject 1o the Late
Charge calculsted from the original dus date.
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o :; T-:mﬂ:.!hmﬂt Fees. The rates mdﬁs_r prices set forth in a Transaction
not include any federal, state or local license, privilege, sales, u

gross receipts, value added or other like taxes which may n;w m.h;r:;';xuhu.
?frﬂifl:::; P::J measured by or imposad upon the services, goods andfor mt:i:::
o E;aunder andfar any payment dus or collected for such services, good
an: ;; T:;h :i:a, Buy: agreas tn pay any such taxes and to reimburse Cun' I?mm;
por v a0 Tru]:r“ -;:I ich Fifn Edison is ruql.Erad to pay. The rates andior prices set
o Iur’r:unm m also do not include any charge or fee for any
gov mmmm Imﬂ-@qvﬂnﬂw permits, authorizations, consents or approvals
oo may be requ N connection with any services, goods and/or materials

eunder. Buyer agrees to pay any such charges and fees and to

B. [
dely in porformance due 1o any. emaes pocey L, 9 18 0 orfor o for
without limitation, act of war, terrorist ke o other o
difficulty, act of God, sct or failure o m“:} :I:t:‘ mﬁg :;t::hﬂ o
Buyaer, ﬁat_. sabotage, embargo, fuel or energy shortage, wreck T i
tren:mmn, msjor equipment breakdown, discovery of un*vi-um-nt': .y
conditions not dimu_sbd prior to the Transaction Form for the particula o “my
goods and/or materials being executed, or inability to obtain neces oy Jobor
materials, or facilities from usual sources. in the event of dalay in mm:;:v Ia:m'
:,: n:mr i:;cﬁ cause, the time for completion will be axtended by a period '::ntir::
onably necessary to overcome the effect of such delay, and Con Edis
entitled to any reasonable additional costs it incurs as a rw:llt of the duwm il be

6. Warranty. Con Edison warrants that the s
orvices performed
Contract will be parformed competently by qualified persons in ammundur "
generally accepted standards (the “Applicabis Warranty "), °e Wi

H any of the services performed under a Contract

conform to the Applicable Warranty within six months tl‘tn*”:m:;‘:t?mm ff.“ "
services, Con Edison shall at no additional ¢ost o Buyer, if notified in ;' w:h
Euw_ur of the specific non-conformity within six months after mrnplutin\:r fm such
services, make reasonable efforts to correct the portion of the servicss thatnd-: o,
:b::::rn:um muiaﬂ:ppﬂmhln Warranty. If, in the opinion of Con Edison, it is :g:
re ¥ possible 1o correct any services that fail to conform to the Applicabl

arranty, Con Edison shall refund the price paid by Buyer for the portio pufn :
services that do not conform to the Applicable Warranty, Without mnpﬁatﬁn: of :hm
matters that are not covered by the Applicable Warranty and for which Con Edi ;
shaHL have no responsibility, it is spocifically understood and agread that m:n
Applicable Warranty does not cover, and Con Edison shall have no mpnmihihytf .
any matter caused by the acts or omissions of others, including any fmprup:

3
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construction, maintenance, repair, modification or operation of any equipment or
facilities on which Con Edison has rendered senvices.

ANY GOODS OR MATERIALS THAT MAY BE FURNISHED 8Y CON EDISON
HEREUNDER ARE SOLD AS IS AND WHERE IS. Any description of the goods
contained in any document relating to this sale is for reference purposes only and is
net intended to be construed as a warranty relating to condition or completanass,

THE FOREGOING APPLICABLE WARRANTY IS EXCLUSIVE AND IN LIEU OF
ALL OTHER WARRANTIES, WHETHER STATUTORY, EXPRESS OR IMPLED
(INCLUDING ALL WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
PARTICULAR PURPOSE AND ALL WARRANTIES ARISING FROM COURSE OF
DEALING OR USAGE OF TRADE], ALL OF WHICH OTHER WARRANTIES ARE
HEREBY DISCLAIMED,

The remedy provided above is Buyer's sole and exclusive remedy for any
fallure of Con Edison to comply with its obligations. Correction of any
nonconfarmity in the manner and for the period of time provided above shall
constitute complete fulfillment of all the fiabilities of Con Edison, whether based in
contract, in tort (including negligence, gross negligence and strict liability}, or
otharwise with respect to or arising out of a Contract.

7. Indemnification/Limitation of Liability. A, To the fullest extem
permitted by law and except for Buyer's sole and exclusive remedy under Section &
above, Buyer shall indemnify, defend, and hold harmiess Con Edison, its trustees,
officers, employees, and agents (collectively, the “Protected Parties”™ fram and
against any and afl claims, actions, liabilities, damages, costs, and axpenses
lincluding without limitation attorney fees and other legal costs and axXpenses),
whether based in contract, tort (including negligence, gross negligance, and strict
liability) or otherwise, which are asserted, suffered, or incurred by any person or
entity {including Buyer and the Protected Partles) and which arise from, relste to, or
:ru connected with the services, goods andfor materials furnished by Con Edison

B. To the fullest extent permitted by law, the Protected Partiss shall not
be liable, whaether in contract, tort {including negligence, gross negligence, and strict
liability}, or otherwise, for any special, indirect, incidental, or consequential damages
{including but not limited to damage, loss, lability, costs, and expenses resulting from
loss of use, loss of business or business opportunities, loss of profits or revenue,
costs of capital, loss of goodwill, claims of customers, claims of unrelated companies
and other third parties, cost of purchased or replacement power, and like items of
special, indirect, incidental, or consequential loss and damage) asserted, suffered, or
incurred by any person or entity (including Buyer and the Protected Parties), which
arige from, relate to or are connected with the services, goods andlor materiale
furnished by Can Edison hereunder regardiass of whether or not such damages, loss,

4
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Ii_abhih,r. COs1s or expenses are caused in whole or in part by the acts or omissions
lincluding negligence, gross negligence or willful acts) of the Protectad Parties or any
of them. The damages referred to in this Faragraph B are hersinafter raferred to as
"lh:u "Consequential Losses.” To the fullest extent permitted by law, Buyer hereby
irrevocably and unconditionally agrees to release and forever discharge the Protected
Pmm from any and all liability for any Conseguential Losses and to waive any and
all rights to recover any Consequential Losses from the Protected Parties or any of
them in the future. To the fullest extent permitted by law, Buyer shall indemnify
defend, and hold the Protscted Parties harmiess from and sgainst any and af
Consequential Losses (including any attormeys fees and any other legal costs and
expenses in connection therewith) asserted, suffered or incurred by 8Ny person or
entity (including the Partiss hereto).

C. It a court of competent jurisdiction determines that any provision or
application of any provision of Paragraph A or B of this Saction 7 is unenforceabls
the cumulstive lisbility of the Protected Parties with respect to & Contract ami
anything done in connection therewith (whather such lisbility is based on contract,
tort {including negligence, gross negligence, and strict liabllity] or otherwise, shall not
excesd the price of the services, goods and/or materials on which such liability is
based, If a court of competent jurisdiction determines that any provision of
Paragraphs A or B of this Section 7 or the preceding sentence of this Paragraph C is
unenforceable, such court shall limit the operation of such provision so as to give it
the effect intended to the fullest extent permitted by law,

D.  Con Edison’s obligation to fumnish any services, goods or materials
hereunder shali, at all times (including, without limitation, during any period after
which work hae commenosed to fumish such services, goods OF materials), be
subject to the availability of Con Edison personnel to furnish such services, goods
or materials, taking into account the services, goods or materials to be furnishad to
Buyer and the need for Con Edison personnel to furnish services, goods or materials
relative to Con Edison’s electric, gas and/or steam systems, which availability shall
be determined in the sole discretion of Con Edison. Without limitation of any
provision of a Contract that excuses or limits fisbility, any fallure or delay by Con
Edison in fumishing any services, goods or materlals due to such unavallability of
Con Edison personnet (such unavailability being determined in the sole discretion of
Con Edison) shall be excused and shall not give rise to any liability. Con Edison will
endeavor to provide Buyer with such advance notice as may be practicable under
the circumstances of the unavailability of its personnel as described in this
Paragraph.

8 Changes. Con Edison reserves the right at any time to make changes in
the repair or service methodology, if such changes are not inconsistent with the
Contract. Such changes may include the number of personnel assigned, 1ool
usage, repair or fabrication methods, supervision assigned and/or work hours and
othar similar changes,
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9. Confidentiality. Al specifications, drawings, technical information snd
reports furnished by Con Edison in connection with a Contract are intended for the
sole use of Duyer in determining the vumpleleness of the work parformead and for
use in the continued operation and/or maintenance of the facility concerning which
service has been provided. Disclosure by Buyer of such documents to third partias
is prohibited without the prior written consent of Con Edison. All specifications,
drawings, technical information and reports furnished by Buyer in connection with a
Contract are intended for the sole use of Con Edison in connection with such
Contract. Disclosure by Con Edison of such documents to third partiss is prohibited
without the prior written consent of Buyer,

10. Access/Safety. Except as may result from any acts or omissions of Can
Edisan in carryng out the work covered by a Contract, Buyer agrees to make
available to Con Edison and maintain an acceptable work area free of all safety and
environmental hazards. Buyer shall maintsin a safe work area by, among other
things, an approved Tag-out or Lock out procedure meeting appropriate federal,
state and local standerds. Buyer agrees to verify the tag-out or lock out through
protection walk down and or document review and verification. Buyer agrees to
conduct appropriate testing reasonably requested by Con Edison as necessary for
such wverfication. Con Edison requires s personnael to maintain documertation
specifying the particular work protection measures that are required. Changes to
such protection shall not be made by Buyer without Con Edison's prior written
consent. Buyer agrees to make the job site accessible from a security standpoint
without additionsl sxpense to Con Edison.

