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COST REIMBURSEMENT AGREEMENT
Between

NIAGARA MOHAWK POWER CORPORATION
d/b/a National Grid

and
ROCHESTER GAS AND ELECTRIC CORPORATION

(NY1SO OATT Service Agreement No. 2135)



COST REIMBURSEMENT AGREEMENT

This COST REIMBURSEMENT AGREEMENT (the “Agreement”), is made and
entered into as of March 31, 2014 (the “Effective Date”), by and between ROCHESTER GAS
AND ELECTRIC CORPORATION, a utility organized and existing under the laws of NEW
York State, having an office and place of business at 89 East Avenue Rochester, NY 14604
(“Customer” or “RG&E”) and NIAGARA MOHAWK POWER CORPORATION d/b/a
National Grid, a corporation organized and existing under the laws of the State of New York,
having an office and place of business at 300 Erie Boulevard West, Syracuse, New York 13202
(the “Company” or “National Grid”). Customer and Company may be referred to hereunder,
individually, as a “Party” or, collectively, as the “Parties”.

WITNESSETH
WHEREAS, Customer has requested that Company perform certain Work with respect
to Mortimer Station, Station 251 and related portions of transmission lines/circuits and
equipment located inside the property line of the impacted National Grid Stations as described
herein; and

WHEREAS, Company is willing to perform the Work, subject to reimbursement by
Customer of all Company costs and expenses incurred in connection therewith;

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

1.0 Certain Definitions

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

“Affiliate” means any person or entity controlling, controlled by, or under common control
with, any other person; “control” of a person or entity shall mean the ownership of, with right
to vote, 50% or more of the outstanding voting securities, equity, membership interests, or
equivalent, of such person or entity.

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

“Applicable Requirements” shall mean all applicable federal, state and local laws,
regulations, rules, ordinances, codes, decrees, judgments, directives, or judicial or
administrative orders, permits and other duly authorized actions of any federal, state, local or
other governmental regulatory or administrative agency, court, commission, department,
board, or other governmental subdivision, legislature, rulemaking board, tribunal, or other




governmental authority having jurisdiction, NY1SO, NPCC, and NYSRC requirements, and
any applicable reliability standards.

“Balance Amount” shall have the meaning set forth in Section 8.1 of this Agreement.

“Breaching Party” shall have the meaning set forth in Section 21.1 of this Agreement.

“CEII” shall have the meaning set forth in Section 25.4 of this Agreement.

“Company Reimbursable Costs” means the actual costs and expenses incurred by Company
and/or its Affiliates in connection with performance of the Work or otherwise incurred by
Company and/or its Affiliates in connection with the Project or this Agreement, and
including, without limitation, any such costs that may have been incurred by Company
and/or its Affiliates 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 (including, without limitation, all taxes arising from
amounts paid to Company that are deemed to be contributions in aid of construction), all
costs of outside experts, consultants, counsel and contractors, all other third-party fees and
costs, and all costs of obtaining any required permits, rights, consents, releases, approvals, or
authorizations, including, without limitation, the Required Approvals.

“Damages” shall have the meaning set forth in Section 12.1 of this Agreement.

“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.

“Disclosing Party” shall mean the Party disclosing Proprietary Information.

“Dollars” and “$” mean United States of America dollars.
“Effective Date” shall have the meaning specified in the preamble of this Agreement.

“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 Effective Date, previously enforced or subsequently enacted, or any judicial or
administrative interpretation thereof.

“EERC” shall mean the Federal Energy Regulatory Commission.

“Force Majeure Event” shall have the meaning set forth in Section 23.1 of this Agreement.




“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 Utility 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, NPCC,
NYSRC, and NYISO 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.

“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, 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.

“Indemnified Party” and “Indemnified Parties” shall have the meanings set forth in Section
12.1 of this Agreement.

“Indemnifying Party” shall have the meaning set forth in Section 12.1 of this Agreement.

“Initial Prepayment” shall have the meaning set forth in Section 7.1 of this Agreement.

“Monthly Report” shall have the meaning set forth in Section 7.3 of this Agreement.

“NPCC” shall mean the Northeast Power Coordinating Council, Inc. (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.

“Non-Breaching Party” shall have the meaning set forth in Section 21.1 of this Agreement.

“Non-Disclosure Term” shall have the meaning set forth in Section 25.3.4 of this Agreement.

“NYISO” shall mean the New York Independent System Operator, Inc. or any successor
organization.

“NYPSC” shall mean the New York Public Service Commission.

“NYSRC” shall mean the New York State Reliability Council or any successor organization.



“Party” and “Parties” shall have the meanings set forth in the preamble to this Agreement.

“Projected Milestone Schedule” shall have the meaning set forth in Section 5.3 of this
Agreement.

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

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

“Proprietary Information” means (i) all financial, technical and other non-public or
proprietary information which is furnished or disclosed by the Disclosing Party or its
Affiliates (or its or its Affiliates’ agents, servants, contractors, representatives, or employees)
to the Receiving Party or its Representative(s) in connection with this Agreement 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 Company or any third party), (iii) all CEIll and (iv) all memoranda, notes, reports,
files, copies, extracts, inventions, discoveries, improvements or any other thing prepared or
derived from any information described in subparts (i) through (iii) preceding.

“Receiving Party” shall mean the Party receiving Proprietary Information.

“Reimbursement Amount” shall have the meaning set forth in Section 8.1 of this Agreement.

“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.

“Representatives” shall, for the purposes of Article 25 of this Agreement, mean the Affiliates
of a Party and such Party’s and its Affiliates’ officers, directors, employees, contractors,
counsel and representatives.

“Requesting Party” shall have the meaning set forth in the Real Property Standards.

“Required Approvals” shall have the meaning set forth in Section 27.12 of this Agreement.

“Resources” shall have the meaning set forth in Section 23.1 of this Agreement.

“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.

“Site” shall mean Luther Forest Station.



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

“Total Payments Made” shall have the meaning set forth in Section 8.1 of this Agreement.

“Work” shall have the meaning specified in Section 3.1 of this Agreement.

“Work Cost Estimate” shall have the meaning set forth in Section 6.1 of this Agreement.

2.0 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, or until
terminated in accordance with the terms of this Agreement, whichever occurs
first, provided, however, that this Agreement shall not expire or terminate until all
amounts due and owing hereunder have been paid in full as contemplated by this
Agreement.

3.0 Scope of Work

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

3.2  Company shall use commercially reasonable efforts to perform the Work in
accordance with Good Utility Practice. Prior to the expiration of one (1) year
following 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. 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.

4.0 Changes in the Work

4.1  Prior to commencement of the Work, each Party shall provide a written notice to
the other Party containing the name and contact information of such Party’s
Project Manager.



5.0

4.2

4.3

If Customer wishes to request a change in the Work, such request shall be
submitted to the Company in writing. If, as a result of any such request, the
Parties agree to a change in the Work, the agreed change will be set forth in a
written document signed by both Parties specifying such change. The Projected
Milestone Schedule and the Work Cost Estimate shall be adjusted and/or
extended as mutually agreed by the Parties to reflect any such agreed change to
the Work. 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 or prevent delays in the schedule.
Company shall provide Customer with written notice of any such changes to the
Work within fifteen (15) business days after such changes are implemented. The
Projected Milestone Schedule and the Work Cost Estimate 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.

The foregoing notwithstanding, the Company is not required to obtain the consent
of the Customer for any change to the Work if such change is made in order to
comply with any Applicable Requirement(s) or Good Utility Practice or to enable
Company’s utility facilities to continue, commence or recommence commercial
operations in accordance with all applicable legal and regulatory requirements and
all applicable industry codes and standards. The Projected Milestone Schedule
and the Work Cost Estimate 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: Conditions to Proceed

5.1

5.2

5.3

The Company shall use commercially reasonable efforts to have any 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, as part of
Company Reimbursable Costs. The Company shall provide the Customer with
prior notification when work outside of normal working hours is required.

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 Milestone Schedule is set forth in Exhibit B, attached hereto and
incorporated herein by reference. The Projected Milestone Schedule is a
projection only and is subject to change. Both Parties shall make reasonable
efforts to adhere to the Projected Milestone Schedule. Neither Party shall be liable



6.0

7.0

5.4

for failure to meet the Preliminary Milestone Schedule, any milestone, or any other
projected or preliminary schedule in connection with this Agreement or the
Project.

Anything in this Agreement to the contrary notwithstanding, Company shall not be
obligated to proceed with any Work until all of the following conditions have been
satisfied:

Q) all Required Approvals for the Work have been received, are in
form and substance satisfactory to the Parties, have become final
and non-appealable and commencement of the Work is permitted
under the terms and conditions of such Required Approvals, and

(i) all Company Reimbursable Costs invoiced to date have been paid
in full to Company.

Estimate Only; Customer Obligation to Pay Company Reimbursable Costs.

6.1

The current good faith estimate of the Company Reimbursable Costs, exclusive of
any applicable taxes, is One Million Three Hundred Thousand Dollars
($1,300,000) (the “Work Cost Estimate”). The Work Cost Estimate is an estimate
only and shall not limit Customer’s obligation to pay Company for all Company
Reimbursable Costs actually incurred by Company or its Affiliates.

Payment

7.1

7.2

Customer shall pay or reimburse Company for all Company Reimbursable Costs.
The Company has previously invoiced Customer for, and Customer has paid, an
initial prepayment of One Hundred Fifty Thousand dollars ($150,000) (the “Prior
Prepayment”). Company shall invoice Customer for an additional prepayment of
Five Hundred Thousand Dollars ($500,000) (the “Additional Prepayment”, and,
together with the Prior Prepayment, the “Initial Prepayment”) and Customer shall
pay the Additional Prepayment to Company within thirty (30) Days of the invoice
due date. Company shall not be obligated to commence or continue Work under
this Agreement, as amended, prior to receiving payment in full of the Initial
Prepayment.

Company may periodically invoice Customer for Company Reimbursable Costs
incurred. Each invoice will contain reasonable detail sufficient to show the
invoiced Company Reimbursable Costs incurred by line item. 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 any subsequent 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 thirty (30) Days after
the applicable invoice due date, the Customer shall pay to the Company interest



7.3

7.4

7.5

7.6

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 thirty (30) Days after the applicable invoice due date, Company
may suspend any or all Work pending receipt of all amounts due from Customer;
any such suspension shall be without recourse or liability to Company.

Each month during the term of this Agreement, the Company shall provide
Customer with a report (each, a “Monthly Report™) containing (i) unless invoiced,
the Company’s current estimate of the Company Reimbursable Costs incurred in
the prior calendar month, and (ii) the Company’s current forecast (20% to 40%
variance) of the Company Reimbursable Costs expected to be incurred in the next
calendar month, provided, however, that such Monthly Reports (and any
forecasted or estimated amounts reflected therein) shall not limit Customer’s
obligation to pay Company for all Company Reimbursable Costs actually incurred
by Company or its Affiliates.

