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STANDARD LARGE GENERATOR INTERCONNECTION AGREEMENT

THIS STANDARD LARGE GENERATOR INTERCONNECTION
AGREEMENT (“Agreement”) is made and entered into this —20th day of 26—
December 2010, by and among ——————afeorperate-deseription] Astoria Energy
II LLC, a limited liability corporation organized and existing under the laws of the
State/Commenwealth of Delaware (“Developer” with a Large Generating Facility), the
New York Independent System Operator, Inc., a not-for-profit corporation organized and
existing under the laws of the State of New York (“NYISO”), and af the
New York Power Authority, a corporate deseriptionimunicipal instrumentality
organized and existing under the laws of the State of New York (“Connecting
Transmission Owner”). Developer, the NYISO, or Connecting Transmission Owner each
may be referred to as a “Party” or collectively referred to as the “Parties.”

RECITALS

WHEREAS, NYISO operates the Transmission System and Connecting
Transmission Owner owns certain facilities included in the Transmission System; and

WHEREAS, Developer intends to own, lease and/or control and operate the
Generating Facility identified as a Large Generating Facility in Appendix C to this
Agreement; and,

WHEREAS, Developer, NYISO, and Connecting Transmission Owner have
agreed to enter into this Agreement for the purpose of interconnecting the Large
Generating Facility with the New York State Transmission System;

NOW, THEREFORE, in consideration of and subject to the mutual covenants
contained herein, it is agreed:

ARTICLE 1. DEFINITIONS

Whenever used in this Agreement with initial capitalization, the following terms
shall have the meanings specified in this Article 1. Terms used in this Agreement with
initial capitalization that are not defined in this Article 1 shall have the meanings specified

in Section 360-1+:030.1 of Attachment X of the NYISO OATT or Attachment S of the
NYISO OATT.

Affected System shall mean an electric system other than the transmission system
owned, controlled or operated by the Connecting Transmission Owner that may be affected
by the proposed interconnection.
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3.1

4.1

4.2

4.3

ARTICLE 3. REGULATORY FILINGS

Filing. NYISO and Connecting Transmission Owner shall file this Agreement
(and any amendment hereto) with the appropriate Governmental Authority, if
required. Any information related to studies for interconnection asserted by
Developer to contain Confidential Information shall be treated in accordance with
Article 22 of this Agreement and Attachment F to the NYISO OATT. If the
Developer has executed this Agreement, or any amendment thereto, the Developer
shall reasonably cooperate with NYISO and Connecting Transmission Owner with
respect to such filing and to provide any information reasonably requested by
NYISO and Connecting Transmission Owner needed to comply with Applicable
Laws and Regulations.

ARTICLE 4. SCOPE OF INTERCONNECTION SERVICE

Provision of Service. NYISO will provide Developer with interconnection service
of the following type for the term of this Agreement.

4.1.1 Product. NYISO will provide f 1 Energy Resource
Interconnection Service and Capacitv R rce Interconnection

to Developer at the Point of Interconnection-, subject to the requirements
f Appendix A tion

4.1.2 Developer is responsible for ensuring that its actual Large Generating
Facility output matches the scheduled delivery from the Large Generating
Facility to the New York State Transmission System, consistent with the
scheduling requirements of the NYISO’s FERC-approved market structure,
including ramping into and out of such scheduled delivery, as measured at
the Point of Interconnection, consistent with the scheduling requirements of
the NYISO OATT and any applicable FERC-approved market structure.

No Transmission Delivery Service. The execution of this Agreement does not
constitute a request for, nor agreement to provide, any Transmission Service under
the NYISO OATT, and does not convey any right to deliver electricity to any
specific customer or Point of Delivery. If Developer wishes to obtain Transmission
Service on the New York State Transmission System, then Developer must request
such Transmission Service in accordance with the provisions of the NYISO OATT.

No Other Services. The execution of this Agreement does not constitute a request
for, nor agreement to provide Energy, any Ancillary Services or Installed Capacity
under the NYISO Market Administration and Control Area Services Tariff
(“Services Tariff”). If Developer wishes to supply Energy, Installed Capacity or
Ancillary Services, then Developer will make application to do so in accordance
with the NYISO Services Tariff.
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Facilities (or portions thereof) using Good Ultility Practice and using standards and
specifications provided in advance by the Connecting Transmission Owner;

(2) Developer’s engineering, procurement and construction of the Connecting
Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade
Facilities shall comply with all requirements of law to which Connecting
Transmission Owner would be subject in the engineering, procurement or
construction of the Connecting Transmission Owner’s Attachment Facilities and
Stand Alone System Upgrade Facilities;