11. Safeguarding Tools, Equipment & Consumables. Con Edison will make
reasonable efforts to safeguard tools, equipment and consumables. Buyer is
responsible for theft or luss of such tools, equipment and consumables ocourring at
its site. |t security must be provided by Con Edison, the cost thereof will be
payable by Buyer,

‘ 12. No Third Party Beneficiaries. Nothing in a Contract, express or impiied,
is intended to confer upon any person, other than the Parties and their permitted
assigns, any rights or remedies under or by reason of such Contract.

13. Emfire Agreement. Each Contract contains the entire agrasment
between the Parties relating to the subject matter thereof, and any prior or
contemporaneous oral or written understandings relating to the subject matter of
the Contract are merged herain,

14. Amendments/Waiver. A Contract may be modified only by a writing
signed by en authorized representative of sach Party. Mo waiver of any right uncler

a Contract shall be effective unless In writing and signed by an suthorized
representative of the Party granting such waiver and such walver shall be effective

=]
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only with respect to the particular event expressly referred to in such slgned
writing.

15, Applicable Law; Submission to Jurisdiction; Choice of Forum; Service of
Process. Each Contract shall be interpreted and the rights and liabifities of the
Parties hereunder shall be determined in accordance with the laws of the State of
MNew York, without regard to such State's choice of law rules,

Buyer hersby irrevocably submits to the jurisdiction of the courts located
within the State of New York with regard to any controversy arising from, relating
to, or connectad with & Contract or its implementation. Buyer agrees that service
of process on it in relation to such jurisdiction may be mads, at the option of Con
Edison, by certifisd or registered mail, retum receipt requested, sddressed as set
forth below or by actual personal delivery 1o Buyer at the address set forth balow:

Astoria Energy LLC
B85 Main Street
Concord, MA 01742
Attn: Manager

Service of process pursuant to this section shall ba deemed 1o he sufficient
even under circumstances where, apart from a Contract, there would bs no
jurisdictional basis for such service. Service of process on Buyer also may be
effected in any manner permitted by law.

Buyer irrevocably consents to the selection of the New York State and
United States courts situated within the City of New York as the exclusive forums
for any legal proceeding arising from, relating to, or connected with & Contract or
its implemantation.

16. Termination. Either Party, for any reason whatsoever, including its own
convenience, may terminate this Master Services Agreemant In whole or in part,
upon thirty (30) days advance written notice to the other party without liability to
such other Party except that no such termination shall have any offect on, and
neither party shali be relieved of any obligation or liability relating to or arising from,
a Contract entered into prier te the offective date of such tennination,
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IN WITNESS WHEREOF, the Parties by their duly suthorized reprasentatives have
executed this Master Services Agreement as of the date first ebove writtan

CONSOLIDATED EDISON COMPANY ASTORIA EN

OF NEW YORK, INC. {*Con Edigon”®} {*Buyar”) FRaviLe
ol Blevse v Quua 7L
(sighaturs ;?i;;n ' v
Namea: \S.;'_H'-:HEH E GJ.H,JHJ'I Name: J,-’GM‘E‘L { lefl(-L

Title: V7 Tide:__ M .
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{Eavcution Copy]
TRANSACTION FORM

This Transaction Form dated January 15, 2004 by and between Consolidated Bdison Company of
New York, Inc., a New York corporation (“Con Edison™) and Asoria Energy LLC, a Delaware
limited liability company (“Buyer"), is prepared in accordance with the Master Services

daied Dotobes 27, 2003 (the “Aprecmnerd™) by and between Con Tadiswu and Buyer
and is subject to, and incorporates by reference, the terms and conditions of the Agreement
(excopt to the extent such terms and conditions are expressly modified or made inapplicable by
this Transaction Form).

hmmmnmm&&tpwmdulﬂmﬂmmrmmﬁmnfmmmﬂiﬂﬂwhmof
Buyer's proposed electric generating project to be located at 17-10 Steipway Street in the Astoria
saction of Queens County, Mew York (the “Power Plani™), consisting of, among other equipment,
a GE Frame T241FA combustion turbine, heat recovery steam genersfors, and a steam turbine
system proposed to be connected between breakers 3E and 4E and a GE Frame 7241 combustion
turbine proposed o be connected between breskers 3W and 4W to Con Edison’s electrical
gystem at Con Edison's Astoria East substation (the “Substation™), Con Edison, by its own forces
or through others, has previously performed and agrees to perform in the future such of the
services listed below, relating to the Substation (including the existing or proposed Con Edison
equipment snd facilities at the Substation that will be affected by the proposed electrical
Wmnfﬁahw?hﬂ},nﬂmﬂd:mmwmmdﬁmﬂ;mﬂummmllmnﬂul‘
the “Term" as defined in Section 4 of this Transaction Form and subject to the other provisions
afmmnfmmmmpmimurmm:

(&) Preparc clectrical general arrangement drawings with sections and details for the
Substation bus mrmpement showing the replaced equipment, the circuil breakers,
the bus, and the two interconnecting feedors with their respective potheads,
disconnect switches, potential transformers, lightning aresters and connections to
bus sections.

(b} Prepare a detailed scope of work related to the major equipment to be purchased
for the imercommection work to be performed at the Substation and for cost

estimate purposes.

(c) Prepare oquipment specifications, purchase requisitions, bid analysis,
recommendation and purchase orders or other contractual documents {o procure
the following major equipment:

1. S$ix (6) 3000 amp, 13BKV, 63 KA circuit breakers for breaker positions No.
IW, 3E, $E, 6W, 6E and 8E
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2. Twenty Four (24) 138kv, 3000 amp, disconnect swiiches for positions # 1'W1,
W2, 1E1, 1E2, 2W2, 2W3, 1E2, 2E3, 3IW3, 3W4, 3E3, 3E4, SES, 5E8, GWa,
6WT, 6E6, 6E7, TWT, TW§, TE7, TES, EE1, 8E3

3. Oue {one) 3000 arap bus and bus suppors

4. Two (2) disconnect switches and structures for the two interconnecting feedsrs,

5, hglm:mg arresters and potentinl transformers for the two intercormecting

6, mmmmwm&memmmmm
7. Revenue metering equipment for the two imterconnecting foeders at the
Substation end.

Buyer acknowledges and agrees that, notwithsianding anything to the contrary in
this Section I{c) or any other provision of this Tramsaction Form, this
Transaction Form does not govern reimbursement of the purchase price of the
shove-described equipment or any other cquipment related to the electrical
interconnaction of the Power Plant to the Substation, nor does it govem the
nstallation {or the price to be paid for the installation) of any such equipment.
Accordingly, Con Edison shall not be obligated to enter into any purchase order
or other contractual commitmient to purchase such equipment and Con Hidison
shail not be obligated to cause any such cqupment 10 be instafled uniess and
uutil Buyer and Con Edison mutually agree to amend this Transaction Form,
eoter into a scparatc fransaction form, or entor into some other binding
comumitment with respect 1o the purchase and installation of such equipment und

. the obligation of Buyer to pay (or reiraburse Con Edison) for such equipment and
installati

{d) Pexform stress anabysis with regand 10 the stroctures and foundstions for the new
equipment, the relay houses and the underground cable wenches in the Substation
yird.

{e} Prepare civil amangement drawings for the foundations of equipment, showing
existing foundations with modifications needed, new foundations for added

equipment, new cable trenches and/or casble treys for commecting the new
oquipment with different relays, control and supervisory pancls in the Substation
yard and the Substation conirol building.

{f) Prepare drawings for below grade comduits & raceways for cable installation and
grounding of equipment to the Substation ground grid system.

{g) Enter into purchase orders or other contractual commitments with the
manufecturer(s) andor supplier(s) of the equipment referenced in Section 1(c)
above for the sole purpose of obtaining manufacturer/supplier drawings depicting
such equipment; provided, however, that, if Con Edison so elects, the obligation
in this Section 1{g) is subjest 1o Buyer and Con Edison mutually agree to amend
this Transaction Form, enier into a scparaie transaction form, or enter into some
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uﬁwhmﬂmﬂmmﬁnﬂtmﬂuﬂpmwmﬂp}ﬂm&m drawings
-nhﬂgsﬁunurﬂu}umpﬂ{urmimhmm%sm}fmmhm

[h}rcfnmmdimswﬁmlin}m. mmmmphyamlmﬁwm:mmu
be issusd for construction ﬁ:ihwadb}'phytim]mc_lmmgmmﬂmaumm.
Drawings will include physical installation of equipment, cable trays and above
gad:mdﬁufhtuhh.mdwiﬁngufpﬂm.ﬁh}*_pﬂmmmd
supervisory cables between equipment and relay, supervisory, control and alarm
panels.

i) Prepare drawin p&wdmkdkmmmlafmwmmn
® Wmmuﬂmmmdcmﬂm'swwmmmmm
EVysiemm.