If Customer claims exemption from sales tax, Customer agrees to provide
Company with an appropriate, current and valid tax exemption certificate, in form
and substance satisfactory to National Grid, relieving National Grid from any
obligation to collect sales taxes from Customer ("Sales Tax Exemption
Certificate”). During the term of this Agreement, Customer shall promptly
provide National Grid with any modifications, revisions or updates to the Sales
Tax Exemption Certificate or to Customer's exemption status. If Customer fails
to provide an acceptable Sales Tax Exemption Certificate for a particular
transaction, National Grid shall add the sales tax to the applicable invoice to be
paid by Customer.

Company shall maintain reasonably detailed records to document the Company
Reimbursable Costs. So long as a request for access is made within six (6)
months of completion of the Work, Customer and its chosen auditor shall, during
normal business hours and upon reasonable advanced written notice of not less
than ten (10) days, be provided with access to such records for the sole purpose of
verification by Customer that the Company Reimbursable Costs have been
incurred by Company.

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, from time to time, by written notice to the
Company :



8.0

9.0

10.0

1.7

Name: Mr. David Fingado
Address: RG&E
1300 Scottsville Road
Rochester, NY 14624
All payments made under this Agreement shall be made in immediately available
funds. 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 Payment

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 (“Total
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 to Section 7.2 of this Agreement.

Customer’s Responsibilities

9.1

9.2

9.3

If and to the extent applicable or under the control of the Customer, Customer
shall provide complete and accurate information regarding requirements for the
Project and the Site(s), including, without limitation, constraints, space
requirements, underground or hidden facilities and structures, and all applicable
drawings and specifications.

Customer shall prepare, file for, and use commercially reasonable efforts to obtain
all Required Approvals necessary to perform its obligations under this
Agreement.

Customer shall reasonably cooperate with Company as required to facilitate
Company’s performance of the Work, including, without limitation, performance
of any work or tasks to be performed by Customer as contemplated by Exhibit A
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, which meetings shall be held at least monthly
by teleconference or in person as agreed to by the Project Managers.

11.0 Disclaimers

111

11.2

THE COMPANY IS NOT IN THE BUSINESS OF PERFORMING DESIGN,
ENGINEERING 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 CONTAINED IN
THIS AGREEMENT IS AS SET FORTH IN SECTION 3.2. COMPANY
MAKES NO WARRANTIES, REPRESENTATIONS, OR GUARANTEES IN
CONNECTION WITH THIS AGREEMENT, ANY PROJECT, OR ANY WORK
OR SERVICES PERFORMED IN CONNECTION THEREWITH, WHETHER
WRITTEN OR ORAL, STATUTORY, EXPRESS OR IMPLIED, INCLUDING,
WITHOUT  LIMITATION, THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,
ALL OF WHICH ARE HEREBY EXPRESSLY EXCLUDED AND
DISCLAIMED. CUSTOMER ACKNOWLEDGES AND AGREES THAT ANY
WARRANTIES PROVIDED BY ORIGINAL MANUFACTURERS,
LICENSORS, OR PROVIDERS OF MATERIAL, EQUIPMENT, SERVICES
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, cancellation or expiration of this Agreement.



12.0 Liability and Indemnification

121

12.2

12.3

12.4

To the fullest extent permitted by applicable law (including, without limitation,
the applicable provisions of any governing federal or state tariff), 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 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 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 Indemnified Party or its contractors,
officers, directors, servants, agents, representatives, or employees.

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.

Customer shall also protect, indemnify and hold harmless the Company and its
Affiliates from and against the cost consequences of any tax liability imposed
against or on Company and/or its Affiliates as the result of payments, and/or real
or personal property transfers, made in connection with this Agreement, as well as
any related interest and penalties, other than interest and penalties attributable to
any delay directly caused by Company or the applicable Company Affiliate.

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, the Project or the Work, shall not exceed the aggregate amount of all
payments made to Company by Customer as Company Reimbursable Costs under
this Agreement.



12,5

12.6

12.7

12.8

12.9

Neither Party shall be liable to the other Party for consequential, indirect, special,
incidental, multiple, or punitive damages (including, without limitation, attorneys’
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 (ii) the Parties were advised
or aware that such damages might be incurred.

Neither Party shall be liable to the other Party for claims or damages for 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 of any third party (other than a subcontractor of the Party
that is unable or failing to perform hereunder).

For the avoidance of doubt: neither Party, as applicable, shall have any
responsibility or liability under this Agreement for any delay in performance or
nonperformance to the extent such delay in performance or nonperformance is
caused by or as a result of (a) the inability or failure of the other Party or its
contractors to cooperate or to perform any tasks or responsibilities contemplated
to be performed or undertaken by such other Party under this Agreement, (b) any
unforeseen conditions or occurrences beyond the reasonable control of the Party
(including, without limitation, conditions of or at the Site, delays in shipments of
materials and equipment and the unavailability of materials), (c) the inability or
failure of Customer and Company to reach agreement on any matter requiring
their mutual agreement under the terms of this Agreement, or (d) any valid order
or ruling by any governmental agency or authority having jurisdiction over the
subject matter of this Agreement.

Anything in this Agreement to the contrary notwithstanding, if any Party’s
liability in connection with this Agreement is limited or capped pursuant to any
applicable law, statute, rule or regulation, then the other Party hereto shall be
entitled to elect an identical liability limitation and/or cap as if such law, statute,
rule or regulation were applicable to such Party.

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



13.0 Employee Claims; Insurance

131

13.2

13.3

13.4

The Company elects to self-insure to maintain the insurance coverage amounts set
forth in Exhibit C 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 Exhibit C of this Agreement, or Customer may
self-insure to the extent authorized or licensed to do so under the applicable laws
of the State of New York. Customer hereby elects to self-insure to maintain the
insurance coverage amounts set forth in Exhibit C of this Agreement.

Except to the extent Customer self-insures in accordance with Section 13.2
hereof, the Customer shall have its insurer 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, such certificates
to be provided prior to commencement of Work.

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

14.0 Assignment and Subcontracting

141

Either Party may assign this Agreement, or any part thereof, to any of its
Affiliates provided such assignee Affiliate agrees in writing to be bound by the
terms and conditions of this Agreement. Any assignment of this Agreement in
violation of the foregoing shall be voidable at the option of the non-assigning
Party. Each Party has the right to subcontract some or all of the work to be
performed by such Party under the terms of this Agreement. Each Party may also
use the services of its Affiliates in connection with its performance under this
Agreement. Customer agrees that the costs and expenses of such Affiliates or
contractors charged to or incurred by Company shall be paid by Customer as part
of the Company Reimbursable Costs.

15.0 Independent Contractor; No Partnership; No Agency; No Utility Services

15.1

Company and Customer shall be independent contractors. This Agreement shall
not be interpreted or construed to create an association, joint venture, agency
relationship, or partnership between the Parties or to impose any partnership
obligation or partnership liability upon any Party. No Party shall have any right,
power or authority to enter into any agreement or undertaking for, or act on behalf
of, or be an agent or representative of, or to otherwise bind, the other Party. This
Agreement is not an agreement to provide or take utility services of any kind,
including, without limitation, interconnection or other electric transmission
services.



16.0

17.0

18.0

19.0

Examination, Inspection and Witnessing

16.1

Safety

171

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

Each Party shall be solely responsible for the safety and supervision of its own
employees, representatives and contractors involved with the Work or any other
activities contemplated by this Agreement. In connection with the activities
contemplated by this Agreement, each Party shall, and shall require its
representatives, contractors, and employees to, comply with all applicable
Federal, state and local health and safety requirements, rules, regulations, laws
and ordinances, including without limitation, the safety regulations adopted under
the Occupational Safety and Health Act of 1970 (*OSHA”), as amended from
time to time.  While on the property (including, without limitation, easements or
rights of way) of, or accessing the facilities of, the other Party, each Party’s
employees and/or contractors and agents shall at all times abide by the other
Party’s safety standards and policies, switching and tagging rules, and escort and
other applicable access requirements. The Party owning or controlling the
property or facilities shall have the authority to suspend the other Party’s access,
work or operations in and around such property or facilities if, in its sole
judgment, at any time hazardous conditions arise or any unsafe practices are being
followed by the other Party’s employees, agents, representatives or contractors.

Approvals, Permits and Easements

18.1

The actual cost of obtaining all Required Approvals obtained by or on behalf of
the Company 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,



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, and Company hereby disclaims any and all such liability to the fullest
extent allowed by applicable law. 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. 88 9601 et seq., the Resource Conservation
and Recovery Act, as amended, 42 U.S.C. 8§ 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, cancellation 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, managed 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 this
Agreement. Prior to Company’s 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

21.0

20.1

20.2

Subject to Section 20.2, below, Customer may interrupt, suspend, or delay the
Work by providing written notice to the Company specifying the nature and
expected duration of the interruption, suspension, or delay. Company will use
commercially reasonable efforts to suspend performance of the Company Work as
requested by Customer. Customer shall be responsible to pay Company (as part
of Company Reimbursable Costs) for all costs incurred by Company that arise as
a result of such interruption, suspension or delay.

As a precondition to the Company resuming the Work following a suspension
under Section 20.1, the Projected Milestone Schedule and the Work Cost Estimate
shall be revised as mutually agreed by the Parties to reflect the interruption,
suspension, or delay. Adjustments to the Company Reimbursable Costs shall
include any costs or expenses the Company incurs as a result of the interruption,
suspension, or delay.

Right to Terminate Agreement

21.1

21.2

If either Party (the “Breaching Party”) (a) fails to pay any amount when due
under the terms of this Agreement or fails to comply with or perform, in any
material respect, any of the other terms or conditions of this 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 (the “Non-
Breaching Party”) shall have the right, without prejudice to any other right or
remedy and after giving five (5) Days’ written prior notice to the Breaching 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 discontinue its performance hereunder to the
extent feasible and make every reasonable effort to procure cancellation of
existing Work- and/or Project- related 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 to return its facilities and the
Sites to a configuration in compliance with Good Utility Practice and all
Applicable Requirements. The Non-Breaching Party shall also have the right to
pursue any and all rights it may have against the Breaching Party under applicable
law, subject to other applicable terms and conditions of this Agreement
(including, without limitation, any applicable limitations on liability contained
herein).