I agr t mplyv with all applicable provisions of

220 of th York Labor Law (“Section 220”), as it ma amen from
time to time. Pursuant to the r irements of tion 220, Developer agr
that, for work perform n existin nnecting Transmission ner

facilities (i.e., “publi rk”):

a) Each laborer rkman or mechanic shall aid no less than th
revailing wa a fined in tion 22

The filing of pavrolls shall be made in a manner consistent with

ivision three-a (3(a)) of tion 220: this is a condition pr nt t
payment of any sums due and owing to any person for work done upon
the project, and

laborer rker, or mechanic shall rmitt rr ired t

work more than eight hours in any one calendar day or more than five

days in any one week except in cases of extraordinary emergency
including fire, flood, or danger to life or property.

“@) Connecting Transmission Owner shall review and approve the engineering
design, equipment acceptance tests, and the construction of the Connecting
Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade
Facilities;

(45)  Prior to commencement of construction, Developer shall provide to
Connecting Transmission Owner and NYISO a schedule for construction of the
Connecting Transmission Owner’s Attachment Facilities and Stand Alone System
Upgrade Facilities, and shall promptly respond to requests for information from
Connecting Transmission Owner or NYISO;

rkers and mechanics t rk additional hours or da r k
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(56) At any time during construction, Connecting Transmission Owner shall
have the right to gain unrestricted access to the Connecting Transmission Owner’s
Attachment Facilities and Stand Alone System Upgrade Facilities and to conduct
inspections of the same;

(6Z) At any time during construction, should any phase of the engineering,
equipment procurement, or construction of the Connecting Transmission Owner’s
Attachment Facilities and Stand Alone System Upgrade Facilities not meet the
standards and specifications provided by Connecting Transmission Owner, the
Developer shall be obligated to remedy deficiencies in that portion of the
Connecting Transmission Owner’s Attachment Facilities and Stand Alone System
Upgrade Facilities;

(¥8)  Developer shall indemnify Connecting Transmission Owner and NYISO for
claims arising from the Developer’s construction of Connecting Transmission
Owner’s Attachment Facilities and Stand Alone System Upgrade Facilities under
procedures applicable to Article 18.1 Indemnity;

(89) Developer shall transfer control of Connecting Transmission Owner’s
Attachment Facilities and Stand Alone System Upgrade Facilities to the
Connecting Transmission Owner;

(410) Unless the Developer and Connecting Transmission Owner otherwise agree,
Developer shall transfer ownership of Connecting Transmission Owner’s
Attachment Facilities and Stand Alone System Upgrade Facilities to Connecting
Transmission Owner;

(#811) Connecting Transmission Owner shall approve and accept for operation and
maintenance the Connecting Transmission Owner’s Attachment Facilities and
Stand Alone System Upgrade Facilities to the extent engineered, procured, and
constructed in accordance with this Article 5.2; and

(H12) Developer shall deliver to NYISO and Connecting Transmission Owner ““as
built” drawings, information, and any other documents that are reasonably required
by NYISO or Connecting Transmission Owner to assure that the Attachment
Facilities and Stand Alone System Upgrade Facilities are built to the standards and
specifications required by Connecting Transmission Owner.

5.3  Liquidated Damages. The actual damages to the Developer, in the event
the Connecting Transmission Owner’s Attachment Facilities or System
Upgrade Facilities or System Deliverability Upgrades are not completed by
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5.11

5.12

5.13

Connecting Transmission Owner’s Attachment Facilities Construction. The
Connecting Transmission Owner’s Attachment Facilities shall be designed and
constructed in accordance with Good Utility Practice. Upon request, within one
hundred twenty (120) Calendar Days after the Commercial Operation Date, unless
the Connecting Transmission Owner and Developer agree on another mutually
acceptable deadline, the Connecting Transmission Owner shall deliver to the
Developer the following “as-built” drawings, information and documents for the
Connecting Transmission Owner’s Attachment Facilities finelude-appropriate
é&awmgs—aﬂd—rel-ay—ehagfams}—! those “as-built” drawings, information and
ments reasonably r the Developer and related to th
nnecting Transmission ner’s Attachment Faciliti nstruct th

Connecting Transmission Owner, if any.

The Connecting Transmission Owner shall transfer operational control of the
Connecting Transmission Owner’s Attachment Facilities and Stand Alone System
Upgrade Facilities to the NYISO upon completion of such facilities.