' W’ﬂmmhmymmﬁms?mMmmhm

® MWMMWMMMWWM.
[Mote: All d:ﬂingx,mlmﬂxﬁm.r:l:yuﬂing;,mmpnnihyﬂnﬂmﬁﬁs
mg;’muingwmhmtmﬂbumhjmttnm&wm&appmwlbyhmmu_m
Cmﬂhﬁmmmmm&mauwrdmmemhrm
purposes].

muinuﬂmﬂyzapdmudmmmimmmmgmofm:' ‘
{k}mwmmmm#wihnnqumm

:Emﬂbyuhﬁumdlndpdmmd.uwumqmdhytmﬂdmn

pmﬁmmnmwﬁlﬁr@nmmm-{-Hmm

mmmmaum'smmmwmmq
@ mlmmwmmmmmmmmm
phase.

: nmmlryﬁxthadtﬁgnphmmiﬂwmwum

memmw“mm puﬁmuitqm_mqmﬁw
interferences and, if they exist, develop strategies for avoiding or mitigating such
interferences.

MWMMWMhmmLMWWRW
@ follpwing initial energization of the electrical intercommection..

2. Lead Con Edison Organization:

Central Engineering
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3. Con Edison and Buyer Contact Persons:

Con Edison Contact: Michael Simione
wlm Edison Company of New York, Inc,
4 Irving Place, Room 1550-5
New York, NY 10003

Phone: (212) 460-4084

Buyer Contact: James C. Crovie/Tim Baner
Astoriz Enargy LLC
B5 Main Streel
Concord, MA 01742

Phone: (978) 287-9529

4 Term: ;e

‘i‘_helhuvcdmm'lbadmﬁcuhﬂhpﬂﬁmdtﬁﬁlhwﬁahmﬂ{almmwﬁl
nmu_nmﬂumu!hedmMtﬁsTtmwﬁummﬁmmmhwfb}m-dmm.m
mmm@mmmmmhmwumwmuwm
&mm@mmm&nﬁjmmhmwﬂmﬁnfﬁﬁmﬁnf
MTWF@FM“TW'}, ﬂu?mmq-bamwdudifﬂmﬂdimmm
mutually agree in a writing signed by authorized representatives of each of ther,

p?mhudcharmhxm,mdntbudwgﬁmdmmﬁnﬂinﬂnmmmﬂm
ummwmmmmmmmmmmwmq:
md‘mmmfurthmmhduwmmmmtﬁmttopuiodic revision by Con Edison upon written
notice to Buyer and that, falhndngnmhwﬁummﬁmmnm,m:mﬁ;dpwpumhmy
rates, overhead charges, mm,andmhummmﬂmmdulltwapplimhh

Numithﬂmﬁngm}ﬂﬁngmﬂmnmmqinihhTmmimmeammﬂaﬂmughwdm

smtmmsnfﬁwﬁnnEnbe:&m*mmﬂumtapplymﬁisTrmuuﬁmF Instead, B
shall pay Con Bdison the following amovnts on or before the following dates: R
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On or before January 20, 2004 - $300,000.00

On or before March 15, 2004 - $200,000.00
On or before May 1 4, 2004 . $200,000,00
On or before I ul}f.ls, 2004 - $200,000.00
On or before September 15, 2004 - $130,000.00
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6. Orther Torms Apd Conditions:
mwmmmﬁmmmdmmmﬁm%mw
procedures, specifications and processes. mpmmummuqmq
mmﬁmognltcwﬂmdcmm,mcﬂ-ﬁmmmmwﬁu
zn_cy:da.'u applicable, civil, :tm:tml. mechanical, electrical physicals, one lines, schematic
mm_mtwmmmmmmwmmmm
to points, grounding, station equipment signs, nameplates and material lists. Con Edison intends
to process final drawings through Metaphase. Con Edison intends to enter cables and devices
into Con Edison’s Wiring and Raceway System,

Ethﬁmdmmtmmmemmﬂ,mwpmthﬂnﬂmmym

portion of the above-described services will be performed prior 1o the end of the Term as defined

;nsmd-ofthn Transaction Form as such Term may be extended in accordance with such
ection.

ngm.mcmmm5&nmmmm
m@wpamgmwmﬂmﬁmm&mﬂmdmmm
shlﬂnﬂh_uhhmqmpuﬁmmdﬂmMnmbenbligundtumﬂn.mymufh
would result in more than sl,nsn_mgmuuﬁmnmnmanonm}mmﬁm
Buyer to Con Edison pursuant to this Transsction Form.

AGREED TO: B S L
CONSOLIDA’ COMPANY OF NEW YORK, INC.

tive: _ MANACEL.
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Exhibit “a®
2003 dated Edison Company of New York, Inc.
dation Billing Schedule Rates
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ca-ao ERARON HBREE TING TEAE  017E
@A 8T TRENGESION PURIING sass -
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Footnotés:
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mmu“dmmm-num:mmm
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Company. '
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COST REIMBURSEMENT AGREEMENT

THIS COST REIMBURSEMENT AGREEMENT (the “Agreement’), made and
entered into as of this 9th day of January 2012(the “Effective Date”), by and between the MM
Albany Energy LLC ("Customer"), and Niagara Mohawk Power Corporation d/b/a National Grid
(the "Company"), a corporation organized and existing under the laws of the State of New York.
Customer and Company may be referred to hereunder, individually, as a “Party” or, collectively,
as the “Parties”.

WITNESSETH

WHEREAS, Customer is interested in making certain modifications in regards to its
Albany Landfill Small Generating Facility in Albany, New York (“Customer Facilities” or
“Sites”’); and

WHEREAS, the Parties have an existing Interconnection Agreement governing the
interconnection dated December 6, 2007; and

WHEREAS, the Customer Facilities interconnect to the Interconnection Facility per the
Interconnection Agreement; and

WHEREAS, the modifications to Customer Facilities will require modifications to the
Interconnection Facilities; and

WHEREAS, Company will provide, at Customer’s sole cost and expense, certain work
in connection with the Project (as such term is defined below) as described below; and

NOW, THEREFORE, in consideration of the premises and the mutual covenants set
forth herein, the Parties agree as follows:

1.0 Definitions

Wherever used in this Agreement with initial capitalization, whether in the singular or the
plural, these terms shall have the following meanings:

"Agreement" means this Cost Reimbursement Agreement including all annexes,
appendices, attachments, schedules and exhibits and any subsequent amendments,
supplements, or modifications thereto, as mutually agreed to and executed by the Parties.

“Company Reimbursable Costs” means the actual costs and expenses incurred by
Company and/or its affiliates in connection with performance of the Work (as defined
below) or otherwise incurred by Company in connection with the Project or this
Agreement, and including, without limitation, any such costs that may have been incurred
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by Company prior to the Effective Date. These Company Reimbursable Costs shall
include, without limitation, the actual expenses for labor (including, without limitation,
internal labor), services, materials, subcontracts, equipment or other expenses incurred in
the execution of the Work or otherwise in connection with the Project, all applicable
overhead, all federal, state and local taxes incurred, all costs of outside experts,
consultants, counsel and contractors, all other third-party fees and costs, and all costs of
obtaining any required consents, releases, approvals, or authorizations.

“Day” means a calendar day, provided, that, if an obligation under this Agreement falls
due on a Saturday, Sunday or legal holiday, the obligation shall be due the next business
day worked.

"Dollars" and "$" mean United States of America dollars.

"Environment" shall mean soil, surface waters, groundwaters, land, stream sediments,
surface or subsurface strata, and ambient air.

"Environmental Law" shall mean any environmental or health-and-safety-related law,
regulation, rule, ordinance, or by-law at the federal, state, or local level, whether existing
as of the date hereof, previously enforced or subsequently enacted, or any judicial or
administrative interpretation thereof.

“Estimated Cost of Work” shall have the meaning set forth in Schedule A attached hereto.

“Good Utility Practice” means any of the practices, methods, and acts engaged in or
approved by a significant portion of the electric utility industry during the relevant time
period, or any of the practices, methods, and acts which, in the exercise of reasonable
judgment in light of the facts 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, and expedition. Good Ultility Practice is not
intended to be limited to the optimum practice, method, or act, to the exclusion of all
others, but rather to refer to acceptable practices, methods, or acts generally accepted in
the region in which the Project is located. Good Utility Practice shall include, but not be
limited to, NERC (defined below) criteria, rules, guidelines, and standards, NPCC
(defined below) criteria, rules, guidelines, and standards, NYSRC (defined below)
criteria, rules, guidelines, and standards, and NYISO (defined below) criteria, rules,
guidelines, and standards, where applicable, and as they may be amended from time to
time, including the rules, guidelines, and criteria of any successor organization to the
foregoing entities. When applied to Customer, the term Good Utility Practice shall
include standards applicable to a utility generator connecting to the distribution or
transmission facilities or system of another utility.

