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SECOND AMENDED AND RESTATED LARGE GENERATOR
INTERCONNECTION AGREEMENT

THIS SECOND AMENDED AND RESTATED LARGE GENERATOR
INTERCONNECTION AGREEMENT (“Agreement”) is made and entered into this 22nd
day of February 2018, by and among Bayonne Energy Center, LLC, a limited liability
corporation organized and existing under the laws of the State/Commonwealth 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
(“NYISQO”), and Consolidated Edison Company of New York, Inc., a transportation corporation
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 New York State Transmission System and Connecting
Transmission Owner owns certain facilities included in the New York State Transmission
System;

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 1 of the ISO OATT,
Section 30.1 of Attachment X of the ISO OATT, Section 25.1.2 of Attachment S of the ISO
OATT, the body of the LFIP or the body of this Agreement.

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.

Affected System Operator shall mean the entity that operates an Affected System.

Affected Transmission Owner shall mean the New York public utility or authority (or its
designated agent) other than the Connecting Transmission Owner that (i) owns facilities used for
the transmission of Energy in interstate commerce and provides Transmission Service under the
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Tariff, and (ii) owns, leases or otherwise possesses an interest in a portion of the New York State
Transmission System where System Deliverability Upgrades or System Upgrade Facilities are
installed pursuant to Attachment X and Attachment S of the Tariff.

Affiliate shall mean, with respect to a person or entity, any individual, corporation, partnership,
firm, joint venture, association, joint-stock company, trust or unincorporated organization,
directly or indirectly controlling, controlled by, or under common control with, such person or
entity. The term “control” shall mean the possession, directly or indirectly, of the power to
direct the management or policies of a person or an entity. A voting interest of ten percent or
more shall create a rebuttable presumption of control.

Ancillary Services shall mean those services that are necessary to support the transmission of
Capacity and Energy from resources to Loads while maintaining reliable operation of the New
York State Transmission System in accordance with Good Utility Practice.

Applicable Laws and Regulations shall mean all duly promulgated 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 Governmental Authority,
including but not limited to Environmental Law.

Applicable Reliability Councils shall mean the NERC, the NPCC and the NYSRC.

Applicable Reliability Standards shall mean the requirements and guidelines of the Applicable
Reliability Councils, and the Transmission District to which the Developer’s Large Generating
Facility is directly interconnected, as those requirements and guidelines are amended and
modified and in effect from time to time; provided that no Party shall waive its right to challenge
the applicability or validity of any requirement or guideline as applied to it in the context of this
Agreement.

Attachment Facilities shall mean the Connecting Transmission Owner’s Attachment Facilities
and the Developer’s Attachment Facilities. Collectively, Attachment Facilities include all
facilities and equipment between the Large Generating Facility and the Point of Interconnection,
including any modification, additions or upgrades that are necessary to physically and
electrically interconnect the Large Generating Facility to the New York State Transmission
System. Attachment Facilities are sole use facilities and shall not include Stand Alone System
Upgrade Facilities, Distribution Upgrades, System Upgrade Facilities or System Deliverability
Upgrades.

Base Case shall mean the base case power flow, short circuit, and stability data bases used for
the Interconnection Studies by NY1SO, Connecting Transmission Owner or Developer;
described in Section 30.2.3 of the Standard Large Facility Interconnection Procedures.

Breach shall mean the failure of a Party to perform or observe any material term or condition of
this Agreement.

Breaching Party shall mean a Party that is in Breach of this Agreement.

Business Day shall mean Monday through Friday, excluding federal holidays.
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Byway shall mean all transmission facilities comprising the New York State Transmission
System that are neither Highways nor Other Interfaces. All transmission facilities in Zone J and
Zone K are Byways.

Calendar Day shall mean any day including Saturday, Sunday or a federal holiday.

Capacity Region shall mean one of four subsets of the Installed Capacity statewide markets
comprised of (1) Rest of State (i.e., Load Zones A through F); (2) Lower Hudson Valley (i.e.,
Load Zones G, H and 1); (3) New York City (i.e., Load Zone J); and (4) Long Island (i.e., Load
Zone K) , except for Class Year Interconnection Facility Studies conducted prior to Class Year
2012, for which “Capacity Region” shall be defined as set forth in Section 25.7.3 of Attachment
S to the ISO OATT.