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



(i) all Company Reimbursable Costs for Work performed on or before the
effective date of termination or cancellation;

(i) all other Company Reimbursable Costs incurred by Company in
connection with the Work prior to the effective date of termination or
cancellation, including, without limitation, for materials, equipment, tools,
construction equipment and machinery, engineering and other items,
materials, assets or services which cannot reasonably be avoided, mitigated or
cancelled;

(iii) all Company Reimbursable Costs incurred to unwind Work that was
performed prior to the effective date of termination or cancellation to the
extent reasonably necessary to return Company’s facilities to a configuration
in compliance with Good Utility Practice and all Applicable Requirements;

(iv) all Company Reimbursable Costs arising from cancellation costs
relating to orders or contracts entered into in connection with the Work prior
to the effective date of termination or cancellation; and

(v) all Company Reimbursable Costs arising from demobilization expenses
incurred by Company which cannot be reasonably avoided or mitigated.

22.0 [Reserved]

23.0 Force Majeure

23.1

A “Force Majeure Event” shall include fire, flood, windstorm, adverse weather
conditions, emergencies, explosion, terrorism, 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 regulatory, license
and permit requests necessary in connection with the Work or Project, or order by
any federal or state regulatory agency, or other causes, conditions or
circumstances 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 conditions.

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



240

25.0

23.2

23.3

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 in accordance with Section 21.2 of this
Agreement.

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.

For the avoidance of doubt: to the extent any Party has a payment obligation
pursuant to the terms of this Agreement, such payment obligation shall not be
subject to or conditioned upon such Party receiving funding or reimbursement
from any third party (and any failure to secure such funding or reimbursement
shall not constitute a Force Majeure Event), nor shall any such obligation be
conditioned upon the other Party executing any certificates or other instruments
not expressly and specifically required by the terms of this Agreement.

[Reserved]

Proprietary and Confidential Information

25.1

25.2

25.3

Each Party acknowledges that, in the course of the performance of this
Agreement, it may have access to Proprietary Information of the other Party.

General Restrictions. Upon receiving Proprietary Information, 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. 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.

Exceptions. Subject to Section 25.4 hereof, the Receiving Party shall not be
precluded from, nor liable for, disclosure or use of Proprietary Information that:

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



25.4

25.3.2 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 subsequent to such
disclosure without similar restrictions from a source other than the
Disclosing Party, as evidenced by written records; or

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

25.3.4 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 (the “Non-Disclosure Term”); or

25.3.5 is disclosed following receipt of the Disclosing Party’s written
consent to the disclosure of such Proprietary Information; or

25.3.6 is necessary to be disclosed, in the reasonable belief of the
Receiving Party or its Representatives, for public safety reasons,
provided, that, Receiving Party has attempted to provide as much
advance notice of the disclosure to the Disclosing Party as is
practicable under the circumstances.

Anything in this Article 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’s efforts to
obtain such protective order.

Each Party acknowledges that information and/or data disclosed under this
Agreement may include “critical energy infrastructure information” under
applicable FERC rules and policies (“CEIl”). Receiving Party shall, and shall
cause its Representatives to, strictly comply with any and all laws, rules and
regulations (including, without limitation, FERC regulations, rules, orders and
policies) applicable to any such CEIl disclosed by or on behalf of Disclosing
Party or that relates to any of Disclosing Party’s or Disclosing Party’s Affiliates’
facilities.



26.0

255

25.6

Neither the Receiving Party nor its Representatives shall divulge any such CEII to
any person or entity, directly or indirectly, unless permitted to do so by law and
unless the Receiving Party has first obtained, in each case, the express specific
written consent of the Disclosing Party and any affected Affiliate of the
Disclosing Party. In any event, to the extent that the Receiving Party or any of its
Representatives seeks or is ordered to submit any such CEIl to FERC, a state
regulatory agency, court or other governmental body, the Receiving Party shall, in
addition to obtaining the Disclosing Party’s and its Affiliate’s prior written
consent (as applicable), seek a protective order or other procedural protections to
ensure that such information is accorded CEII status and is otherwise treated as
confidential.

In the case of any Proprietary Information that is CEIll, Receiving Party’s
obligations and duties under this Article shall survive until (i) the expiration of the
Non-Disclosure Term, or (ii) the date on which such CEII is no longer required to
be kept confidential under applicable law, whichever is later. With respect to
CEll, in the event of any conflict or inconsistency between this Section and any
other term or provision of this Agreement, this Section shall govern in connection
with such CElIlI.

Notwithstanding any provision of this Agreement to the contrary, all assets,
equipment and facilities procured or constructed by or on behalf of Company, and
all plans, designs, specifications, drawings and other materials and documents
created or prepared by or for Company, in connection with the Work, and all title,
copyright, intellectual property and other rights therein, shall be and remain the
sole property of Company.

This Article shall survive any termination, expiration or cancellation of this
Agreement.

Governing Law:; Effect of Applicable Requirements

26.1

26.2

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. 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.

If and to the extent a Party is required or prevented or limited in taking any action
or performance with respect to this Agreement by any Applicable Requirement(s),
such Party shall not be deemed to be in breach of this Agreement as a result of
such compliance with the Applicable Requirement(s).



27.0 Miscellaneous

27.1

27.2

27.3

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 such 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 any Project Manager be authorized to
amend or modify the provisions of this Agreement. Each Party may change its
Project Manager, from time to time, by written notice to the other Party.

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
thirty (30) 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.

Compliance with Law. Each Party shall comply, at all times, with all Applicable
Requirements in connection with this Agreement and performance 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. For
the avoidance of doubt: neither Party shall be required to undertake or complete
any action or performance under this Agreement that is inconsistent with such
Party’s standard safety practices, its material and equipment specifications, its
design criteria and construction procedures, its labor agreements, Good Utility
Practice and/or any Applicable Requirement(s).




27.4

27.5

27.6

21.7

27.8

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.

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.

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 such subject matter.
Each Party acknowledges that the other Party has not made any representations
other than those that are expressly 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 representative of the Party against
whom the amendment, modification, or waiver is sought to be enforced. The
Project Managers shall not be authorized representatives within the meaning of
this Section.




27.9

27.10

27.11

27.12

Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but if
any provision hereof shall be prohibited by, or determined to be invalid under,
applicable law, such provision shall be ineffective to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or
the remaining provisions of this Agreement.

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 Requlatory 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.

(b) Subject to Section 23.3 of this Agreement, the obligations of each Party
under this Agreement are expressly contingent upon (i) each Party receiving all
licenses, permits, permissions, certificates, approvals, authorizations, consents,
franchises and releases from any local, state, or federal regulatory agency or other
governmental agency or authority (which may include, without limitation and as
applicable, the NYISO and the NYPSC) or any other third party 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
Approvals™), (ii) each Required 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, and (iii) all applicable appeal periods
with respect to the Required Approvals having expired without any appeal having
been made or, if such an appeal has been made, a full, final and non-appealable
determination having been made regarding same by a court or other
administrative body of competent jurisdiction, which determination disposes of or
otherwise resolves such appeal (or appeals) to the satisfaction of both Parties in
their respective sole discretion.



27.13

27.14

(©) Subject to Section 23.3 of this Agreement, if any application or request is
made in connection with seeking any Required 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 in
accordance with the terms of this Agreement (including, without limitation,
Section 21.2 hereof) for all Company Reimbursable Costs. All of the Company’s
actual costs in connection with seeking Required 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:

To Customer: David Fingado
Manager, Capital Delivery
RG&E

To Company: Mr. William Malee
Director, Transmission Commercial
Niagara Mohawk Power Corporation
d/b/a National Grid
40 Sylvan Road
Waltham, MA 02451
(781) 907-2422

Counterparts. This Agreement may be executed in multiple counterparts, each
of which shall be considered an original. The exchange of copies of this
Agreement and of signature pages by facsimile or other electronic transmission
(including, without limitation, by e-mailed PDF) shall constitute effective
execution and delivery of this Agreement as to the Parties and may be used in lieu
of the original Agreement for all purposes. Signatures of the Parties transmitted
by facsimile or other electronic means (including, without limitation, by e-mailed
PDF) shall be deemed to be their original signatures for all purposes.

[Signatures are on following page.]



IN WITNESS WHEREOF, each Party has executed this Agreement by its duly
authorized representative as of the Effective Date.

ROCHESTER GAS & ELECTRIC CORPORATION

By: 77(’%)/#

Name: ok = YC yaetf
Title: PR=S 1 bEsT L EEE

NIAGARA MOHAWK POWER CORPORATION d/b/a National Grid

By: EI, 25ﬁ . F ﬂdﬂu f“
Name: William L Malee

Title: Director ~Transmission Commercial
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Exhibit A: Scope of Work

COMPANY shall perform the following Work under this Agreement:

1.

Design, engineer, procure, construct, test and place into service the new
Company-owned and/or operated facilities, and the modifications to existing
Company-owned and/or operated facilities, as contemplated in the “STATION
251 & CIRCUIT 901 PROJECT DESCRIPTION" attached as Annex 1 to this
Exhibit.

Design, engineer, procure, construct, test and place into service the new
Company-owned and/or operated facilities, and the modifications to existing
Company-owned and/or operated facilities, to upgrade the Mortimer Substation to
allow it to handle 400 MVVA Summer normal and 640 MVA long time emergency
(“LTE”) rating due to the re-conductoring of line 901 (line 901 is being upgraded
by Customer to 2-1192.5MCM ACSR Bunting conductors.) This upgrade would
include, without limitation, replacing Circuit Breaker R104, disconnect switches
SW100, 102 and 106, and upgrading the bus work to a 3000 amp rating,
modifying the 115kV take off structure to handle the new 2-1192.5 conductors on
line 901, and replacing the bushing potential device with a CVT, all as more
specifically referenced in Technical Scope Document for Substations “Mortimer —
Protection and Station upgrades for line 901 re-conductoring” attached as Annex
2 to this Exhibit.

Perform engineering review and field verifications as required on the facilities
referred to in Paragraphs 1 and 2 of this Exhibit.

Prepare, file for, and use commercially reasonable efforts to obtain any Required
Approvals that must be obtained by Company to enable it to perform the work
and any other of its obligations contemplated by this Exhibit and this Agreement.

Inspect, review, witness, examine and test, from time to time, Company’s work
contemplated herein and conduct other project management, administration and
oversight activities in connection with the work contemplated by this Exhibit.

Review, from time to time, permitting, licensing, real property, and other
materials relating to the work contemplated herein.

Retain and use outside experts, counsel, consultants, and contractors in
furtherance of the work contemplated herein.

Perform any other reasonable tasks necessary or advisable in connection with the
work contemplated by this Exhibit (including, without limitation, any changes
thereto).