Access Rights. Upon reasonable notice and supervision by the Granting Party, and
subject to any required or necessary regulatory approvals, either the Connecting
Transmission Owner or Developer (“Granting Party”) shall furnish to the other of
those two Parties (“Access Party”) at no cost any rights of use, licenses, rights of
way and easements with respect to lands owned or controlled by the Granting
Party, its agents (if allowed under the applicable agency agreement), or any
Affiliate, that are necessary to enable the Access Party to obtain ingress and egress
at the Point of Interconnection to construct, operate, maintain, repair, test (or
witness testing), inspect, replace or remove facilities and equipment to: (i)
interconnect the Large Generating Facility with the New York State Transmission
System; (ii) operate and maintain the Large Generating Facility, the Attachment
Facilities and the New York State Transmission System; and (iii) disconnect or
remove the Access Party’s facilities and equipment upon termination of this
Agreement. In exercising such licenses, rights of way and easements, the Access
Party shall not unreasonably disrupt or interfere with normal operation of the
Granting Party’s business and shall adhere to the safety rules and procedures
established in advance, as may be changed from time to time, by the Granting Party
and provided to the Access Party. The Access Party shall indemnify the Granting
Party against all claims of injury or damage from third parties resulting from the
exercise of the access rights provided for herein.

Lands of Other Property Owners. If any part of the Connecting Transmission
Owner’s Attachment Facilities and/or System Upgrade Facilities and/or System
Deliverability Upgrades is to be installed on property owned by persons other than
Developer or Connecting Transmission Owner, the Connecting Transmission
Owner shalagrees, to the extent consistent with applicable law, at Developer’s
expense_to use efforts, similar in nature and extent to those that it typically
undertakes for its own or affiliated generation, including use of its eminent domain
authority, and to the extent consistent with state law, to procure from such persons
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5.14

5.15

5.16

any rights of use, licenses, rights of way and easements that are necessary to
construct, operate, maintain, test, inspect, replace or remove the Connecting
Transmission Owner’s Attachment Facilities and/or System Upgrade Facilities
and/or System Deliverability Upgrades upon such property._Notwithstanding the
revi ntence, th nnecting Transmission Owner’s exercise of r

and rights to acquire real property or any rights in real property, pursuant to
thi tion 5.13. i ject to the provisions of the P r Authoritv Act (or

any amendments thereto).

Permits. NYISO, Connecting Transmission Owner and the Developer shall
cooperate with each other in good faith in obtaining all permits, licenses and
authorizations that are necessary to accomplish the interconnection in compliance
with Applicable Laws and Regulations. With respect to this paragraph, Connecting
Transmission Owner shall provide permitting assistance to the Developer
comparable to that provided to the Connecting Transmission Owner’s own, or an
Affiliate’s generation, if any.

Early Construction of Base Case Facilities. Developer may request Connecting
Transmission Owner to construct, and Connecting Transmission Owner shall
construct, subject to a binding cost allocation agreement reached in accordance
with Attachment S to the NYISO OATT, including Section 25.8.7 thereof, using
Reasonable Efforts to accommodate Developer’s In-Service Date, all or any portion
of any System Upgrade Facilities or System Deliverability Upgrades required for
Developer to be interconnected to the New York State Transmission System which
are included in the Base Case of the Facilities Study for the Developer, and which
also are required to be constructed for another Developer, but where such
construction is not scheduled to be completed in time to achieve Developer’s In-
Service Date.

Suspension. Developer reserves the right, upon written notice to Connecting
Transmission Owner and NYISO, to suspend at any time all work by Connecting
Transmission Owner associated with the construction and installation of
Connecting Transmission Owner’s Attachment Facilities and/or System Upgrade
Facilities and/or System Deliverability Upgrades required for only that Developer
under this Agreement with the condition that the New York State Transmission
System shall be left in a safe and reliable condition in accordance with Good Utility
Practice and the safety and reliability criteria of Connecting Transmission Owner
and NYISO. In such event, Developer shall be responsible for all reasonable and
necessary costs and/or obligations in accordance with Attachment S to the NYISO
OATT including those which Connecting Transmission Owner (i) has incurred
pursuant to this Agreement prior to the suspension and (ii) incurs in suspending
such work, including any costs incurred to perform such work as may be necessary
to ensure the safety of persons and property and the integrity of the New York State
Transmission System during such suspension and, if applicable, any costs incurred
in connection with the cancellation or suspension of material, equipment and labor
contracts which Connecting Transmission Owner cannot reasonably avoid;
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9.6.3

facilities directly connected to the New York State Transmission
System;