“Hazardous Substances” means any pollutant, contaminant, toxic substance, hazardous
material, hazardous waste, or hazardous substance, or any oil, petroleum, or petroleum
product, as defined in or pursuant to the Federal Clean Water Act, as amended, the
Comprehensive Environmental Response, Compensation and Liability Act, as amended,
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2.0

3.0

42 U.S.C. Section 9601, et seq., the Resource Conservation and Recovery Act, as
amended, 42 U.S.C. Section 6901, et seq., or any other Environmental Law.

“NPCC” shall mean the Northeast Power Coordinating Council (a reliability council
under Section 202 of the Federal Power Act) or any successor organization.

“NERC” shall mean the North American Electric Reliability Corporation or any
successor organization

“NYISO” shall mean the New York Independent System Operator, Inc.
“NYSRC” shall mean the New York State Reliability Council.

"Project Manager" means the respective representative of Customer and the Company
appointed pursuant to Section 27.1 of this Agreement.

"Project” means the Work to be performed under this Agreement by the Company.

"Release" shall mean any releasing, spilling, leaking, contaminating, pumping, pouring,
emitting, emptying, discharging, injecting, escaping, leaching, disposing or dumping of
any Hazardous Substances into the Environment.

"Threat of Release" shall mean a substantial likelihood of a Release that requires action
to prevent or mitigate damage to the Environment that may result from such Release.

"Subcontractor" means any organization, firm or individual, regardless of tier, which
Company retains in connection with the Agreement.

“Supplemental Conditions” means those terms and conditions, if included in the
Agreement by mutual written agreement of the Parties, which add to or modify the
Agreement and are incorporated by reference as if fully set forth in the Agreement. In
the case of a conflict between the Supplemental Conditions and the Agreement, the
Supplemental Conditions shall prevail.

“Work” shall have the meaning specified in Section 3.1 of this Agreement.
Term
2.1 This Agreement shall become effective as of the Effective Date and shall remain

in full force and effect until performance has been completed hereunder and final
payment is made as contemplated by this Agreement.

Scope of Work
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4.0

5.0

3.1

3.2

The scope of work is set forth in Schedule A of this Agreement, attached hereto
and incorporated herein by reference (the “Work”).

Company shall use reasonable efforts to perform the Work in accordance with
Good Utility Practice. Prior to completion of the Work, Customer shall have the
right to notify the Company of the need for correction of defective Work that does
not meet the standards of this Section 3.2. If the Work is defective within the
meaning of the prior sentence, the Company shall promptly complete, correct,
repair or replace such defective Work, as appropriate, at no added cost to the
Customer if the previously incurred total Company Reimbursable Costs are equal
to or in excess of the Estimated Cost of Work. However, as long as the total
Company Reimbursable Costs do not exceed the Estimated Cost of Work, then
items of defective Work identified by the Customer prior to completion of the
Work that Company reasonably determines need to be re-performed in order to
comply with the standards in this Section 3.2 shall be completed or re-performed
subject to reimbursement of all costs associated therewith as part of Company
Reimbursable Costs. The remedy set forth in this Section is the sole and
exclusive remedy granted to Customer for any failure of Company to meet the
performance standards or requirements set forth in this Agreement.

Changes in the Work

4.1

4.2

4.3

Each Party shall inform the other at the start of Work in writing of the name and
contact information for the respective Project Manager per Section 25.1 of this
Agreement;

If Customer requests a change in the Work, such request shall be submitted to the
Company in writing. If the Parties agree to a change in the Work, such agreed
change will be set forth in writing, and the Work schedule shall be adjusted and/or
extended as mutually agreed by the Parties. Any additional costs arising from
such change shall be paid by the Customer as part of Company Reimbursable
Costs when invoiced by the Company in accordance with Section 7.2 of this
Agreement.

Notwithstanding the above, Company may make any reasonable changes in the
Work to ensure the completion of the Project, prevent delays in the schedule, or
meet the requirements of governmental authorities, laws, regulations, ordinances,
Good Utility Practice and/or codes. Company shall provide Customer with notice
of the changes to the Work within fifteen (15) business days of such changes
being implemented. The Work schedule shall be adjusted accordingly and any
additional costs shall be paid by the Customer as part of Company Reimbursable
Costs when invoiced by the Company in accordance with Section 7.2 of this
Agreement.

Performance and Schedule
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6.0

7.0

5.1

5.2

53

The Company shall use commercially-reasonable efforts to attempt to have Work
performed by its direct employees performed during normal working hours. The
foregoing notwithstanding, if Work is performed outside of normal working hours,
Customer shall be responsible for paying all actual costs incurred in connection
therewith, including, without limitation, applicable overtime costs.

If Customer requests, and the Company agrees, to work outside normal working
hours due to delays in the Project schedule or for other reasons, Company shall be
entitled to recover all resulting costs as part of Company Reimbursable Costs.

The Projected Project Milestone Schedule is set forth in Schedule B, attached
hereto and incorporated herein by reference. The Projected Project Milestone
Schedule is an estimate only and subject to change.

Estimate Only; Customer Obligation to Pay Company Reimbursable Costs.

6.1 The Work Cost Estimate (as defined in Schedule A) is an estimate only.
Customer shall pay all Company Reimbursable Costs actually incurred by
Company.

Payment

7.1 Within thirty (30) Days following the Effective Date, the Company shall invoice
Customer for an initial prepayment of One Hundred Fifteen Thousand Dollars
($115,000) ("Initial Prepayment") and Customer shall pay the Initial Prepayment
to Company within five (5) Days of the invoice due date. Company shall not
commence Work under this Agreement prior to receiving the Initial Prepayment.

7.2 Company may periodically invoice Customer for Company Reimbursable Costs

incurred. Company is not required to issue periodic invoices to Customer and
may elect, in its sole discretion, to continue performance hereunder after the
depletion of the Initial Prepayment or Second Prepayment, as applicable, and
invoice Customer at a later date. Except as otherwise expressly provided for in
this Agreement, all invoices shall be due and payable thirty (30) Days from date
of invoice. If any payment due under this Agreement is not received within five
(5) days of the applicable invoice due date, the Customer shall pay to the
Company interest on the unpaid amount at an annual rate equal to two percent
(2%) above the prime rate of interest from time to time published under “Money
Rates” in The Wall Street Journal (or if at the time of determination thereof, such
rate is not being published in The Wall Street Journal, such comparable rate from
a federally insured bank in New York, New York as the Company may
reasonably determine), the rate to be calculated daily from and including the due
date until payment is made in full. In addition to any other rights and remedies
available to Company, if any payment due from Customer under this Agreement
is not received within five (5) Days of the applicable invoice due date, Company
may suspend any or all Work pending receipt of all amounts due from Customer.
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8.0

9.0

7.3

7.4

Company’s invoices to Customer for all sums owed under this Agreement shall be
sent to the individual and address specified below, or to such other individual and
address as Customer may designate upon written notice to the Company:

Name: Mr. Lewis Staley
Director; Fortistar
Address: 5087 Junction Road

Lock Port NY 14094

Payments to the Company shall be made by wire transfer to:

Wire Payment: JP Morgan Chase
ABA#.021000021

Credit: National Grid USA
Account#.77149642

Final Pavment

8.1

Following completion of the Work, the Company shall perform an overall
reconciliation of the total of all Company Reimbursable Costs to the invoiced
costs previously paid to Company by Customer under this Agreement (“Zotal
Payments Made”). If the total of all Company Reimbursable Costs is greater than
the Total Payments Made, the Company shall provide a final invoice to Customer
for the balance due to the Company under this Agreement (the “Balance
Amount”). If the Total Payments Made is greater than the total of all Company
Reimbursable Costs, Company shall reimburse the difference to Customer
(“Reimbursement Amount”). The Reimbursement Amount or Balance Amount, as
applicable, shall be due and payable upon final reconciliation but no later than
sixty (60) Days after such reconciliation. Any portion of the Balance Amount or
Reimbursement Amount, as applicable, remaining unpaid after that time shall be
subject to interest as calculated pursuant Section 7.2 of this Agreement.

Customer’s Responsibilities

9.1

9.2

9.3

The Customer’s responsibilities are set forth in Schedule C of this Agreement,
attached hereto and incorporated herein by reference.

Customer shall reasonably cooperate with Company as required to facilitate
Company’s performance of the Work.

Company shall have no responsibility or liability under this Agreement for any
delay in performance, defective performance or nonperformance to the extent
such delay in performance, defective performance or nonperformance is caused
by the inability or failure of (a) Customer to cooperate or to perform any tasks or
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10.0

11.0

responsibilities contemplated to be performed or undertaken by the Customer in
Schedule C or elsewhere in this Agreement or (b) Customer and Company to
reach agreement on any matter requiring their mutual agreement under the terms
of this Agreement.