For the avoidance of doubt: the Company shall not have any responsibility for seeking or
acquiring any real property rights in connection with the Work or the Project including, without
limitation, licenses, consents, permissions, certificates, approvals, or authorizations, or fee,
easement or right of way interests. Neither this Agreement nor the Company’s Work include
securing or arranging for Customer or any third party to have access rights in, through, over or
under any real property owned or controlled by the Company.

NOTE: 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




Annex 1 to Exhibit A
STATION 251 & CIRCUIT 901
PROJECT DESCRIPTION
Mortimer Station-RG&E Line 901 Re-conductor protection and R104 upgrades
Project Funding Number: C056410
Work order number: 10017980563

Link to documentum:

http://docuweb3:8080/webtop/drl/objectld/0b0017c3805b73c8

Mortimer Line 901 Technical Scope Document 12/17 tech review meeting comments

e Added no thermal limiting component statement

e Section 1.5.6 deleted Syracuse

e Section 3.1.1 added statement that around grid analysis not substantially impacted by
circuit breaker change out

e Section 4.9 added reference to replacing surge arrestors per SMP 419..01.2 by Substation
Maintenance

e Section 4.4.1 changed hook stick switch SW102 gang operated

e Section 2.9.2 change structure for switch SW102 and 106 to accept gang operated switch
(make box structure)

e Section 10.2.2 and 10.2.3 deleted

e Section 14.1.3 added switch SW 100 to list of retirements

e Section 16.12 change the date of EDC to 12/15 one-month delay also changed line item
17,18, 19 and 21 to 12/15.

e Section 16.7 C &I section added item number 7 HMI annunciator and item number 8
Telebyte communication signal converter.

e Attachment #7 - updated to add SAM - 900 HMI



Annex 2 to Exhibit A

Technical Scope Document for Substations
(Mortimer — Protection and Station upgrades for
line 901 re-conductoring)



'ENGINEERING DOCUMENT | Doc. # PR.02.00.018

nationalgrid |  Procedure: General - Substation Design  Pagefol3 _
Technical Scope Document for Substations Wersion 4.0 - 04/18/14
Application Mortimer — Protection and Station upgrades for

: k Version 1.0- 121714
line %01 re-conductoning s

INTRODUCTION

This procedure describes the technical scope for substations. It includes approval, summary, and
technical sections.

PURPOSE
The purpose of this procedure is to dafine the technical scope for substations.

ACCOUNTABILITY

This procedure applies to all National Grd personngl involved with the technical scope for substations.
COORDINATION

Coordination shall occur with the project team members.

REFERENCES

Project Managemant Playbook

PR.02.00.012 - Preliminary Engingering Checklist
DEFIN NS

Cé&l = Control and Integration

M/A — Not Applicable

SED — Substation Engineering and Design

T5D — Technical Scope Document for Substations
LHG - Underground

TRAINING

Projact Management Playbook Training
SED Personnal - as neaded / when revised per PR.0O1.00.007 - Subject Matter Experts

MNOTE: Changes to this procedure may affect PR.02.00.012 - Preliminary Engineering Checkiist

PRINTED COPIES ARE NOT DOCUMENT CON TROLLED.
FOR THE LATEST AUTHORIZED VERSION PLEASE REFER TO THE APPROPRIATE DEPARTMENT WEBSITE OR DOCUMENT LIM:

FLEPR.O2.00.018 TECHMCAL SCOPE DOCUMENT FOR CRGIMAT 3G DEPARTIMENT: SPONE0R
SUBSTATIONS SuBSTATION ENOINEERING AND DESON JoHn E Gavie
App FILE: MORTIMER = PROTECTION AND STATION LIPORADES FOR
LME 801 AE-CoMEaRTTORING




nationalgrid

ENGINEERING DOCUMENT bec # PR.02.00.018

Procedure: General — Substation Design Paga 2 of 3
Technical Scope Document for Substations Varsion 4.0 — G4/ 814

Application
REVISION HISTORY
Version Date

10 DERIB/0E
2.0 12028/09
21 2B

Mortimer — l_:'mtectlen and Slaucu_n upgrades for Version 1.0 - 12717114
line 901 re-conductoring

Description of Revision

Ingial version of docsment,

Converted dacument to new formal,
Changed title fram *Technlzal Requirements for Substations” 1o Technical Soope Requirements for
Substatians"
Changed “Technical Bequirermsnts: far’ in beader 1o “Application”
Added Saction 2.1.4
Revised Section 2.4.1
Revised Section 2.4.2.¢
Revizsed Secticn 24.3.c
Revised Secticn 2.4.3.d
Revised Secticn 2.4.3.g
Revized Secticn 2.4.3.h
Revised Secticn 2.4.3.%
Revised Section 2.4.3.1
Revized Secticn 2.4.4.c
Revized Section 2.4.4.d
Reviaed Section 2.4.4.0
Aevised Sedion 2.4.4.0
Rewvised Section 2.4.4.k
Revised Sectlon 2.4.4.1
Revised Seclion 2.4.5.c
Revised Section 2.4.5.d
Revised Section 24,59
Rewised Section 24,50
Revised Section 2.4.5k
Revized Section 2.4.5.1
Revised Section 24.6.¢
Revized Secticn 2.4.6.d
Revised Section 24.6.g9
Revized Saction 2.4.6.h
Revized Secticn 2.4.6.k
Revised Secticn 2.4.6.1
Revized Section 2.5
Revized Secticn 2.6
Revized Section 2.7
Revised Section 2.8
Revised Section 2,13

Changed titks from “Technical Scope Requirements for Substations” to “Technical Requiremants for
Substations”

Added a check box stating "This project involves a change to the conductor sizafthermnal mating or

equipment rating in the Transmission Facifty (ME: 689 kW and above; NY: 115 kW and abowve).” on

paga 3.

Removed Document Number, "Procedure: Ganeral — Substation Design®, version and date revised

of PROZ.00.01 8, and “Application” in header of dacumeant starting on the 4™ pags.

Table of Contents relocated to after the Approvals sectan,

Added Section 1.3 Safety By Design

Added Attachment #5 — Project Schedule

PRINTED COPIES ARE NOT COCUMENT CONTROLLED.

FOR THE LATEST AUTHORIZED VEREION PLEASE REFER TO THE APPROFPRIATE DEPARTMENT WEEBZITE QR DOCUMENTLM.

FILE:PR.D2.00.018 TECHMICAL SCOPE DOCUMENT FOR CRIGMATING DEPARTMENT: SPOMNEOR!

SUBETATIONS
APP FiuE: MORTIMER — PROTECTION ARD STATION UPGRADES FOR
LEBJE 901 AE-CONDUGTORING

SUBSTATION ENGNEER RS AND DES G Jo B G




; . ENGINEERING DOCUMENT boc # PR.02.00.018
nationalgrid Procedure: General — Substation Design Page 3 of 3
Technical Scope Document for Substations Varsion 4.0 — G4/ 814
Application Mortimer — l_:'mtectlen and Slaucu_n upgrades for Version 1.0 - 1217114
J line 901 re-conductoring |

Added “Detatied” 1o Atlachment #7
Added Project Schedule Templata

22 1112810 Seclion 2,13 - Removed “(see Seclion 2.13.1 for template}” in Allachment #5 and added “(refer 1o
Section 2.13.1 for example]’ 1o Atlachment #6.
Section 2131 - Revieed “‘Praject Schedule Template” 1o “Final Enginesring Schedule Example’

30 12112 Revised Titke from “Technical Reguirements for Subsiations” to "Technical Scope Documeant for
Substations” and made appropriate revisions throughoul the document
Revisad document o reflect updated process including changes to depariments, approvals, order
mo.'s, and companmy no.'s.
Addied Section 1.4 - Associated Work
Saction 1.5 — Added "Energy Delivery” and "ldentify any scope excaptions’.
Section 2.2.4 - Added "and ¥ so, indicate cil containment type.”
Added Section 2.4.3 - Lightning Protection and 2.4 4 — Indoor/Outdoor Lighting.
Section 2.4.4.2 - Added “ransformer designation”,
Saction 2.5 - Removed "action”.
Sections 2.5.1 and 2.5.2 - added "safety awitches”.
Sectians 2.6, 2,7, and 2.9 - Revised 1o "Provide 2 high level scope summary here” and added the
apprapriate Allachment(s) and desenplan 1o each seclion,
Section 2.10.1 - Added “cyber’,
Added Section 3.0 - Relerences,
Saction 4.0 - Revised allachments,
Ravised Sponsor in foolar from "Donald T. Angell” io “John E. Gawvin®.

4.0 41814 Cover page — updated to darify exceptions to presentation at Enginesring Review Meeling.
Approvals pagae — movad Protection Enginear to bottom of listing.
Section 1.3 — added "If none spacific to project N/A section”
Raformatied multiple seclions 50 that no section has more than three layvers of subseclions.
Categorized sections for better fiow and create a simplar format that would easily align with
FPR.OZ.00.012 — Preliminary Engineering Checklist
Added group classificetion numbering from PL.OY 000002 - Classificstion and Numbering to each
catagory to aide in locating relevant procedures, guidelines, and standards related to the category.

PRINTED COPIES ARE NOT DOCUMENT CONTROLLED,
FOR THE LATEST AUTHORIZED VEREION PLEASE REFER TO THE APPROFPRIATE DEPARTMENT WEEBZITE QR DOCUMENTLM.

FILE:PR.D2.00.018 TECHMIZAL SCOPE DOCUMENT FOR CRIGIMATING DEPARTMEMT: SPOMEDR:
SUBETATIONS SUBSTATION ENGNEER RS AND DES G Jo B G
APP FiuE: MORTIMER — PROTECTION ARD STATION UPGRADES FOR
LEBJE 901 AE-CONDUGTORING




ENGINEERING DOCUMENT

nationalgrid Page 1 of 39

Technical Scope Document for Substations

Martimer — Protection and Station upgrades for

line 801 re-conductoring VA - AT

Technical Scope

for

Mortimer - Protection and Station upgrades for line 901 re-conductoring

Order Mo. 10017980563 Company No. 5210 - Niagara Mohawk Power Corp

Order No. Company Mo,

Prepared By: Tom McMahon

Wersion: 1.0 Date: 121714

Check the following:

]

]

B ©

(]

This Technical Scope Document has been presented and approved at the Engineering Review
Meeting dated 12/10/14,

Thizs Technical Scopa Document is not required to be presented at the Enginearing Review
Meeting because it meets at least one of the following:

* |53 one for one asset replacement

* |55 substation retirement

+ |z estimated to be 5250k or less

Freliminary Engineering Checklist (FR.02.00.012) completed and available in Documentum in
accordance with PR.02.01.0.B — Documentum File Structure Job Ajd.