Capacity Resource Interconnection Service (“CRIS”) shall mean the service provided by
NYISO to Developers that satisfy the NYISO Deliverability Interconnection Standard or that are
otherwise eligible to receive CRIS in accordance with Attachment S to the ISO OATT; such
service being one of the eligibility requirements for participation as a NYISO Installed Capacity
Supplier.

Class Year Deliverability Study shall mean an assessment, conducted by the NYISO staff in
cooperation with Market Participants, to determine whether System Deliverability Upgrades are
required for Class Year CRIS Projects under the NYISO Deliverability Interconnection Standard.

Commercial Operation shall mean the status of a Large Generating Facility that has
commenced generating electricity for sale, excluding electricity generated during Trial
Operation.

Commercial Operation Date of a unit shall mean the date on which the Large Generating
Facility commences Commercial Operation as agreed to by the Parties pursuant to Appendix E to
this Agreement.

Confidential Information shall mean any information that is defined as confidential by
Article 22 of this Agreement.

Connecting Transmission Owner shall mean the New York public utility or authority (or its
designated agent) that (i) owns facilities used for the transmission of Energy in interstate
commerce and provides Transmission Service under the Tariff, (ii) owns, leases or otherwise
possesses an interest in the portion of the New York State Transmission System or Distribution
System at the Point of Interconnection, and (iii) is a Party to this Agreement.

Connecting Transmission Owner’s Attachment Facilities shall mean all facilities and
equipment owned, controlled or operated by the Connecting Transmission Owner from the Point
of Change of Ownership to the Point of Interconnection as identified in Appendix A to the
Standard Large Generator Interconnection Agreement, including any modifications, additions or
upgrades to such facilities and equipment. Connecting Transmission Owner’s Attachment
Facilities are sole use facilities and shall not include Stand Alone System Upgrade Facilities,
System Upgrade Facilities, or System Deliverability Upgrades.
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Control Area shall mean an electric power system or combination of electric power systems to
which a common automatic generation control scheme is applied in order to: (1) match, at all
times, the power output of the Generators within the electric power system(s) and capacity and
energy purchased from entities outside the electric power system(s), with the Load within the
electric power system(s); (2) maintain scheduled interchange with other Control Areas, within
the limits of Good Utility Practice; (3) maintain the frequency of the electric power system(s)
within reasonable limits in accordance with Good Utility Practice; and (4) provide sufficient
generating capacity to maintain Operating Reserves in accordance with Good Utility Practice. A
Control Area must be certified by the NPCC.

Default shall mean the failure of a Party in Breach of this Agreement to cure such Breach in
accordance with Article 17 of this Agreement.

Developer shall mean an Eligible Customer developing a Large Generating Facility, proposing
to connect to the New York State Transmission System, in compliance with the NY1SO
Minimum Interconnection Standard.

Developer’s Attachment Facilities shall mean all facilities and equipment, as identified in
Appendix A of this Agreement, that are located between the Large Generating Facility and the
Point of Change of Ownership, including any modification, addition, or upgrades to such
facilities and equipment necessary to physically and electrically interconnect the Large
Generating Facility to the New York State Transmission System. Developer’s Attachment
Facilities are sole use facilities.

Distribution System shall mean the Connecting Transmission Owner’s facilities and equipment
used to distribute electricity that are subject to FERC jurisdiction, and are subject to the
NYISO’s Large Facility Interconnection Procedures in Attachment X to the ISO OATT or Small
Generator Interconnection Procedures in Attachment Z to the ISO OATT under FERC Order
Nos. 2003 and/or 2006. The term Distribution System shall not include LIPA’s distribution
facilities.

Distribution Upgrades shall mean the additions, modifications, and upgrades to the Connecting
Transmission Owner’s Distribution System at or beyond the Point of Interconnection to facilitate
interconnection of a Large Facility or Small Generating Facility and render the transmission
service necessary to affect the Developer’s wholesale sale of electricity in interstate commerce.
Distribution Upgrades do not include Attachment Facilities, System Upgrade Facilities, or
System Deliverability Upgrades. Distribution Upgrades are sole use facilities and shall not
include Stand Alone System Upgrade Facilities, System Upgrade Facilities, or System
Deliverability Upgrades.

Effective Date shall mean the date on which this Agreement becomes effective upon execution
by the Parties, subject to acceptance by the Commission, or if filed unexecuted, upon the date
specified by the Commission.