Meetings

10.1

Each Party’s Project Manager shall attend Project meetings at times and places
mutually agreed to by the Parties.

Disclaimers

11.1

11.2

THE COMPANY IS NOT IN THE BUSINESS OF PERFORMING DESIGN OR
CONSTRUCTION SERVICES FOR PROFIT AND IS NOT RECEIVING ANY
FEE OR PROFIT (AS CONTRASTED WITH COST REIMBURSEMENT) FOR
ITS PERFORMANCE OF THE WORK HEREUNDER. THE EXCLUSIVE
REMEDY GRANTED TO CUSTOMER FOR ANY ALLEGED FAILURE OF
COMPANY TO MEET THE PERFORMANCE STANDARDS OR
REQUIREMENTS SET FORTH HEREIN IS AS SET FORTH IN SECTION
3.2. COMPANY MAKES NO WARRANTIES, REPRESENTATIONS, OR
GUARANTEES IN CONNECTION WITH THE AGREEMENT, ANY
PROJECT, OR ANY WORK OR SERVICES PERFORMED IN CONNECTION
THEREWITH, WHETHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE. THIS DISCLAIMER
SHALL SURVIVE ANY TERMINATION OR EXPIRATION OF THE
AGREEMENT. CUSTOMER ACKNOWLEDGES AND AGREES THAT ANY
WARRANTIES PROVIDED BY ORIGINAL MANUFACTURERS,
LICENSORS, OR PROVIDERS OF MATERIAL, EQUIPMENT OR OTHER
ITEMS PROVIDED OR USED IN CONNECTION WITH THE WORK,
INCLUDING ITEMS INCORPORATED IN THE WORK (“THIRD PARTY
WARRANTIES”), ARE NOT TO BE CONSIDERED WARRANTIES OF THE
COMPANY AND THE COMPANY MAKES NO REPRESENTATIONS,
GUARANTEES, OR WARRANTIES AS TO THE APPLICABILITY OR
ENFORCEABILITY OF ANY SUCH THIRD PARTY WARRANTIES.

Notwithstanding any other provision of this Agreement, this Article shall survive
the termination or expiration of this Agreement.

12.0  Liability and Indemnification
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12.1

12.2

12.3

12.4

To the fullest extent permitted by applicable law, Customer shall indemnify and
hold harmless, and at Company’s option, defend Company, its parents and
affiliates and their respective contractors, officers, directors, servants, agents,
representatives, and employees (each, individually, an “Indemnified Party” and,
collectively, the “Indemnified Parties”), from and against any and all liabilities,
damages, losses, costs, expenses (including, without limitation, any and all
reasonable attorneys' fees and disbursements), causes of action, suits, liens,
claims, damages, penalties, obligations, demands or judgments of any nature,
including, without limitation, for death, personal injury and property damage,
economic damage, and claims brought by third parties for personal injury and/or
property damage (collectively, “Damages”), incurred by any Indemnified Party to
the extent caused by (i) any breach of this Agreement by Customer, its parents or
affiliates, third-party contractors, or their respective officers, directors, servants,
agents, representatives, or employees, or (ii) the negligence, unlawful act or
omission, or intentional misconduct of Customer, its parents or affiliates, third-
party contractors, or their respective officers, directors, servants, agents,
representatives, and employees, arising out of or in connection with this
Agreement, the Project, or any Work, except to the extent such Damages are
directly caused by the gross negligence, intentional misconduct or unlawful act of
the Company or any person or entity for whom Company is legally responsible.

Customer shall defend, indemnify and save harmless Company, its parents and
affiliates and their respective contractors, officers, directors, servants, agents,
representatives, and employees, from and against any and all liabilities, losses,
costs, counsel fees, expenses, damages, judgments, decrees and appeals resulting
from any charge or encumbrance in the nature of a laborer’s, mechanic’s or
materialman’s lien asserted by any of Customer’s subcontractors or suppliers in
connection with the Work or the Project.

The Company’s total cumulative liability to Customer for all claims of any kind,
whether based upon contract, tort (including negligence and strict liability), or
otherwise, for any loss, injury, or damage connected with, or resulting from, this
Agreement or the Work, shall not exceed the aggregate amount of all payments
made to Company by Customer under this Agreement.

Neither Party shall be liable to the other Party for consequential, indirect, special,
incidental, multiple, or punitive damages (including, without limitation, attorney’s
fees or litigation costs) in connection with or related to this Agreement, including,
without limitation, damage claims based on causes of action for breach of
contract, tort (including negligence), or any other theory of recovery, whether or
not (i) such damages were reasonably foreseeable or (i1) the Parties were advised
or aware that such damages might be incurred.
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13.0

14.0

12.5

12.6

12.7

Neither Party shall be liable to the other Party for claims of lost profits, delays,
loss of use, business interruption, or claims of customers, whether such claims are
categorized as direct or consequential damages, or whatever the theory of
recovery, and whether or not (i) such damages were reasonably foreseeable or (ii)
the Parties were advised or aware that such damages might be incurred.

Anything in this Agreement to the contrary notwithstanding, neither Party shall be
responsible for any failure or inability to perform hereunder to the extent such
failure or inability is caused by the acts or omissions of the other Party (including
any contractor of such Party or any person or entity for whom such Party is
legally responsible) or any third party.

Notwithstanding any other provision of this Agreement, this Article shall survive
the termination or expiration of the Agreement.

Employee Claims: Insurance

13.1

13.2

13.3

The Company elects to self-insure to maintain the insurance coverage amounts set
forth in Schedule D of this Agreement.

Prior to commencing Work on the Project and during the term of the Agreement,
the Customer, at its own cost and expense, shall procure and maintain insurance
in form and amounts set forth in Schedule D of this Agreement, or shall, at the
Customer’s sole and absolute discretion, elect to self-insure provided that the
Customer provides written notice to the Company prior to commencing any Work
under this Agreement.

Prior to commencing the Work, the Customer, provided that that the Customer
does not elect to self insure, shall have its insurer, if any, furnish to the Company
certificates of insurance, on forms approved by the Insurance Commissioner of
the State of New York, evidencing the insurance coverage required by this Article
14.0.

13.4 Each Party shall be separately responsible for insuring its own property and

operations.

Assignment and Subcontracting

14.1

Each Party may assign this Agreement or any part thereof to any affiliated entity
controlling, controlled by, or under common control with, the assigning Party
provided such assignee shall be bound by the terms and conditions of this
Agreement. For purposes of this Section, “control” of an entity shall mean the
ownership of, with right to vote, fifty percent (50%) or more of the outstanding
voting securities or equity of such entity. Any assignment of this Agreement in
violation of the foregoing shall be voidable at the option of the non-assigning
Party.
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15.0

16.0

17.0

18.0

19.0

Independent Contractor

15.1 Company and Customer shall be independent contractors, and neither Party shall
be deemed to be an agent of the other Party.

Examination, Inspection and Witnessing

16.1 Subject to Customer’s and its representatives’ compliance with Company’s
security and other access requirements, the Customer and/or its representatives
shall have the right to inspect and examine the Work, from time to time, at
Customer’s sole cost and expense, with reasonable prior notice to Company.
Unless otherwise agreed between the Parties, such inspections, examinations and
tests shall be scheduled during normal business hours.

16.2 Company shall inspect all Work and make or cause to be made all tests required
by Good Utility Practice at Customer’s sole cost and expense.

16.3 At times and places mutually agreed to by the Parties, Customer and Company, or
their respective designated representatives, shall be entitled to witness any test
contemplated by this Agreement.

Safety

17.1  Each Party shall be responsible for the safety and supervision of its respective
employees involved with the Work or on the Sites. In connection with the
Project, both Parties shall, and shall require their respective representatives,
contractors, and employees to, comply with all applicable Federal, state and local
safety requirements, rules, regulations, laws and ordinances, including without
limitation, compliance with the safety regulations adopted under the Occupational
Safety and Health Act of 1970 (OSHA), as amended from time to time.

Approvals, Permits and Easements

18.1 The actual cost of obtaining all permits, licenses, permissions, or consents
obtained by Company necessary for the Project and the Work shall be paid for by
Customer as part of Company Reimbursable Costs.