Environmental Guidance Form completed 1003014 and available in Documentum in accordance
with PR.05.01.0J8 - Documentum File Structure Job Aid.

This project involves a change to the conductor size |/ thermmal rating or equipment rating in a
Transmission Facility (NE: 62 kv and above; NY: 115 kV and above).
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Roles and Responsibilities: Instructions for completion of the Technical Scope Document

] COVERPAGE
To be complated by the Technical Lead and routad for approval.

] APPROVALS
Technical Scope Document is to be approved by the Project Team prior to the Engineering
Reaview Meaeting. The Functional Manager(s) review the Technical Scope Document at the
Engineering Review Meeting. Based on the meeting, the Technical Lead is to forward the
Technical Scope Document for Engineering Managament Approval.

[<] SECTION1
To e completed by the Technical Lead

] ALL OTHER SECTIONS
To be completed by the Engineering team including the Technical Lead

The Technical Lead will take the lead on coordination and assembly of the technical saction, and
of its presentation for approval by the Engineerng Management Review Committes, After
approval, the Technical Lead will forward it to the Project Manager for inclusion in the Project
Management Plan and file a copy in the Documentum project folder in accordance with
PR.O2.01.CJE — Documentum File Structure Jobr Ald.

The Project Manager will coordinate and assemble the Project Management Flan,
NOTES:

1. The red text in the template is guidance text for development of the Technical Scope Document
content. When creating a TS0, replace the guidance text with project spacific detail and change
the text color o black,

2. Group Classification numbers refer to the second and third group of characters that define the
policies, procedurss, specifications, and standards relevant to a particular piece of equipment or
process. The group classifications can be found in PL.01.00.002 — Classification and
Mumbering. The inclusion of the group classification is to aid in researching details for the
particular topic.

3. WA Primary Electrical Scope — Voltage Levels that are not needed. Recommend placing M/A in
the section header (PRIMARY ELECTRICAL SCOPE — VOLTAGE LEVEL 3 (M/A)) and delete
its associated subsections.

4. Once completed with the Technical Scope Document update the table of contents, especially if
sections were NIA,
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1.0 SUMMARY

14

Introduction

The scope for this project is broken up into two (2) phases, Phase 1 is o upgrade the
Line 901 protection, controls and communication at Mational Grid's Mortimer Substation,
Line 801 is currently a three-terminal 115 kY line encompassing RG&E Station 23, RGEE
Station 33 and National Grid Mortimer. The 115 kV line currently connects to the 115 kWY
Bus at Mortimer via Circuit Breaker R104. The Line 907 segment between RG&E Station
33 and Mortimer will be looped into the new RGAE Station 251, via separate breaker-and-
a-half positions, thus, creating a new two-tarminal segment batwean new Station 251 and
Mortimer. Relay upgrades at Mortimer are required to make the protection

compatible with the Line 801 protection to be installed at the new RGAE

Station 251 remaote terminal.

Phase 2 of the project is to upgrade the Mortimer Substation to be able to handle 400
MV A summer normal and 840 MVA long time emergency (LTE) due to the re-conductaring
of line %01. Line %01 is being upgraded by RGEE to 2-1192 5MCM ACSR Bunting
conductor, The scope at Mortimer Substation for phase 2 includes replacing Circuit
Breaker R104, disconnect switches SW102 and 108, and bus work to a 3000 amp rating.
Also the 115KV take off structure will be modified to handle the new 2-1192.5 conductor on
line S01. In addition the bushing potential device will be replaced with a CWT.

This project corrects transmission thermal limiting components. So once these
modifications are installed there will be no thermal limiting components at this station in
support of the current RG&E proposed modifications.

Martimer Substation is located in the Western Division, part of the Genesee Region at
1430 Brighton-Herietta Townline Road Brighton, NY.

The relevant report references are listed below:
1. RG&E SPR-1256 Station 23 new 115k\V source — Revision 1 (12/2/13)
2. Mortimer Substation site meeting notes (B/23/14)

1.2 Site Safety

1.3

Standard safety procedures will be observed. During the installation of this station project,
work will be performed near energized 115 kW and 13.2kV buses. Personnel need to be
aware of this condition and exercise caution by establishing work area protection,
performing job briefings, and weanng the appropriate personal protective eguipment. All
Mational Grid employees! contractor(s) working on this project need to follow all company
and O5HA safaty rulas, they should also refar to the "Employee Safety Hand book™

Safety by Design (Group Classification 02.00)
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There are a significant number of undarground facilities in the yard, Every
effort has been made to locate all underground conduits, duct banks, etc. and
ensura that the design provides for the indication and avoidance of the
underground facilities where possible, o preclude an unsafe condition when
digging for this projact.

The existing Substation ground grid was analyzed. Additional grounding will
be added to the area where the new circuit breakers are being installed. The
existing ground grid will be upgraded as shown in grounding plan as part of
this project.

1.4 Associated Work (Group Classification 02.00)

1.4.1
1.4.2

143

The associated transmission line work by RG&E 1o re-conductor line 801,

The associated station work o install protection, controls and communication
equipment at RGAE Station 82.

The associated work to install a new substation RGAE Station 251.

1.5  Engineering & Design Delivery

1.5.1
1.5.2

153

1.54

1.5.5

1.5.6

1.57

1.5.8
1.5.9

1.5.10

Project Management will provide overall project management.

Substation Engineering and Design Mew York will manage final engineering
and dasign.

Protection Engineering New York will provide all relay sattings and perform all
associated supporting calculations.

Substation west will provide testing and commissioning services on all
substation equipment, unless specified otherwise (i.e. to be parformed by the
manufacturer or manufaciurer's representative).

Substation Work Methods will oversee and direct the testing of power
equipmeant.

Protaction and Telecom Operations will install relay settings, perform relay
testing and will provide control and protection system testing per SMP
400.80.2 - Substation Commissioning and Energization.

Equipment and matarial will be procured by National Grid.
External contractor will be providing construction services.

Mational Grid Standard Construction Specification for Electric Stations,
SP.08.00.001, shall be utilized for all construction datails.

A mobile substation will not be required during the outage in order to maintain
distribution loads associated with this substation, It is anticipated that work will
be done in a manner to allow for three of the four transformers to be energized
at all times.
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Assumptions, Exceptions, and Risks
1.6.1 Extarnal contractor will be providing construction services.

1.6.2  National Grid Standard Construction Specification for Electric Stations,
SP.08.00.001, shall be utilized for all construction details.

1.6.3 The geotechnical and soil resistivity reports were completed prior to
submission of this Technical Scope Documeant,

164  The ransmission tharmal ratings will be changed by this modification and
transmission planning will have to make the proper notifications to the NYI1S0
as per TGP26 and OP-16 proceduras,

20 CIVIL/STRUCTURAL SCOPE

2.1

2.2

23

2.4

256

28

Site Work [Group Classification (03.01)

211 The work will be confined to the existing station fenced yard and right of way.
Mo station expansion to the existing station fenced yvard / right of way are
required.

21.2 il containment will be not be required for the new circuit breaker,
Fencing (Group Classification 03.05)

221 MIA
Flood Risk (ST.02.00.004)

2341 The station is located in Zone X, referencing panel FM36055C0332G. Zone X is
an area that has beaen determined o be outside the 0.2% annual chance
flondplain, and therefore oulside the 500 yvear floodplain. Therefore, no flood
mitigation will be raquirad.

Foundations (Group Classification 03.03)
2.4.1 Re-use foundations for the equipment listed below:

a.  The existing foundation at R104 is to be re-used andior repaired dus o
cracking.

b, Reuse the existing foundation for the existing steel take-off structure.
G A new foundation for the 115KV CVT stand.

Walls (Group Classification 03.03)
251 MIA
Cabla Trench {Group Classification 04.15)
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M

27 il Containment (Group Classification 03.01)

27.1

Additional oil containment is not raquired for this site.

28  “SPCC" Plan (FL.01.00.004 & 008)

2.8

282

According to the SPCC plan there have been no historical releases subject to
SPCC reporting reguirements at this substation. Requirements for SPCC
regulated facilities are identified in the Code of Federal Regulations (CFR), in
Title 40, Part 112,

The existing SPCC plan will be revised to remaove the applicable R104 oil
volume,

2.8  Structures (Group Classification 03.02)

2.9.1

282

293

Mortimer disconnect switchas are all mountad on the existing steel structures,
The switch mounting structures will be evaluated for the added size and
weight., Mew mounting plates will be designed for the 3000 amp switches,
The proper clearances will be analyzed as part of final design.

Switch structures for SW102 and 106 will be modified to accept gang operated
disconnects.

The existing structural supports will be evaluated for the new loading of the
new 2- 11925 Conductors.

210 Pre-engineered (site built) Buildings (Group Classification 03.04)

2104

MIA

211 Factory Fabricated Control / Equipment Enclosures {Group Classification 03.04)

2114

M,

212 Environmental

21241

According o the NYSDEC Environmental Resource Map there are no State
watlands, rare plants, or rare animals in the immediate area of the station.

PRIMARY ELECTRICAL SCOPE — GENERAL

31 Ground Grid {Group Classification 04.12)

3.1.1

As a result of changing out the circuit breaker the ground grid analysis will not
ba substantially impactad. The ground grid will be modified if necessary
based on the final design review of the station grounding.

Mew disconnact switches, and circuil breaker will be grounded according Lo
the Mational Grid Standard 5T.04.12.003 Substation Grounding.
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3.1.3  Allthe cable terminations and cable grounding will be done according to the

Mational Grid Standard ST.04.12.003.

3.2  Lightning Protection (Group Classification 04.14)

321

The existing lightning protection coverage is adeguate because the station
footprint has not changad.

3.3 WG Duct Banks (Group Classification 04.13)

331

MIA

34  Conduits (Group Classification 04.15)

341

34.2

343
344
3.4.5

34.8

Two (2) new 4" conduits will be run from Station 82 to Mortimer for the new
fiber optic communications cable. One will be spara.

Mew 47 conduits for control and power cables will ba installed from the circuit
breaker lo the control house.

A new 27 conduit will be run from the CVT to the control house
Condult size and kenagth will be re-confirmed during final engineering.

Protection package A and B will be run in separate conduits in order to comply
with NFCC bulk power directory 4 requirements.

CT cable, power cable and control cable shall not be routed in the same
conduit,

35  Indoor / Outdoor Lighting (Group Classification 04.171)

3.51

N/A

36  Low Voltage (B00Y) Power and Control Cables (Group Classification 05.08)

361

36.2

363
364
3.8.5
388
Jer

3648

Mew control cables will be instalied betweean the new 115kV equipment and
the control housea.