Emergency State shall mean the condition or state that the New York State Power System is in
when an abnormal condition occurs that requires automatic or immediate manual action to
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prevent or limit loss of the New York State Transmission System or Generators that could
adversely affect the reliability of the New York State Power System.

Energy Resource Interconnection Service (“ERIS”) shall mean the service provided by
NYISO to interconnect the Developer’s Large Generating Facility to the New York State
Transmission System or to the Distribution System in accordance with the NYISO Minimum
Interconnection Standard, to enable the New York State Transmission System to receive Energy
and Ancillary Services from the Large Generating Facility, pursuant to the terms of the ISO
OATT.

Environmental Law shall mean Applicable Laws and Regulations relating to pollution or
protection of the environment or natural resources.

Federal Power Act shall mean the Federal Power Act, as amended, 16 U.S.C. §8 791a et seq.
(“FPA™).

FERC shall mean the Federal Energy Regulatory Commission (*Commission”) or its successor.

Force Majeure shall mean any act of God, labor disturbance, act of the public enemy, war,
insurrection, riot, fire, storm or flood, explosion, breakage or accident to machinery or
equipment, any order, regulation or restriction imposed by governmental, military or lawfully
established civilian authorities, or any other cause beyond a Party’s control. A Force Majeure
event does not include acts of negligence or intentional wrongdoing by the Party claiming Force
Majeure.

Generating Facility shall mean Developer’s device for the production of electricity identified in
the Interconnection Request, but shall not include the Developer’s Attachment Facilities or
Distribution Upgrades.

Generating Facility Capacity shall mean the net seasonal capacity of the Generating Facility
and the aggregate net seasonal capacity of the Generating Facility where it includes multiple
energy production devices.

Good Utility Practice shall mean any of the practices, methods and acts engaged in or approved
by a significant portion of the electric 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 delineate acceptable practices, methods, or acts
generally accepted in the region.

Governmental Authority shall mean 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 over any of the Parties, their respective facilities, or the respective services they
provide, and exercising or entitled to exercise any administrative, executive, police, or taxing
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authority or power; provided, however, that such term does not include Developer, NY1SO,
Affected Transmission Owner, Connecting Transmission Owner, or any Affiliate thereof.

Hazardous Substances shall mean any chemicals, materials or substances defined as or
included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,”
“hazardous constituents,” “restricted hazardous materials,” “extremely hazardous substances,”
“toxic substances,” “radioactive substances,” “contaminants,” “pollutants,” “toxic pollutants” or
words of similar meaning and regulatory effect under any applicable Environmental Law, or any
other chemical, material or substance, exposure to which is prohibited, limited or regulated by
any applicable Environmental Law.

Highway shall mean 115 kV and higher transmission facilities that comprise the following
NYCA interfaces: Dysinger East, West Central, VVolney East, Moses South, Central East/Total
East and UPNY-ConEd, and their immediately connected, in series, bulk power system facilities
in New York State. Each interface shall be evaluated to determine additional “in series”
facilities, defined as any transmission facility higher than 115 kV that (a) is located in an
upstream or downstream zone adjacent to the interface and (b) has a power transfer distribution
factor (DFAX) equal to or greater than five percent when the aggregate of generation in zones or
systems adjacent to the upstream zone or zones that define the interface is shifted to the
aggregate of generation in zones or systems adjacent to the downstream zone or zones that define
the interface. In determining “in series” facilities for Dysinger East and West Central interfaces,
the 115 kV and 230 kV tie lines between NYCA and PJM located in LBMP Zones A and B shall
not participate in the transfer. Highway transmission facilities are listed in ISO Procedures.

Initial Synchronization Date shall mean the date upon which the Large Generating Facility is
initially synchronized and upon which Trial Operation begins.

In-Service Date shall mean the date upon which the Developer reasonably expects it will be
ready to begin use of the Connecting Transmission Owner’s Attachment Facilities to obtain back
feed power.

Interconnection Facilities Study shall mean a study conducted by NYISO or a third party
consultant for the Developer to determine a list of facilities (including Connecting Transmission
Owner’s Attachment Facilities, Distribution Upgrades, System Upgrade Facilities and System
Deliverability Upgrades as identified in the Interconnection System Reliability Impact Study),
the cost of those facilities, and the time required to interconnect the Large Generating Facility
with the New York State Transmission System or with the Distribution System. The scope of
the study is defined in Section 30.8 of the Standard Large Facility Interconnection Procedures.