Environmental Protection; Hazardous Substances or Conditions

19.1 The Company shall in no event be liable to Customer, its affiliates or contractors,
their respective officers, directors, employees, agents, servants, or representatives,
or any third party with respect to, or in connection with, the presence of any
Hazardous Substances which may be present at or on any Customer or third party
owned, occupied, used, or operated property or facility (including, without
limitation, easements, rights-of-way, or other third-party property) or which the
Company, its affiliates or contractors, their respective officers, directors,

Effective Date: 1/9/2012 - Docket #: ER12-2202-000 - Page 51



New York Independent System Operator, Inc. - NYISO Agreements - NYISO Service Agreements - Agreement No. 1896 Agrmnt No
1896 - Cost Reimbursement - NiMo, MM Albany Energy

19.2

employees, agents, servants, or representatives may discover, release, or generate
at or on such properties or facilities through no negligent or unlawful act of the
Company. Customer agrees to hold harmless, defend, and indemnify the
Company, its affiliates and contractors, and their respective directors, officers,
agents, servants, employees and representatives from and against any and all
claims and/or liability in connection with, relating to, or arising out of (i) the
presence, discovery, release, threat of release or generation of Hazardous
Substances, or (ii) the breach of any Federal, state, or local laws, rules,
regulations, codes, or ordinances relating to the environment, including, without
limitation, the Comprehensive Environmental Response, Compensation and
Liability Act, as amended, 42 U.S.C. §§ 9601 et seq., the Resource Conservation
and Recovery Act, as amended, 42 U.S.C. §§ 6901 et seq., except to the extent
such presence, discovery, release, threat of release, generation or breach is or are
directly and solely caused by the negligent or unlawful act of the Company or of
any person or entity for whom the Company is legally responsible. The
obligations under this Section shall not be limited in any way by any limitation on
Customer’s insurance or by any limitation of liability or disclaimer provisions
contained in this Agreement. The provisions of this Section shall survive the
expiration or earlier termination of this Agreement.

Customer shall promptly inform the Company, in writing, of any Hazardous
Substances, or unsafe, dangerous, or potentially dangerous, conditions or
structures, whether above-ground or underground, that are present on, under,
over, or in Customer owned, occupied, used, or operated facilities or property
(including, without limitation, easements, rights-of-way, or other third-party
property) to be used or accessed in connection with the Work or the Project.
Prior to commencement of the Work, Customer shall be obligated to use its best
efforts (including, without limitation, the use of DIGSAFE or other similar
services) to adequately investigate the presence and nature of any such Hazardous
Substances, or unsafe, dangerous, or potentially dangerous, conditions or
structures, and to promptly, fully, and in writing, communicate the results thereof
to the Company. Customer’s provision to the Company of the information
contemplated in this Section shall in no event give rise to any liability or
obligation on the part of the Company, nor shall Customer’s obligations under
this Agreement, or under law, be decreased or diminished thereby.

20.0 Suspension of Work

20.1

Subject to Section 21.2, below, Customer may interrupt, suspend, or delay the
Project upon written notice to the Company specifying the nature and expected
duration of the interruption, suspension, or delay. Customer shall be responsible
to pay Company for all costs incurred by Company that arise as a result of such
interruption, suspension or delay.
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20.2

As a precondition to the Company resuming the Work following a suspension
under Section 21.1, the estimated schedule shall be revised as mutually agreed by
the Parties to reflect the interruption, suspension, or delay. Adjustments to the
Company Reimbursable Costs shall reflect any costs or expenses the Company
incurs as a result of the interruption, suspension, or delay.

21.0 Right to Terminate Agreement

21.1

21.2

Notwithstanding any other provision of this Agreement, if either Party (a) fails to
comply with any of the material terms or conditions of the Agreement; (b) sells
or transfers all or substantially all of its assets; (c) enters into any voluntary or
involuntary bankruptcy proceeding or receivership; or (d) makes a general
assignment for the benefit of its creditors, then the other Party shall have the right,
without prejudice to any other right or remedy and after giving five (5) Days’
written prior notice to the other Party and a reasonable opportunity for cure (not to
exceed thirty (30) days in the case of a failure to pay amounts when due), to
terminate this Agreement, in whole or in part, and thereupon each Party shall
immediately discontinue its performance hereunder to the extent feasible and
make every reasonable effort to procure cancellation of existing commitments,
orders and contracts upon terms that are reasonably expected to minimize all
associated costs. However, nothing herein will restrict Company’s ability to
complete aspects of the Work that Company must reasonably complete in order
return its facilities and the Sites to a configuration in compliance with Good
Utility Practice and all applicable laws, codes, regulations and standards.

If the event of any early termination or cancellation of the Work as contemplated
in this Agreement, Customer shall pay Company the Company Reimbursable
Costs for:

a. all Work completed on or before the effective date of termination or
cancellation;
b. other costs reasonably incurred by Company in connection with the

Work prior to Company’s receipt of the termination or cancellation notice for
materials, equipment, tools, construction equipment and machinery,
engineering and other items, materials, assets or services which cannot
reasonably be avoided, mitigated or cancelled;

c. costs reasonably incurred to unwind Work performed prior to
Company’s receipt of the termination or cancellation notice to the extent
reasonably necessary to return Company’s facilities and the Sites to a
configuration in compliance with Good Ultility Practice and all applicable
laws, codes, regulations and standards, including, without limitation,
applicable North American Electric Reliability Council and Northeast Power
Coordinating Council protection; and
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22.0

23.0

d. reasonable demobilization expenses incurred by Company which
cannot be reasonably avoided or mitigated.

Delays: Unforeseen Difficulties

22.1

Any delays or failure of performance by Company shall not constitute a default
and shall be excused hereunder, if and to the extent such delays or failures of
performance are caused by unforeseen conditions or occurrences beyond the
reasonable control of the Company. The price and time for performance under
this Agreement shall be adjusted accordingly.

Force Majeure

23.1

23.2

A “Force Majeure Event” shall include fire, flood, windstorm, adverse weather
conditions, emergencies, explosion, riot, war, sabotage, acts of God, strikes or
labor slow-downs, court injunction or order, federal and/or state law or regulation,
delays by governmental authorities in approving license and permit requests
necessary in connection with the Work or Project, or order by any federal or state
regulatory agency, or other similar causes beyond the affected Party’s reasonable
control. Without limiting the foregoing, a “Force Majeure Event” shall also
include unavailability of personnel, equipment, supplies, or other resources
(“Resources”) due to diversion of such Resources for other utility-related duties in
connection with an emergency or other similar contingency, including, without
limitation, storms or other adverse weather condition. If a Force Majeure Event
should occur and impair the ability of either or both Parties to perform its, or their
respective, obligations hereunder, then, to the extent affected by such Force
Majeure Event, the performance of this Agreement, with the exception of
payment obligations, shall be suspended for the duration of such Force Majeure
Event. At the conclusion of a Force Majeure Event, the price and time for
performance under this Agreement shall be adjusted as reasonably necessary to
overcome the effect of the delay occasioned by such Force Majeure Event. The
foregoing notwithstanding and with the exception of payment obligations, if, as
the direct or indirect result of any Force Majeure Event, the Parties’ continued
performance hereunder becomes irreparably impaired or prevented, the Parties
may mutually agree to terminate this Agreement, in whole or in part, with no
further obligation or liability; provided, however, that, notwithstanding any such
termination, Customer shall pay the Company all of the Company’s Company
Reimbursable Costs incurred up to the effective date of such termination.

Within thirty (30) Days after the termination of any delay occasioned by a Force
Majeure Event, the affected Party shall give written notice to the other Party
specifying the estimated impact of the delay.

24.0 Extensions of Time
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24.1

Company may reasonably request an extension to the schedule for changes in the
Project, as contemplated by Article 4.0, and for events of Force Majeure, as
provided in Article 23.0.

25.0 Proprietary and Confidential Information

25.1

25.2

Each Party acknowledges that in the course of the performance of this Agreement
it may have access to Proprietary Information, as hereinafter defined, of the other
Party. Proprietary Information shall include (i) all technical and other non-public
or proprietary information which is furnished or disclosed by the Disclosing
Party (as such term is defined below), or its affiliates (or its or its affiliates,
agents, servants, contractors, or employees) to the Receiving Party or its
Representatives (as such terms are defined below) in connection with the Project
or the Work and that is described or identified (at the time of disclosure) as being
non-public, confidential or proprietary, or the non-public or proprietary nature of
which is apparent from the context of the disclosure or the contents or nature of
the information disclosed; (ii) any market sensitive information (including,
without limitation, outages scheduled on generators or transmission lines of any
Party or any third party) and (iii) memoranda, notes, reports, files, copies,
extracts, inventions, discoveries, improvements, or any other thing prepared or
derived by the Receiving Party or its Representatives from the information
described in (i) or (ii) preceding. All Proprietary Information in tangible form of
expression which has been delivered (or thereafter created by copy or
reproduction pursuant to this Agreement) shall be and remain the property of the
Party which is disclosing such Proprietary Information (the “Disclosing Party”).

General Restrictions. Upon receiving Proprietary Information, the receiving Party
(the “Receiving Party”) and its Representative shall keep in strict confidence and
not disclose to any person (with the exception of the Representatives of the
Receiving Party, to the extent each such Representative has a need to know in
connection herewith) any of the Disclosing Party’s Proprietary Information except
as otherwise provided by the terms and conditions of this Agreement. The
Receiving Party and its Representatives shall not use such Proprietary Information
except for the purposes identified herein without the prior written approval of the
Disclosing Party. The Receiving Party shall be solely liable for any breach of this
Section to the extent caused by its Representatives. For purposes of this Section,
the term “Representative(s)” shall mean the affiliates of the Receiving Party and
the officers, directors, employees, contractors, and representatives of such
Receiving Party and of its affiliates. Customer agrees that any Proprietary
Information will be used solely for the Project and will not be used, either directly
or indirectly, for the Customer's financial gain and/or commercial advantage or in
violation of any applicable laws, rules or regulations.
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25.3 Additional Marking Requirements. In the event either Party discloses its
Proprietary Information to the other Party unmarked or in oral or visual form, the
Disclosing Party shall notify the Receiving Party in writing that such Information
is deemed proprietary within forty-eight (48) hours of its disclosure. Such
Proprietary Information shall be treated in the manner set forth above from the
date such written notice is received.