Mational Grid requires that all cables, cable sizes and cable types comply with
standard ST.05.08.001 — Low Vollage Powsr, Control and Instrumentation
Cable.

The following circuits are not to be intermixed in the same cable:

DC and control circuits including alarms (125VDC), #12 minimum

CT circuits (54), #10 minimom

Communication circuits {Telephone, Carrier, and Fiber oplics) as required

Low Yoltage AC station service and lighting circuits {less than 800VAC, 20
amps continuous, 75A momeantary) as required.

High Voltage Fower (greater than 800%AC and/or above 200 continuous, 754
momentary) as required,
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388  Conbrol cable quantity will be determinad during final engineering.
3.7  Fiber Optic Cables (Group Classification 05,05)

371 Install new fiber optic cable from Station 82 to Mortimer Station for
communications equipment. Use AFL Telecom cable specification DNA-30327
or equivalent.

3.7.2 LIsa 1714™ diameter orange inner duct in the conduit or trench and control
house for the fiber installation Lo prevent damage Lo the fiber oplic cable.

373 Terminate fiber oplic cable in patch and splice panels with bulkhead
connactors.

41  Power Transformer (Group Classification 04.02)

411 BIA
42 Metal-Clad Switchgear {Group Classification 04.05)
421 BIA

4.3  Circuit Interrupter (Group Classification 04.01)

4.3.1 Replace GE type “FK" Oil Circuit Breaker R104 with a 115k 30004 683kA SFE
Breaker per specification 3P.04.01.002 46kV-345k\ Power Circuit Breakers
(SF&). The circuit breaker will have dual trip coils in order to comply with
MPCC bulk power directory 4 requirements. However Mortimer does not have
two battery sources and we will not meet all the bulk power requirements. The
station was not designad to meet bulk powear requiremeants.

432 Sea section 2 for Revanue Metering CT requiremeants.
4.4 Disconnect Switches {Group Classification 04.02)

4.4.1 Replace disconnect switches SW102 and 106 with 123k\V 3000 amp group
operated air break, vertical break switch per specification SP.04.08.001 Group
operated cutdoor air break disconnect switch.

442 Replace gang disconnect switch SW100 with a 123k 2000 amp group
operated air break, vertical break switch per specification SP.04.09.001 Group
operated cutdoor air break disconnect switch.

443

4.5 Capacitor Banks {Group Classification 04.08)
451 MNA

4.6 Reaclor (Group Classification 04.13)
461  MNA

PRINTED COPIES ARE NOT DOCUMENT CONTROLLED,
FOR THE LATEST AUTHORIZED VEREION PLEASE REFER TO THE APPROFPRIATE DEPARTMENT WEEBZITE QR DOCUMENTLM.

FILE:PR.D2.00.018 TECHMIZAL SCOPE DOCUMENT FOR CRIGIMATING DEPARTMEMT: SPOMEDR:
SUBETATIONS SUBSTATION ENGNEER RS AND DES G Jo B G
APP FiuE: MORTIMER — PROTECTION ARD STATION UPGRADES FOR
LEBJE 901 AE-CONDUGTORING




; . ENGINEERING DOCUMENT
nationalgrid Page 13 of 39

Technical Scope Document for Substations

Martimer — Protection and Station upgrades for

line 801 re-conductoring VA - AT

4.7  Instrument Transformer (Group Classification 04.03)

4.7.1 Replace axisting bushing potential device with single phase 115k CVT with 2
secondary windings with ratios of 1000/600:1.

4.8  Line Traps / Tuners (Group Classification 04.07)
4.8.1 MIA
48 Surge Arresters (Group Classification 04,1%)

4491 The surge arrestor will be evaluated by Station Maintenance for possible
replacement per SMP 419.01.2.

410 ‘Voltage Regulators (Group Classification 04.04)
4101 WA
411 Primary Bus Work (Group Classification 04.17)

4,111  Replace the existing 3.5 IPS AL bus with a 5" |5P AL bus to meet 400MVA
load for summer normal and S40MVA for LTE.

4112 Replace existing strain bus 500 CU 37 3TR with 2- 1250 CU 37 5TR

conductor,
4.12 High Voltage WG Power Cable (=1000Volts)
4121 NA

5.0 PRIMARY ELECTRICAL SCOPE — VOLTAGE LEVEL 2 (N/A

51  Power Transformer (Group Classification 04.02)

51.1 [T

3.2 Metal-Clad Switchgear (Group Classification 04.05)
521 [N

3.3 Circuit Interrupter (Group Classification 04.01)
531 TN

54  Disconnect Swilches {(Group Classification 04.09)
5.4.1 MIA

55 Capacitor Banks (Group Classification 04.08)
551 MIA

56 Reactor (Group Classification 0d.13)
5.6.1 MIA

57  Instrument Transformer (Group Classification 04.03)
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5.7.1 MNIA

58 Line Traps/ Tuners (Group Clazzification 04.07)
5.8.1 MIA

58  Surge Arresters (Group Classification 04,18}
591 MIA

510 Voltage Regulators (Group Classification 04.04)
5101 NA

511 Primary Bus Work {Group Classification 04.17)
5111 NA

5,12 High Voltage WG Power Cable (=1000Valis)
5121 NA

6.0 STATION SERVICE SCOPE

6.1  DC Power (Group Classification (05.08)

6.1.1 The existing 260VDC station service will be used for tripping and closing
control power of the new 115k circuit breaker. Two separate breakers will be
utilized for the two trip coils. The existing DC service is adequate o handle
the load.

6.2 AC Power (Group Classification 05.07)

6.2.1 The existing 120240V AC station service will be used for breaker compartment
power, SFE tank heaters and cabinat lighting. The existing AC service is
adequate for the additional heater load.

6.3 Standby Generator (Group Classification 05.07)
6.3.1 MNIA

7.0 PROTECTION SCOPE

7.1 Protection Details (Group Classification 10.00, 10.01, & 10.02)

7.1 115KV LINE 2901 PROTECTION:
This line protection was designed to work in conjunction with the line
protection on the remote end at RG&E's new station 251 as defined in
RGEE"s proposzal scope document.

The "A" protection will be provided by a Schweitzer 4711L line diffarential relay
with back up step distance protection. It will communicate with station 251 via
an existing fiber optic cable between the two stations. The 4110 will interface
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with this fiber through G.E. JMUX communications aquipment. Direct Transfer
Trip (OTT) ransmit and receive will be utilized in this relay for Breaker Back
Lp (BEBL). A failed center breaker in station 251's breaker and half
configuration will send DTT to Mortimer breaker R104. A failure of R104 at
Mortimar for a bus section Mo, 1 fault or a line 901 fault will send DTT to
station 257, In addition to the 41110 a Schweitzer 351-6 overcurrent relay will
be usad as an auxiliary tripping relay to trip R104 and drive the auto reclosing
to lockout when DTT is received from station 251,

The "B" protection will be provided by a G.E. L0 line differential relay with
back up step distance protection, It will communicate with station 251 via a
new diverse direct fiber optic cable o be installed between the two stations.
This protection package, like the "A”, will provide BB and DTT. A Schweitzer
351-6 relay will be used for DTT receive tripping. Both the primary and the
secondary line differential and DTT schemes will be supervised 43" ON-OFF
control switches.

Auto reclosing of breaker R104 will be accomplished with a Schweitzer 351-6
overcurrent relay. It will be programmed to mimic the existing
electromeachanical scheme and will operate on live-bus/dead-line or synch
check, It will also be incorporated into the existing bus protection “Stall”
achama and will be driven to lock out for a failure of breaker R104 and DOTT
recejve, The existing breaker R104 is equipped with a bushing potential
device on the line side that is used for auto reclosing and synch chack. R104
i being replaced, therefore a new single phase 9KV -118YW CVT will be
installed in place of the bushing potential device and brought to the new
reclosing relay,

8.0 CONTROL AND INTEGRATION SCOPE

8.1  Control and Integration Details (Group Classification 05.01, 05.03, & 05.10)
811 Energy Management System

a.  Control and Trip / Close status monitoring of R104 will be maintained on
RTU. Reclesing control and status monitoring for K104 will be addad to
RTU1. Analog telemetry will continue to be monitored through RTUZ2, All
new ralaying alarms and status points will be added o RTUZ.

b. A new SEL-2032 communications processor will be added to facilitate baoth
status monitoring for the new relays as well as fault record retrieval, This
device will be connected via Ethemnet back to the existing Gametcom
DXad0 gateway device o allow remote access through the Crossbow
system. This new SEL-2032 will connect to the RTU via DNP3 by
connecting to the existing RS485 network associated with the existing SEL-
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2020 devices. A coaxial connection between the SEL-2032 and the Arbiter
GRS clock is also reguired.

d.  The new JMLEX trouble alarms will be ganged together and connected to
RTLIZ,

e All RS5-485 networks shall be terminated at both ends with 1206 resistors to
eliminate reflections on the line.

f. The RTU Points List tables in the Attachments Section contain the EMS
points that will be required on both RTUY and RTUZ at Mortimer Station,

q.  The overall connection scheme for the RTU and IEDs is shown in the
Mortimer Station RTLU Visio Diagram in Attachments Section.

812 Panel Metering

a. The existing Bitronics panel meter for R104 will remain as is, returning
analog quantities to RTUZ. Additional analog monitonng will be maintained
through the existing lon revenue meter,

8.1.3 Control Switchboard

a.  An RE-01 dual trip coil control switch will be provided for the new circuit
breaker. This control switches will be installed in the relay panel for R104
and will provide local and remote status and control functionality for trip
(open)closea,

b, An RE-43AM switch will be provided for the new R104 circuit breaker,
This switches will ba installed in the relay panel for the breaker and will
provide local and remaote status and control functionality for Recloss auto /
manual within the breaker. A site visit will be used to determine exact
placement for the larger RE-43A/M switches during final design.

¢, All test switch designations and model configurations listed in the Control &
Integration Materal List may require modification during Final Engineering
and Design o best accommodate the switchboard panel and equipment
layout of the final station design.