Interconnection Facilities Study Agreement shall mean the form of agreement contained in
Appendix 2 of the Standard Large Facility Interconnection Procedures for conducting the
Interconnection Facilities Study.

Interconnection Request shall mean a Developer’s request, in the form of Appendix 1 to the
Standard Large Facility Interconnection Procedures, in accordance with the Tariff, to
interconnect a new Large Generating Facility to the New York State Transmission System or to
the Distribution System, or to materially increase the capacity of, or make a material
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modification to the operating characteristics of, an existing Large Generating Facility that is
interconnected with the New York State Transmission System or with the Distribution System.

Interconnection Study shall mean any of the following studies: the Optional Interconnection
Feasibility Study, the Interconnection System Reliability Impact Study, and the Interconnection
Facilities Study described in the Standard Large Facility Interconnection Procedures.

Interconnection System Reliability Impact Study (“SRIS”) shall mean an engineering study,
conducted in accordance with Section 30.7 of the Standard Large Facility Interconnection
Procedures, that evaluates the impact of the proposed Large Generating Facility on the safety and
reliability of the New York State Transmission System and, if applicable, an Affected System, to
determine what Attachment Facilities, Distribution Upgrades and System Upgrade Facilities are
needed for the proposed Large Generating Facility of the Developer to connect reliably to the
New York State Transmission System or to the Distribution System in a manner that meets the
NYISO Minimum Interconnection Standard in Attachment X to the ISO OATT.

IRS shall mean the Internal Revenue Service.

Large Generating Facility shall mean a Generating Facility having a Generating Facility
Capacity of more than 20 MW.

Loss shall mean any and all losses relating to injury to or death of any person or damage to
property, demand, suits, recoveries, costs and expenses, court costs, attorney fees, and all other
obligations by or to third parties, arising out of or resulting from the Indemnified Party’s
performance or non-performance of its obligations under this Agreement on behalf of the
Indemnifying Party, except in cases of gross negligence or intentional wrongdoing by the
Indemnified Party.

Material Modification shall mean those modifications that have a material impact on the cost or
timing of any Interconnection Request with a later queue priority date.

Metering Equipment shall mean all metering equipment installed or to be installed at the Large
Generating Facility pursuant to this Agreement at the metering points, including but not limited
to instrument transformers, MWh-meters, data acquisition equipment, transducers, remote
terminal unit, communications equipment, phone lines, and fiber optics.

NERC shall mean the North American Electric Reliability Council or its successor organization.

New York State Transmission System shall mean the entire New York State electric
transmission system, which includes (i) the Transmission Facilities Under 1SO Operational
Control; (ii) the Transmission Facilities Requiring ISO Notification; and (iii) all remaining
transmission facilities within the New York Control Area.

Notice of Dispute shall mean a written notice of a dispute or claim that arises out of or in
connection with this Agreement or its performance.

NPCC shall mean the Northeast Power Coordinating Council or its successor organization.
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NYISO Deliverability Interconnection Standard — The standard that must be met, unless
otherwise provided for by Attachment S to the ISO OATT, by (i) any generation facility larger
than 2MW in order for that facility to obtain CRIS; (ii) any Merchant Transmission Facility
proposing to interconnect to the New York State Transmission System and receive Unforced
Capacity Delivery Rights; (iii) any entity requesting External CRIS Rights, and (iv) any entity
requesting a CRIS transfer pursuant to Section 25.9.5 of Attachment S to the ISO OATT. To
meet the NY1SO Deliverability Interconnection Standard, the Interconnection Customer must, in
accordance with the rules in Attachment S to the ISO OATT, fund or commit to fund any System
Deliverability Upgrades identified for its project in the Class Year Deliverability Study.

NYISO Minimum Interconnection Standard — The reliability standard that must be met by
any generation facility or Merchant Transmission Facility that is subject to NYISO’s Large
Facility Interconnection Procedures in Attachment X to the ISO OATT or the NYISO’s Small
Generator Interconnection Procedures in Attachment Z, that is proposing to connect to the New
York State Transmission System or Distribution System, to obtain ERIS. The Minimum
Interconnection Standard is designed to ensure reliable access by the proposed project to the
New York State Transmission System or to the Distribution System. The Minimum
Interconnection Standard does not impose any deliverability test or deliverability requirement on
the proposed interconnection.

NYSRC shall mean the New York State Reliability Council or its successor organization.