25.4 Exceptions. The Receiving Party shall not be precluded from, nor liable for,
disclosure or use of any Proprietary Information if:

25.4.1 the Proprietary Information is in or enters the public domain, other than
by a breach of this Section; or

254.2 the Proprietary Information is known to the Receiving
Party or its Representatives at the time of first disclosure
hereunder, or thereafter becomes known to the Receiving Party or
its Representatives prior to or subsequent to such disclosure
without similar restrictions from a source other than the
Disclosing Party, as evidenced by written records; or

2543 the Proprietary Information is developed by the Receiving
Party or its Representatives independently of any disclosure under
this Agreement as evidenced by written records; or

254.4 the Proprietary Information is disclosed more than three (3)
years after first receipt of the disclosed Proprietary Information,
or three (3) years after the termination or expiration of this
Agreement, whichever occurs later ; or

25.4.5 the Disclosing Party consents to the disclosure or use of the
Proprietary Information; or

25.4.6 the Receiving Party or its Representatives has a reasonable
belief that disclosure of the Proprietary Information is necessary
for public safety reasons and has attempted to provide as much
advance notice of the disclosure to the Disclosing Party as is
practicable under the circumstances.

25.5 Anything in this Section or the Agreement to the contrary notwithstanding, the
Receiving Party or its Representative(s) may disclose Proprietary Information of
the other Party to the extent the Receiving Party or its Representative(s) is required
to do so by law, by a court, or by other governmental or regulatory authorities;
provided, however, that, if permitted to do so by applicable law, the Receiving
Party shall give the Disclosing Party written notice of any such required disclosure
prior to such disclosure being made so that the Disclosing Party may seek a
protective order with respect to such Proprietary Information. Receiving Party will
reasonably cooperate with the Disclosing Party to obtain such protective order.
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26.0 Governing Law

26.1

This Agreement is made and shall be interpreted, construed, governed, and
enforced in accordance with the laws of the State of New York, without reference
to such State’s conflict-of-laws doctrine.

26.1.1 The Company and Customer agree to submit to the personal jurisdiction of
the courts in the State of New York, or the Federal District courts in the State of
New York, as permitted by law, with respect to any matter or dispute arising out
of this Agreement.

27.0 Miscellaneous

27.1

27.2

Project Managers. Promptly following the Effective Date, each Party shall
designate a Project Manager and shall provide the other Party with a written
notice containing the name and contact information of its Project Manager.
Whenever either Party is entitled to approve a matter, the Project Manager for the
Party responsible for the matter shall notify the Project Manager of the other Party
of the nature of such matter. The Project Managers shall discuss such matter, and
each Project Manager shall confer on such matter on behalf of his/her Party. The
foregoing notwithstanding, in no event shall Project Managers be authorized to
amend or modify the provisions of this Agreement.

Dispute Resolution. Any dispute arising under this Agreement shall be the
subject of good-faith negotiations between the Parties. Each Party shall designate
one or more representatives with the authority to negotiate the matter in dispute
for the purpose of participating in such negotiations. Unless a Party identifies
exigent circumstances reasonably requiring expedited resolution of the dispute by
a court or agency with jurisdiction over the dispute, any dispute that is not
resolved through good-faith negotiations after a negotiation period of not less than
sixty (60) days may be submitted by either Party for resolution to a court or to an
agency with jurisdiction over the dispute. Notwithstanding the foregoing, any
dispute arising under this Agreement may be submitted to non-binding arbitration
or any other form of alternative dispute resolution upon the agreement of both
Parties to participate in such an alternative dispute resolution process. During the
pendency of any dispute, the Parties will continue to execute their obligations
under the Agreement, except for disputed portions thereof, unless otherwise
mutually agreed in writing.
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273

274

27.5

27.6

27.7

27.8

Compliance with Law. Each Party shall comply, at all times, with, and procure
the compliance, at all times, by all of its subcontractors with, all applicable
federal, state, and local laws, rules, codes, regulations, and ordinances in
connection with this Agreement and performance of the Work hereunder. Such
compliance shall include, among other things, compliance with all applicable
wage and hour laws and regulations and all other laws and regulations dealing
with or relating to the employment of persons, and the payment of contributions,
premiums, and taxes required by such laws and regulations.

Form and Address. All notices, invoices and other communications from either
Party to the other hereunder shall be in writing and shall be deemed received (i)
upon actual receipt when personally delivered, (ii) upon acknowledgment of
receipt if sent by facsimile, (iii) upon the expiration of the third (3') business Day
after being deposited in the United States mails, postage prepaid, certified or
registered mail, or (iv) upon the expiration of one (1) business Day after being
deposited during the regular business hours for next-day delivery and prepaid for
overnight delivery with a national overnight courier, addressed to the other Party.
Each Party may change its address by giving the other Party notice thereof in
conformity with this Section. Any payments made under this Agreement, if made
by mail, shall be deemed to have been made on the date of receipt thereof.

Exercise of Right. No failure or delay on the part of either Party in exercising
any right, power, or privilege hereunder, and no course of dealing between the
Parties, shall operate as a waiver thereof; nor shall any single or partial exercise of
any right, power, or privilege hereunder preclude any other or further exercise
thereof or the exercise of any other right, power, or privilege.

Additional Actions and Documents. Each Party hereby agrees to take or cause
to be taken such further actions, to execute, acknowledge, deliver and file, or
cause to be executed, acknowledged, delivered and filed, such further documents
and instruments, and to use its commercially reasonable efforts to obtain such
consents, as may be necessary or as may be reasonably requested in order to fully
effectuate the purposes, terms, and conditions of this Agreement, whether at or
after the execution of this Agreement.

Headings. The descriptive headings of the several Articles, sections, and
paragraphs of this Agreement are inserted for convenience only and do not
constitute a part of this Agreement. Such headings shall not in any way define or
affect the meaning, construction, or scope of any of the provisions hereof.

Incorporation of Schedules and Exhibits. The schedules, attachments and
exhibits referenced in and attached to this Agreement shall be deemed an integral
part hereof to the same extent as if written in whole herein. In the event that any
inconsistency exists between the provisions of this Agreement and any schedules,
attachments or exhibits attached hereto, the provisions of this Agreement shall
supersede the provisions of any such schedules, attachments or exhibits.
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27.9

27.10

27.11

27.12

27.13

27.14

Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original, and all such counterparts together shall
constitute but one and the same instrument. This Agreement may also be
executed via counterpart facsimiles or in “PDF” format by electronic mail upon
(a) the telecopy or emailing by each Party of a signed signature page thereof to
the other Party, with, in the case of facsimile, return receipt requested and
received and (b) the Parties’ agreement that they will each concurrently post a
fully executed original counterpart of this Agreement to the other Party.

Prior Agreements; Modifications. This Agreement and the schedules,
attachments, and exhibits attached hereto constitute the entire agreement between
the Parties with respect to the subject matter hereof, and supersede all previous
understandings, commitments, or representations concerning the subject matter.
Each Party acknowledges that the other Party has not made any representations
other than those that are contained herein. This Agreement may not be amended
or modified in any way, and none of its provisions may be waived, except by a
writing signed by an authorized officer of the Party against whom the amendment,
modification, or waiver is sought to be enforced.

Severability. Nothing contained in this Agreement shall be construed so as to
require the commission of any act contrary to law, and wherever there is any
conflict between any provision of this Agreement and any law, such law shall
prevail; provided, however, that in such event, the provisions of this Agreement
so affected shall be curtailed and limited only to the extent necessary to permit
compliance with the minimum legal requirement, and no other provisions of this
Agreement shall be affected thereby and all such other provisions shall continue
in full force and effect.

Nouns and Pronouns. Whenever the context may require, any pronouns used in
this Agreement shall include the corresponding masculine, feminine, or neuter
forms, and the singular forms of nouns and pronouns shall include the plural, and
vice versa.

No Third Party Beneficiaries. Nothing in this Agreement is intended to confer
on any person, other than the Parties, any rights or remedies under or by reason of
this Agreement.