9.6.2.3  When the interruption or reduction must be made under
circumstances which do not allow for advance notice, NYISO or
Connecting Transmission Owner shall notify Developer by
telephone as soon as practicable of the reasons for the
curtailment, interruption, or reduction, and, if known, its
expected duration. Telephone notification shall be followed by
written notification as soon as practicable;

9.6.2.4  Except during the existence of an Emergency State, when the
interruption or reduction can be scheduled without advance
notice, NYISO or Connecting Transmission Owner shall notify
Developer in advance regarding the timing of such scheduling
and further notify Developer of the expected duration. NYISO
or Connecting Transmission Owner shall coordinate with each
other and the Developer using Good Ultility Practice to schedule
the interruption or reduction during periods of least impact to the
Developer, the Connecting Transmission Owner and the New
York State Transmission System,;

9.6.2.5  The Parties shall cooperate and coordinate with each other to the
extent necessary in order to restore the Large Generating
Facility, Attachment Facilities, and the New York State
Transmission System to their normal operating state, consistent
with system conditions and Good Utility Practice.

Under-Frequency and Over Frequency Conditions. The New York
State Transmission System is designed to automatically activate a load-shed
program as required by the NPCC in the event of an under-frequency
system disturbance. Developer shall implement under-frequency and over-
frequency relay set points for the Large Generating Facility as required by
the NPCC to ensure “ride through” capability of the New York State
Transmission System. Large Generating Facility response to frequency
deviations of predetermined magnitudes, both under-frequency and over-
frequency deviations, shall be studied and coordinated with the NYISO and
Connecting Transmission Owner in accordance with Good Ultility Practice.
The term “ride through” as used herein shall mean the ability of a
Generating Facility to stay connected to and synchronized with the New
York State Transmission System during system disturbances within a range
of under-frequency and over-frequency conditions, in accordance with
Good Utility Practice and with NPCC eriteriaA—3-Director
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to allow one or more third parties to use the Connecting Transmission
Owner’s Attachment Facilities, or any part thereof, Developer will be
entitled to compensation for the capital expenses it incurred in connection
with the Attachment Facilities based upon the pro rata use of the
Attachment Facilities by Connecting Transmission Owner, all third party
users, and Developer, in accordance with Applicable Laws and Regulations
or upon some other mutually-agreed upon methodology. In addition, cost
responsibility for ongoing costs, including operation and maintenance costs
associated with the Attachment Facilities, will be allocated between
Developer and any third party users based upon the pro rata use of the
Attachment Facilities by Connecting Transmission Owner, all third party
users, and Developer, in accordance with Applicable Laws and Regulations
or upon some other mutually agreed upon methodology. If the issue of such
compensation or allocation cannot be resolved through such negotiations, it
shall be submitted to FERC for resolution.

9.9  Disturbance Analysis Data Exchange. The Parties will cooperate with one
another and the NYISO in the analysis of disturbances to either the Large
Generating Facility or the New York State Transmission System by gathering and
providing access to any information relating to any disturbance, including
information from disturbance recording equipment, protective relay targets, breaker
operations and sequence of events records, and any disturbance information
required by Good Utility Practice.

1 Mitigation of rdutied Breakers. The short circuit analvsi rformed a
part of the Annual Transmission Reliability Assessment (‘ATRA”) for the

lass Year 2010 Interconnection Faciliti t identifi rtain breaker
including breakers in Con Edison’s Farragut tation, a rdutied as a
result of the impacts of Class Year 2010 projects. The ATRA investigat
mitigation solutions an termined that placing the existin an 45 kV

ries Reactors (“SRs”) R41 and R42 in service, mitigates th rduti

reaker condition identifi If, during th ration of the Lar neratin
Facility, one or both of them were to fail, the operation of the Large

nerating Facilitv might be interrupt Ir ntil a replacement for

the SRs i rational

ARTICLE 10. MAINTENANCE

10.1 Connecting Transmission Owner Obligations. Connecting Transmission Owner
shall maintain its transmission facilities and Attachment Facilities in a safe and
reliable manner and in accordance with this Agreement.

10.2 Developer Obligations. Developer shall maintain its Large Generating Facility
and Attachment Facilities in a safe and reliable manner and in accordance with this
Agreement.
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10.3

10.4

10.5

11.1

11.2

Coordination. The Developer and Connecting Transmission Owner shall confer
regularly to coordinate the planning, scheduling and performance of preventive and
corrective maintenance on the Large Generating Facility and the Attachment
Facilities. The Developer and Connecting Transmission Owner shall keep NYISO
fully informed of the preventive and corrective maintenance that is planned, and
shall schedule all such maintenance in accordance with NYISO procedures.