Other Interfaces shall mean the following interfaces into Capacity Regions: Lower Hudson
Valley [i.e., Rest of State (Load Zones A-F) to Lower Hudson Valley (Load Zones G, H and 1)];
New York City [i.e., Lower Hudson Valley (Load Zones G, H and I) to New York City (Load
Zone J)]; and Long Island [i.e., Lower Hudson Valley (Load Zones G, H and I) to Long Island
(Load Zone K)], and the following Interfaces between the NYCA and adjacent Control Areas:
PJM to NYISO, ISO-NE to NYISO, Hydro-Quebec to NYISO, and Norwalk Harbor
(Connecticut) to Northport (Long Island) Cable.

Party or Parties shall mean NYISO, Connecting Transmission Owner, or Developer or any
combination of the above.

Point of Change of Ownership shall mean the point, as set forth in Appendix A to this
Agreement, where the Developer’s Attachment Facilities connect to the Connecting
Transmission Owner’s Attachment Facilities.

Point of Interconnection shall mean the point, as set forth in Appendix A to this Agreement,
where the Attachment Facilities connect to the New York State Transmission System or to the
Distribution System.

Reasonable Efforts shall mean, with respect to an action required to be attempted or taken by a
Party under this Agreement, efforts that are timely and consistent with Good Utility Practice and
are otherwise substantially equivalent to those a Party would use to protect its own interests.

Retired: A Generator that has permanently ceased operating on or after May 1, 2015 either: i)
pursuant to applicable notice; or ii) as a result of the expiration of its Mothball Outage or its
ICAP Ineligible Forced Outage.



SERVICE AGREEMENT NO. 1668

Services Tariff shall mean the NYISO Market Administration and Control Area Tariff, as filed
with the Commission, and as amended or supplemented from time to time, or any successor tariff
thereto.

Stand Alone System Upgrade Facilities shall mean System Upgrade Facilities that a Developer
may construct without affecting day-to-day operations of the New York State Transmission
System during their construction. NYISO, the Connecting Transmission Owner and the
Developer must agree as to what constitutes Stand Alone System Upgrade Facilities and identify
them in Appendix A to this Agreement.

Standard Large Facility Interconnection Procedures (“Large Facility Interconnection
Procedures” or “LFIP”’) shall mean the interconnection procedures applicable to an
Interconnection Request pertaining to a Large Generating Facility that are included in
Attachment X of the ISO OATT.

Standard Large Generator Interconnection Agreement (“LGIA”) shall mean this
Agreement, which is the form of interconnection agreement applicable to an Interconnection
Request pertaining to a Large Generating Facility, that is included in Appendix 6 to Attachment
X of the ISO OATT.

System Deliverability Upgrades shall mean the least costly configuration of commercially
available components of electrical equipment that can be used, consistent with Good Utility
Practice and Applicable Reliability Requirements, to make the modifications or additions to
Byways and Highways and Other Interfaces on the existing New York State Transmission
System and Distribution System that are required for the proposed project to connect reliably to
the system in a manner that meets the NY1SO Deliverability Interconnection Standard at the
requested level of Capacity Resource Interconnection Service.

System Protection Facilities shall mean the equipment, including necessary protection signal
communications equipment, required to (1) protect the New York State Transmission System
from faults or other electrical disturbances occurring at the Large Generating Facility and (2)
protect the Large Generating Facility from faults or other electrical system disturbances
occurring on the New York State Transmission System or on other delivery systems or other
generating systems to which the New York State Transmission System is directly connected.

System Upgrade Facilities shall mean the least costly configuration of commercially available
components of electrical equipment that can be used, consistent with Good Utility Practice and
Applicable Reliability Requirements, to make the modifications to the existing transmission
system that are required to maintain system reliability due to: (i) changes in the system,
including such changes as load growth and changes in load pattern, to be addressed in the form
of generic generation or transmission projects; and (ii) proposed interconnections. In the case of
proposed interconnection projects, System Upgrade Facilities are the modifications or additions
to the existing New York State Transmission System that are required for the proposed project to
connect reliably to the system in a manner that meets the NYISO Minimum Interconnection
Standard.
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Tariff shall mean the NYISO Open Access Transmission Tariff (“OATT?”), as filed with the
Commission, and as amended or supplemented from time to time, or any successor tariff.

Trial Operation shall mean the period during which Developer is engaged in on-site test
operations and commissioning of the Large Generating Facility prior to Commercial Operation.