Validity; Required Regulatory Approvals. Each Party hereby represents that
the provisions of this Agreement constitute valid and legally binding obligations
of such Party and are enforceable in accordance with their terms.
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27.15

To Customer :

To Company:

The obligations of each Party under this Agreement are expressly contingent upon
(i) each Party receiving all approvals, authorizations, consents, franchises,
Permits, and licenses from any local, state, or federal regulatory agency or other
governmental agency that may be required for such Party in connection with the
performance of such Party’s obligations under or in connection with this
Agreement (the “Required Regulatory Approvals”) and (ii) each Required
Regulatory Approval being granted without the imposition of any modification or
condition of the terms of this Agreement or the subject transactions, unless such
modification(s) or condition(s) are agreed to by both Parties in their respective
sole discretion. If any application is made in connection with seeking any
Required Regulatory Approval and is denied, or is granted in a form, or subject to
conditions, that either Party rejects, in its sole discretion, as unacceptable, this
Agreement shall terminate as of the date that a Party notifies the other Party of
such denial or rejection, in which event the obligations of the Parties under this
Agreement shall cease as of such date and this Agreement shall terminate, subject
to Customer’s obligation to pay Company for all Company Reimbursable Costs
incurred through the effective termination date. All of the Company’s actual
costs for obtaining Required Regulatory Approvals shall be included within the
meaning of the term Company Reimbursable Costs and shall be paid for by
Customer.

Notices. All formal notices, demands, or communications under this Agreement
shall be submitted in writing either by hand, registered or certified mail, or
recognized overnight mail carrier to:

Mr. Lewis Staley
Director;Fortistar
5807 Junction Road
Lock Port, NY.14094
(716) 439-1006 x112

Mr. William Malee

Director, Transmission Commercial Services
40 Sylvan Road

Waltham, MA 02451

(781) 907-2422

[Signatures are on following page.]
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IN WITNESS WHEREOF, cach Party has executed this Agreement by its duly
authorized representative as of the Effective Date.

MM Albany Energy, LLC

By:

Name:
Title:

NIAGARA MOHAWK POWER CORPORATION d/b/a National Grid

By:;&)ﬂ/j Mf—\

Name: \Wilhwne L nopd ee
Title: "'L}-.Qa'c-]ref| Temosmissives (ommpeeeind _g"“-’V-'f'-"'fJ
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1.1

Schedule A: Scope of Work

The Company’s scope of Work for the Project includes the following:

a) Engineering, including review of all relevant Customer drawings and specifications,
design, construction and procurement required for commissioning of the SUF’s SASUF’s
and CTO IF’s associated with the interconnection of the Project with no relocation of the

PCO.

1.2

1.3

1.4

1.5

For the scope of Work, the estimated cost is $ $115,000 (the “Estimated Cost of
Work”). 1t should be noted, the estimated cost above is with no relocation of the
PCO. This estimate includes the materials, engineering and design labor,
construction and testing labor, project management, and all associated overheads
and applicable taxes to complete the Work.

Generator Lead Line: currently consists of approximately 1 mile of overhead
34.5kv, 336.4A1,19 strandcable, and is owned by the connecting Transmission
Owner. Note if ownership of the line changes the line shall be designed,
constructed and maintained in accordance with Good Ultility Practice.

Karner- Patroon Line tap: No modifications to the existing line tap are required
for the interconnection of the Plant 2 for Phase 1. If the interconnection proceeds
with Phase 2 modifications to the line tap configuration may be required. These
modifications are expected to be minimal, and shall be identified during
Engineering and Design stage for Phase 2 metering and telecommunications. The
metering current transformers are undersized and will require replacement to
accommodate the interconnection of additional units in Phase 1.

In addition, the modifications associated with Phase 2 include: (1) removal of the
existing revenue metering and remote terminal unit (RTU); and engineering
procurement and construction of new revenue metering, RTU and associated
equipment and structures at the new PCO.

e More Specifically, the CTO IF’s shall consist of:

e Insulated, illuminated and heated secure utility structure and
associated foundations and poles for housing telecommunications
communications and metering requirements as well as AC service,
DC service and the battery backup system. Anticipated utility
structure dimensions are approximately 12x8x10 feet.

e 34.5kv revenue-grade metering instrument transformers for the
billing metering, with associated support structures, foundations
conduit, and wiring.

e Pole mounted transformers tapped from the 34.5kv line with surge
arrestors and over current protection and utility structure electric
service for equipment and utility structure power requirements.

e Bi —directional meter; and

e RTU and associated telecommunications equipment.
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1.6
1.7

1.8

e Any new ROW requirements for these facilities shall be obtained
by the Interconnection Customer or the City of Albany.

System Upgrade Facility (SUF’s)

Remote Substations ; The increase of generation added to the National Grid sub-
transmission line will require upgrading of the sub-transmission line prtotection
equipment at the remote ends of the 34.5kv Karner —Patroon line # 5 to which the
interconnection will be made. The change for both the Karner —Patroon
Substation shall include, but not limited to development, implementation and
testing of new settings for the existing line protection relay packages for
coordination.

It is estimated that the Engineering and procurement of the Project will be
completed in 12-14 weeks after Project start date. See the Milestone Schedule in
“Schedule B”.

Albany LFGTE Expansion Facilties Study (No change to PCO) {Phase 1}

Description: Estimated Costs:

Interconnection Customer Interconnection Facilities (ICIFs):

Engineering review and acceptance of ICIFs, including, but not limited to:
ICIF drawings and equipment specs, ground grid system, system
protection and coordination study, andrelay settings. $69,000

SUFs:

Engineering, design, construction, testing and energization.

Remote Stations:
Station #1  Karner

Station #2  Patroon

Relay settings modifications. $4,000

Relay settings modifications $4,000
SUF Subtotal $8,000
CTO AFs:
$38,000
TOTAL $115,000
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*COMPANY'’s specifications for electrical requirements referenced for this Agreement
include: ESB-750; ESB-752; ESB-755 and ESB-756, Appendix A as such may be
amended, modified and superseded from time to time. See:

https://www.nationalgridus.com/niagaramohawk/construction/3 elec specs.asp
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Schedule B: Project Milestone Schedule

MILESTONE SCHEDULE

Task Milestone Date Responsible Party

Interconnection

Executed Agreement January 2012 Customer/Company

Written Authorization to

2. proceed; Engineering and February 2012 Company
Procurement
Security provided,

3. Engineering, design and February 2012 Company

procurement started

Engineering and

procurement completed March 2012 Company

The dates above represent the Parties preliminary schedule, which is subject to adjustment, alteration, and extension
in accordance with the terms of this Agreement.
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Schedule C: Customer’s Responsibilities

Customer shall provide:

1. If and to the extent applicable or under the control of the Customer, complete and accurate
information regarding requirements for Services, including, without limitation, constraints, space,
requirements, underground or hidden facilities and structures, and all applicable drawings and
specifications; and

2. Company access to the Site where services are to be performed and adequate parking for Company
vehicles; and.

3. Other responsibilities and access deemed necessary by COMPANY to facilitate performance of the
Services
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Schedule D
{INSURANCE REQUIREMENTS}
o  Workers Compensation and Employers Liability Insurance as required by the State of

New York. If required, coverage shall include the U.S. Longshoremen's, Harbor Workers
Compensation Act & the Jones Act.

e Public Liability (Including Contractual Liability), covering all activities and operations
to be performed by it under this Agreement, with following minimum limits:

(A) Bodily Injury - $1,000,000/$1,000,000
Property Damage - $1,000,000/$1,000,000
OR
(B) Combined Single Limit - $1,000,000
OR
(C) Bodily Injury and Property Damage per Occurrence - $1,000,000
General Aggregate & Product Aggregate - $2,000,000 each

e Umbrella or Excess Liability, coverage with a minimum limit of $ 4,000,000.

1. Upon request, either Party shall promptly provide the requesting Party with either evidence of
insurance or certificates of insurance evidencing the insurance coverage above. Customer shall
provide such certificates or evidence of insurance to Company at the following address:

To: National Grid c/o NJAGARA MOHAWK POWER CORPORATION
Attention: Risk Management, A-4
300 Erie Boulevard West
Syracuse, NY 13202

Company shall provide such certificates or evidence of insurance to Customer at the following
address:

To: Lew Staley- Fortistar
5807 Junction Rd
Lockport, NY 14094
Attn: Plant Director

2. Should any of the above described policies be cancelled before the expiration date thereof, notice will
be delivered in accordance with the policy provisions.

3. If a Party fails to secure or maintain any insurance coverage, or any insurance coverage is canceled
before the completion of all services provided under this Agreement, and such Party fails immediately
to procure such insurance as specified herein, then the non-defaulting Party has the right but not the
obligation to procure such insurance and, at its option, either bill the cost thereof to the defaulting
Party or deduct the cost thereof from any sum due the defaulting Party under this Agreement.
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4. To the extent requested, both Parties shall furnish to each other with copies of any accidents report(s)
sent to the a party’s insurance carriers covering accidents or incidents occurring in connection with or
as a result of the performance of the Work for the Project under this Agreement.

5. Each Party shall comply with any governmental and/or site specific insurance requirements even if
not stated herein.

6. By the date that such coverage is required, each Party represents to the other that it will have full
policy limits available and shall notify each other in writing when coverage's required herein have
been reduced as a result of claim payments, expenses, or both.

7. Customer shall name the Company as an additional insured for all coverage's except Workers

Compensation and Employers Liability Insurance in order to provide the Company with protection
from liability arising out of activities of Customer relating to the Project and associated Work.
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