2.0 REVENUE METERING SCOPE

8.1  Revenue Metering Details {Group Classification 05.0%)

9.1.1 Mew circuit breaker CT's must be of revenue grade or +/-0.3% accuracy.
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8.1.2  Revenues metering CTs must be recognized by the NY'S Department of Public
Service - Approved Meter List 630/14,

10.0 COMMUNICATIONS SCOPE

101 Communications Details (Group Classification 05.05)

10.1.1  General: The Telecom related work to be performed at Mortimer includes the

following:
1. Install a new 72 strand fiber optic cable betwaen Mortimer and RGAE
Station 82
2. Install a new 72 strand fiber optic cable between Mortimer and RGE&E
Sration 2571

3. Install a new equipment cabinet to house JMUX equipmeant for
communications o support protection circuit

10.1.2  Conduits: The following to be provided:

1. Two (2) 4" schedule 80 conduits to the substation fence will be
neaded to provide a pathway for the 72 strand fiber optic cable
batwean Mortimer and RGAE Station 82. RGAE will be rasponsible
for placing and terminating the fiber optic cable. One spare for future
use,

2, O (1) 4" schedule 80 conduit from confrol house to Breaker R104
bay line 907 termination structure to circular AFL splice can for the
72 strand fiber optic cable between Mortimer and Station 251 via
Line 901 OPGW. RGEE will be responsible for placing and
terminating the fiber optic cable,

10.1.3  Fiber Optic: Two (2] fiber optic patch panels in Mortimar Control House,
provided by RGAE, will be provided for the termination of the (2) 72 strand
fiber optic cables, one for Station B2 and one for Station 251, The fiber optic
cables will be terminated by RG&E.

10.1.4  Power: The following electrical circuits are to be provided
1. Two (2) 130WDC circuit is needad o the RGAE Equipmaeant
2, Ona (1) 120VAC circuit is needed to the RG&E Equipmeant
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10.1.5  Add one JMUX OC-48 shelf, provided by RGAE, mountad in the RGAE
equipment cabinel. The JMUX will connect to the new 72 strand fiber optic
cable and become part of the RG&E SONET Ring

10.2  Circuil Reguirements:
1021  Protection:

a.  Relay communications for the primary Line 801 protection cument
differantial and DTT schemes will ba through the JMLEX

b.  Relay comms for the Line 801 secondary Line 9071 protection current

Wersion 1.0 - 121714

differential and DTT schemes will be direct fiber optic interconnections (o

the RG&E fiber optic patch panel
10.22  Security: None

10.3  Attachment #8 list additions, changes or modifications to the Communications system.

11.0 MISCELLANECUS SCOPE

11.1  Site Security (Group Classification 0204 & 03.04)
1111 WA

11.2  Animal Intrusion Protection (Group Classification 04, 18)
1121 WA

11.3 Fire Alarm { Fire Protection (ST.02.00.004)
11,31 MWA

11.4  Insulators and Surge Arresters

11.4.1  During line 901 cutage the old brown insulators should be replaced and
upgraded to the new standard under the direction of the O&M Enginesr.

1.5 Steal Structure painting
11651 MNA

12.0 TEMPORARY FACILITIES { MOBILE TRANSFORMER SCOPE

121 Temporary Facilities
1211 WA
12.2 Mobile Transformer
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13.1.1  Substation O&M Services project team mamber will identify and order all
regquired spare parts.

14.0 REMOVALS AND RETIREMENTS SCOPE

14.1 Removals and Retirements Details

14,11 Euxisting R104 oil circuit breaker will be removed and will be send to
investment recovery.

14.1.2  Two (2) existing hook stick disconnects 102 and 108 and the associated steel
structures will be removed and sent to investment recovery.

14,13 One (1) gang operated switch SWA00 will be removed and sent o investment

recoveny

14.1.4  The existing bus work 3.57 AL IPS bus tube and copper strain bus will be
removed and sent to investment recovery.

15.0 REFERENCES

“;:“m'::p‘ Sheet | Revision Document Title
C22305W 2 32 | Single Line Diagram
C10435W 1 20 Conduit Plan
C31880W 1.2 3 R104 GE QCB typa FK
DE1887W 2 T EMSE point assignments
C22206W 1 | 7 | Interconnection diagram R104 OCB
C22474W 10 14 Panel 12F lina 907 R104
C22274W 28 & | Elementary wiring diagram Line 901 OCB R104
C16753W 1 1 Electric azsembly plan
STAD-Mortimer 1,2 | 2 | Dperating Diagram
RGAE Station 23 new 115K\ source from Mortimer
a5 ) 1 technical requirements

Note: This is a compilation of documents used to devalop the Technical Scope ONLY. It is not an all
inclusive list of references or list of drawings affected for Stap 2B: Final Enginearing and Design.
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16.0 LIST OF ATTACHMENTS

Attachment #1:
Attachment #2:
Attachment #3:
Attachment #d:
Attachment #5:
Attachment #6:
Attachment #7:
Attachment #8:
Attachment #5;

Existing operating diagram

Wersion 1.0 - 121714

Proposed one-line diagram reflecting the project additions / removals

Preliminary Protection Single Lines sheat 1
Preliminary Protection Single Lines sheet 2
Photographs

Preliminary Protection Relay List

Preliminary C&| Equipment List

Preliminary Telecom Equipment List

Final Enginearing and Dasign Milestone Schedule
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ANSVIEEE
EI Device Designation

Dascription
Comments

Mortimer Line 901 PROTECTION

T | BTLA/LNGOT

3

Schweitzer, SEL-411L Line Differential Relay
Part No: 0411L1XEXSCECOXHSEGTEXX

key Code: 8302

5 Horizontal Rack Mount

125/250 VDT Power Supply

250 VDG Control Voltage

Additional VD Board

A50nm multi mode IEEE C37.94 Fiber Interfaca

2 | 87LB/LNSO1

5.E. L90 Line Differantial Relay

Fart No: N00-HKH-FBL-HELU -LEL-NX-SX00-L-WTK
Haorizontal Rack Mount

1257250 VDC Power Supply

1300nm single mode, LASER, 2 Channel Fiber
Interface

MOTE: This Relay MUST be ordered with the same
Software Number as RG&E's relay or they will not
work together!

3| M4TTALNDO1
S4TTE/LNAM
TORA04

Schweitzer: SEL-351-8 Overcurrent Relay
Part Mo: 035163C4ES62X1

Key Code: 6141

3 Horizontal Rack Mount

125/250 VDC Power Supply

250 WVDC Control Voltage

Additional "D Board

4 | 43TTALNI01
43TTE/LNS

G.E. ON-OFF Switch, Typa SBEM

Fart No: 165BMF2A08S1 AV
B-Stage, 2 Position

Fixed Oval Handle

Mameaplate Engraving: OFF — ON
Escutcheon to read "TRANSFER TRIP"

3 | 43/ETLALNSOY
43/8TLE/LNSO1

G.E. ON-OFF Bwitch, Type SEM
Part Mo: 165BMF2AD851 A3V
G-Stage, 2 Position

Fixed Oval Handle

Mameaplate Engraving: OFF — ON
Esculcheon to read "LINE DIFF®
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167
ANSIIEEE 5 Description
sl Device Designation 5 Comments
1| Control Handles: | Electroswitch Control Switch Relay, Series 24, Dual Trap
RE-DER 104 Cal
Model #: BEPDSTLE
Rating: 125V
Decks: 5
Indication; Green/Red/Red LED s
Ezcuicheon: Breaker Control - Trip/Close
2 | Reclose On/Off Switch: 1 Series 24 Latching Switch Relay W/ Annunciator Mamplate
RE23ANMRI04 Mode] £ 92PAQIKC
Rating: 125%ne
Decks: 3
Escutcheon: Reclosing Switch - Manuzl/ Auto
3| Communications Processor 1 Schweitzar Commumication Processor, Model: SEL2032
Part Mumber: 203203 X 34400505
Mounting: Horizontal Back Mount
Memory: Standard Database and Settings Storage with
Archive Storage Memory
Specizl Hardware Options: Mone
Power Supply: 38-200 Ve, 85-[40 Vac
10 Board; Conwel Input Voltage: 4 Outputs, 16 Inputs; 125
Vip*
Protocol Card #1: Ethernet Card with NP3 Protocol
Connection Option for Protocol Card #1; Two 1V 1IKIBASE-
Tﬂ
Protocol Card #2: Ma Card
4 | Comumunications Cables T | Misc. Serial Calsles
SEL-2032 to Relays B | Models to be determined during final design
Coaxial Cable for IR1G-B [
5 | B5-485 Communicanon Cable T | Belden %842
B
[
& | RS232 ) RE485 Transceiver b Schweitzer Serial Interface Converter: SEL-2884

SEL-2886

RS232 to RS485 conversion
Port Powered

PRINTED COPIES ARE NOT DOCUMENT CONTROLLED,
FOR THE LATEST AUTHORIZED VEREION PLEASE REFER TO THE APPROFPRIATE DEPARTMENT WEEBZITE QR DOCUMENTLM.

FILE:PR.D2.00.018 TECHMICAL SCOPE DOCUMENT FOR

SUBETATIONS

APP FiuE: MORTIMER — PROTECTION ARD STATION UPGRADES FOR

LEBJE 901 AE-CONDUGTORING

CRIGIMATING DEPARTMEMT:
SUBSTATION ENGNEER RS AND DES G

SPOIMEOR!
JaHu B Gavin




; . ENGINEERING DOCUMENT
nationalgrid Page 30 of 39
Technical Scope Document for Substations
Martimer — I_ﬁmtectlen and Slautu_n upgrades for Version 1.0 - 12717114
line 901 re-conductoring |
167
ANSIIEEE 'E‘ Description
sl Device Designation 5 Comments
7 | HMI 1 ASE SAM (SAM-900-125)
Incledes 17" touch screen monitor with 19 rack-mount
bracket, single board Pentinm IV computer with 197 rack-
mount bracket, 4 serial and 2 network ports, Windows O/5,
SAM alarm amunciation software, SPT data acquisition
software (Support for DMP3 and Madbus, protocols: serial
and network versions)
Pullout Keyboard { SAM-KEB)
19" Rack Mount Keyhoard Touchpad end Tray
& | Telebyte Comiminication Signal 2 Telebste Cormmunication Signal Converters (Model 3050},
Converters {wined for 4 ea) Aux Power Input 12%DC w/LED Display.

Mode: Please refer to ST08.03.048 — Test Switchas for meterdng and contral handle test awitch standard specifications,
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IED
Point Mo.
16
17
18
19
20

IED
Point No.

[{ =0 I - T 4 I A 4% S

EMS
Point Mo.

Martimer — Protection and Station upgrades for

15
16
17
18
18

Point No.