Secondary Systems. The Developer and Connecting Transmission Owner shall
each cooperate with the other in the inspection, maintenance, and testing of control
or power circuits that operate below 600 volts, AC or DC, including, but not
limited to, any hardware, control or protective devices, cables, conductors, electric
raceways, secondary equipment panels, transducers, batteries, chargers, and voltage
and current transformers that directly affect the operation of Developer or
Connecting Transmission Owner’s facilities and equipment which may reasonably
be expected to impact the other Party. The Developer and Connecting
Transmission Owner shall each provide advance notice to the other Party, and to
NYISO, before undertaking any work on such circuits, especially on electrical
circuits involving circuit breaker trip and close contacts, current transformers, or
potential transformers.

Operating and Maintenance Expenses. Subject to the provisions herein
addressing the use of facilities by others, and except for operations and
maintenance expenses associated with modifications made for providing
interconnection or transmission service to a third party and such third party pays for
such expenses, Developer shall be responsible for all reasonable expenses,
including overheads, associated with—( owning, operating, maintaining, repairing,
and replacing Developer Attachment Facilities;-and+2). The Connecting
Transmission ner shall be r nsible for the expenses, includin
overheads, associated with the operation, maintenance, repair, and replacement of
Connecting Transmission Owner’s Attachment Facilities. The Connecting
Transmission Owner shall be entitled to the recovery of incremental operating and
maintenance expenses that it incurs associated with System Upgrade Facilities and
System Deliverability Upgrades if and to the extent provided for under Attachment
S to the NYISO OATT.

ARTICLE 11. PERFORMANCE OBLIGATION

Developer Attachment Facilities. Developer shall design, procure, construct,
install, own and/or control the Developer Attachment Facilities described in
Appendix A hereto, at its sole expense.

Connecting Transmission Owner’s Attachment Facilities. Connecting
Transmission Owner shall design, procure, construct, install, own and/or control
the Connecting Transmission Owner’s Attachment Facilities described in Appendix
A hereto, at the sole expense of the Developer.
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27.3

274

27.5

28.1

Parties fail to agree upon a single arbitrator within ten (10) Calendar Days of the
submission of the Dispute to arbitration, each Party shall choose one arbitrator who
shall sit on a three-member arbitration panel. In each case, the arbitrator(s) shall be
knowledgeable in electric utility matters, including electric transmission and bulk
power issues, and shall not have any current or past substantial business or
financial relationships with any party to the arbitration (except prior arbitration).
The arbitrator(s) shall provide each of the Parties an opportunity to be heard and,
except as otherwise provided herein, shall conduct the arbitration in accordance
with the Commercial Arbitration Rules of the American Arbitration Association
(“Arbitration Rules”) and any applicable FERC regulations or RTO rules; provided,
however, in the event of a conflict between the Arbitration Rules and the terms of
this Article 27, the terms of this Article 27 shall prevail.

Arbitration Decisions. Unless otherwise agreed by the Parties, the arbitrator(s)
shall render a decision within ninety (90) Calendar Days of appointment and shall
notify the Parties in writing of such decision and the reasons therefor. The
arbitrator(s) shall be authorized only to interpret and apply the provisions of this
Agreement and shall have no power to modify or change any provision of this
Agreement in any manner. The decision of the arbitrator(s) shall be final and
binding upon the Parties, and judgment on the award may be entered in any court
having jurisdiction. The decision of the arbitrator(s) may be appealed solely on the
grounds that the conduct of the arbitrator(s), or the decision itself, violated the
standards set forth in the Federal Arbitration Act or the Administrative Dispute
Resolution Act. The final decision of the arbitrator must also be filed with FERC if
it affects jurisdictional rates, terms and conditions of service, Attachment Facilities,
er-System Upgrade Facilities, or System Deliverability Upgrades.

Costs. Each Party shall be responsible for its own costs incurred during the
arbitration process and for the following costs, if applicable: (1) the cost of the
arbitrator chosen by the Party to sit on the three member panel; or (2) one-third the
cost of the single arbitrator jointly chosen by the Parties.

Termination. Notwithstanding the provisions of this Article 27, any Party may
terminate this Agreement in accordance with its provisions or pursuant to an action
at law or equity. The issue of whether such a termination is proper shall not be
considered a Dispute hereunder.

ARTICLE 28. REPRESENTATIONS, WARRANTIES AND COVENANTS

General. Each Party makes the following representations, warranties and

covenants:

28.1.1 Good Standing. Such Party is duly organized, validly existing and in good

standing under the laws of the state in which it is organized, formed, or