L= == R = O L L

line 901 re-conductoring

16.8

Mortimer RTU1 Status Points
EMS Description

BKR R104

R104 RECLOSE OFF

SPAREDTY
MEUS BERAIR
SBUS BERAIR

Mortimer RTU1 SBO Points

EMS Description

BER R214

R214 RECLOSE OFF

R1d44 RECLOSE OFF

R233 RECLOSE OFF

BER R233

BER R235

BER R154

R235 RECLOSE OFF

BKR R133
SPAREDQCS

BER R134
SPAREDM
SPAREDTZ

BER R104

R104 RECLOSE OFF
SPAREDS

2020
Port

Version 1.0 - 121714

Attachment #7-2: C&l Point Assignment (RTU1)

2020 Davice

Port

Input Source

D-xT3 RTU

OQutput Sourcse Davico

xT1

RTU

RTU

RTU

T4 RTU
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IED EMS
Paint Paint
No No

o 0 b LM o= O

10
11
12
13
14
15

Mortimer RTU2 Status Points

Description 2020
Port
RTL Culoff
695 RiL
Fuse moaonitor
2020 Relay Fail
Ln 1 relay fail

Martimer IMLUX 2000 Failure

Mortimer (Rochester Pump) LMN111 Block
Reclose Failure (MTS Card)

Maortimer (Rochester Pump) LN113 Block
Reclcse Failure (MTS Card)

Mortimer (Rochestar Pump) LMN114 Block
Reclose Failure (MTS Card)

R124 Reclose OFF (RE-43A/M)

R124 Raclasa OFF (RE-434/M)

R144 Raclose OFF (RE-43.40M)

2032-2 Trouble

JMUX Trouble

spare

spara

Input Source Device
Marlimer
Sage HTU Baseboard
| |
| |
| |
I I
| |
I I
| |
| |
I |
I |
| I
| |
I |
I I
v v
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CONTINUED
IED EMS Dascription 2020
Point Paoint
No No Port  Input Source Device
Ruochaster Pump BTLELNT 14 Relay Ajrporl M145
27 157 Trouble (BFRO) RTU ST-XT-01
28 158 Rachestar Pump SEL-2032 Trouble | |
29 159 Rachester Pump Arbiter Clock Fault | |
Rachesler Pump Arbiter Clock Loss of Sal.
30 160 Lock T ¥
2020-1
48 161 R194 Reclosing Blocked (OUT103) fals SEL-351A TaiR194
162 2032-2 Comm Sis SEL-2032-2 SEL-2032-2
LNadi LINE DIFFERENTIAL "A' RELAY
0 163 TROUBLE (87LA/LNS01) | I
LWa0t LINE DIFFERENTIAL 'B' RELAY
1 164 TROUBLE (BTLE/LN901} | IM2
LNa01 ‘&' RELAY TROUBLE
2 165 (94T TAMLNGG1) | IM3
LNad1 'B' RELAY TROUBLE
3 166 [Q4TTELMNI0 ) | IM4
R104 RECLOSING RELAY TROUBLE
4 16T (TOR104) | IM5
5 165 LNa01 'B' LOSS OF POTENTIAL (LOP) | |MEG
fi 169 AFBTLALNGDT Differantial OFF | INT
T 170 £3/ATLB/LMADT Differential OFF | IME
& 171 A3TTALNSOY OFF | IM9
] 172 A3TTE/LNSOH OFF | IN10
10 173 R104 Maintenance Tesl Swileh Position | 1M1
1 i 174 R104 Breaker Trouble | IN12
12 175 R104 Low SF6 Gas Alarm | [YRE!
13 176 R104 Low SF6 Gas Lockoul ¥ IMN14
LNa01 LINE DIFFERENTIAL ‘A" RELAY 2082-2
14 177 COMM STATUS pi SEL-411L BTLAMLNSOT
LNa01 LINE DIFFERENTIAL A" RELAY
15 178 COMMUNICATIONS CHANNEL TROUBLE | | |
16 174 LMa0t ‘A LOSS OF POTENTIAL (LOR) ¥ ¥ ¥
R104 RECLOSING RELAY COMM 20:20-2
7 180 STATUS p5 SEL-351-8 TaR104
15 181 R104 RECLOSING BLOCKED (OUT103) ¥ T b
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16.11 Attachment #8: Preliminary Telecom Equipment List

ANSVIEEE
2 Device Designation

Comments

JMUEE configuration
{to Be provided by RGAE)

P O L 0% & R N GO ¥ SR N -

Commen Equipment shelf (B8e£30-01)

JMUX Channel Shall (3RU) (BEG430-04)

Pawer Converiers 1300 [BEG43 1-03)

Fower Unit Paddie Boands (86431-90)

Service Unit (BRE434-02)

Service Unitl [P Service Unil Paddle Boarg (86434-82)
OC-48 MUK Unit 1310nm IR-l, SMF, LT (886419-01 1A4)
Cable Assy Xover CATS, RJ-45, Shielded. 7" (135-86419-01)
28T JMUX to JIF cable {Lefl slde) {035-B8430-65)

2EVT JMUX 1o JIF cable [Right side) (D35-86430-66)
CDAX Unils {2B6486-01)

CDAX Paddle Board (BE486-01)

DATA-NXG4F Unils (64-TEEK) (BEE4E4-02)

DATA-NXGAF Unit Fibar PE (C37.04 MMF) (86464-08)
WP E&M Units (BE6444-05)

AW-VP Split Combine Paddle Board (86444-91)

YTIDS0 Ribbon Gable Kil (884 30-52)

Computer Test Cable Kil (26430-53)

2 488Mbis TRANSCENER, 131 Onm, IR-1, 13dB, SMF, LT
1RU Spacer Fanal, wilh removable Fronl (FEODDOBE)
VislaNET Nalwork Inlerface (WNI) RTU Licanse

Fiber Optic Matenals
{to Be provided by RG&E)

TED

--mﬁﬁuﬂ

T2 strand fiber optic cable, SMF-28e+, full dielectric
Coming Bulk Head Housing (CCH-04L)

Corning Splice Housing (CSH-03U-F)

Coming Splice Trays (MGT-07E)

Coming Bulkhead and pigtails {CCH-CPI2-A8-PO3RH)
Fiber oplic patch panels

Circular AFL splice Can
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Technical Scope Document for Substations

Martimer — Protection and Station upgrades for

line 801 re-conductoring VA - AT

Englnaanng & Des|gn Milestone Schadule

Scheduled
Mo Description Datss/Durations’
1. Relay, C&l & Telecom Design Briefs |ssued (ME only) Mt
5 ' EPC | MSA, develop EPC / MSA bid Technical NIA
¥ document
3. Develop planning grade estimate (Level 3 projects only) | 11114
dq, Pianning Sanction and DOA& approval 1214
5. Motification from PM to start Final Engineering & Deasign | 14158
i, lssue PO to EPC f MSA consultant (if applicable) 115
7. Design Kickoff Meating (PR.02.00.013) 2115
8. | I".dajur qupment { material procurement completed Tia
9. F-‘nmaryfﬁmh'strucmm design finished 095
10. | AC/IDC Elementaries design finished 04915
11. Secondary wiring design finished 095
12, Primary!Civil'Structural constructability review 1015
13. AC/IDC Elementaries constructability review 10/15
14, Secondary wiring constructability review 1015
14, PrimanyCivil'Structural issued for construction (IFC) 1115
16, AC/DC Elementaries and secondary wiring IFC 1115
17, Engineering & Design Complete (EDC) 1215
18 IT outsourcad construction, complete construction bid 13118
: specification

19. | Input to PM for Construction Field Issue Document 1215
20, Develop project grade estimate {Level 3 pmlmts anly) A
21. Minor equipment f material procurement completed 1215

NOTES:

1. For resourcing, it is preferred that we indicate the month & year instead of durations. The
schedula development is based on task 5 abova.

Z. There may be only one or multiple constructability reviews depending on project specifics and
regional neads, Customize to meet project neads. NY generally has one constructability review,
if this is so put same date in for all.

3. Thera may be only one or multipla issue for construction (IFC) depending on project spacifics
and regional needs. Customize to meel project needs. NY generally issuss all drawings at once,
if this is so put sama date in for all. EDC indicates all drawings issued for construction.
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Martimer — l_:'mtectlen and Slaucu_n upgrades for Version 1.0 - 12717114
line 901 re-conductoring |

17.0 REVISION HISTORY OF PROJECT DOCUMENT

Version Date Descriplion of Revision
1.0 1111214 Indial revision of documant.

Based on sie vislt, decussions with fleld personnel and review of drawings,
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Exhibit B: Projected Milestone Schedule

PROJECTED MILESTONE SCHEDULE

Task Milestone Date Responsible Party
Complete as of the
Preliminary Amendment Eff_ective
1. . . Date. Technical Customer/Company
Engineering
Scope Document
issued.
10 Months after
2. Final Design Amendment Effective | Customer/Company
Date
. . 10 Months after
3. Material & Equipment Amendment Effective Company
Procurement
Date
13 Months after Company
4, Construction Amendment Effective
Date
16 Months after
5 Close Out Amendment Effective | Customer / Company

Date

The dates above represent the Parties’ preliminary schedule, which is subject to adjustment,
alteration, and extension. Neither Party shall be liable for failure to meet the above Preliminary Milestone
Schedule, any milestone, any in-service date, or any other projected or preliminary schedule in connection
with this Agreement, the Work or the Project. National Grid does not and cannot guarantee or covenant
that any outage necessary in connection with the Work will occur when presently scheduled or on any
other particular date or dates and shall have no liability arising from any change in the date or dates of such

outages.




Exhibit C: Insurance Requirements

e Workers Compensation and Employers Liability Insurance as required by the State of New
York. If required, coverage shall include the U.S. Longshore and Harbor Workers’
Compensation Act and the Jones Act.

e Public Liability (Including Contractual Liability), covering all activities and operations to
be performed by it under this Agreement, with the 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 NIAGARA 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: RG&E
Attention: David Fingado
1300 Scottsville Road
Rochester, NY 14624

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.



To the extent requested, both Parties shall furnish to each other copies of any accidents report(s) sent
to the 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.

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

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 coverages required herein have
been reduced as a result of claim payments, expenses, or both.

Customer shall name the Company as an additional insured for all coverages 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.



Exhibit D: Estimated Cost Breakdown

Project Description Project Engineer Cost Component Total Cost

Hours

Straight Time Rate $40.00

Labor Dollars $172,000

Labor OH Rate 0.9409
Project Risk Labor Overhead Dollars $161,835

Materials - Inventory
Stores Handling Rate 0.12
Stores Handling Dollars $65,928
Materials - Vendor

Comments/Assumptions

Contractors

Transportation rate 0.3407
Transportation dollars $58,600
CAD Transmission rate 0.1100
Capital Overhead Dollars $31,820
Tax Rate 0.08
Tax total $19,200
Total Estimated Cost $1,300,000

For the avoidance of doubt: this Exhibit provides an estimated cost breakdown of the Work Cost Estimate; the
Work Cost Estimate and this Exhibit are estimates only and shall not limit Customer’s obligation to pay Company
for all Company Reimbursable Costs actually incurred by Company or its Affiliates.