ARTICLE 2. EFFECTIVE DATE, TERM AND TERMINATION
2.1 Effective Date.

This Agreement shall become effective upon execution by the Parties, subject to
acceptance by FERC, or if filed unexecuted, upon the date specified by FERC. Upon its
effectiveness, this Agreement will supersede and replace the October 16, 2013 Amended and
Restated Large Generator Interconnection Agreement among the Developer, NYISO and
Connecting Transmission Owner, without prejudice to any rights, claims, or obligation under the
October 2013 LGIA that have accrued as of the date of effectiveness of this Agreement. The
NYISO and Connecting Transmission Owner shall promptly file this Agreement with FERC
upon execution in accordance with Article 3.

2.2  Term of Agreement.

Subject to the provisions of Article 2.3, this Agreement shall remain in effect for a period
of thirty (30) years from November 10, 2010 and shall be automatically renewed for each
successive one-year period thereafter.

2.3 Termination.
23.1 Written Notice.

This Agreement may be terminated by the Developer after giving the NYISO and
Connecting Transmission Owner ninety (90) Calendar Days advance written notice, or by the
NYISO and Connecting Transmission Owner notifying FERC after the Large Generating
Facility is Retired.

2.3.2 Default.
Any Party may terminate this Agreement in accordance with Article 17.
2.3.3 Compliance.

Notwithstanding Articles 2.3.1 and 2.3.2, no termination of this Agreement shall become
effective until the Parties have complied with all Applicable Laws and Regulations applicable to
such termination, including the filing with FERC of a notice of termination of this Agreement,
which notice has been accepted for filing by FERC.

10
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24 Termination Costs.

If a Party elects to terminate this Agreement pursuant to Article 2.3.1 above, the
terminating Party shall pay all costs incurred (including any cancellation costs relating to orders
or contracts for Attachment Facilities and equipment) or charges assessed by the other Parties, as
of the date of the other Parties’ receipt of such notice of termination, that are the responsibility of
the terminating Party under this Agreement. In the event of termination by a Party, all Parties
shall use commercially Reasonable Efforts to mitigate the costs, damages and charges arising as
a consequence of termination. Upon termination of this Agreement, unless otherwise ordered or
approved by FERC:

24.1 With respect to any portion of the Connecting Transmission Owner’s
Attachment Facilities that have not yet been constructed or installed, the Connecting
Transmission Owner shall to the extent possible and with Developer’s authorization cancel any
pending orders of, or return, any materials or equipment for, or contracts for construction of,
such facilities; provided that in the event Developer elects not to authorize such cancellation,
Developer shall assume all payment obligations with respect to such materials, equipment, and
contracts, and the Connecting Transmission Owner shall deliver such material and equipment,
and, if necessary, assign such contracts, to Developer as soon as practicable, at Developer’s
expense. To the extent that Developer has already paid Connecting Transmission Owner for any
or all such costs of materials or equipment not taken by Developer, Connecting Transmission
Owner shall promptly refund such amounts to Developer, less any costs, including penalties
incurred by the Connecting Transmission Owner to cancel any pending orders of or return such
materials, equipment, or contracts.

If Developer terminates this Agreement, it shall be responsible for all costs incurred in
association with Developer’s interconnection, including any cancellation costs relating to orders
or contracts for Attachment Facilities and equipment, and other expenses including any System
Upgrade Facilities and System Deliverability Upgrades for which the Connecting Transmission
Owner has incurred expenses and has not been reimbursed by the Developer.

2.4.2 Connecting Transmission Owner may, at its option, retain any portion of such
materials, equipment, or facilities that Developer chooses not to accept delivery of, in which case
Connecting Transmission Owner shall be responsible for all costs associated with procuring such
materials, equipment, or facilities.

2.4.3 With respect to any portion of the Attachment Facilities, and any other
facilities already installed or constructed pursuant to the terms of this Agreement, Developer
shall be responsible for all costs associated with the removal, relocation or other disposition or
retirement of such materials, equipment, or facilities.

25 Disconnection.

Upon termination of this Agreement, Developer and Connecting Transmission Owner
will take all appropriate steps to disconnect the Developer’s Large Generating Facility from the
New York State Transmission System. All costs required to effectuate such disconnection shall
be borne by the terminating Party, unless such termination resulted from the non-terminating

11
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Party’s Default of this Agreement or such non-terminating Party otherwise is responsible for
these costs under this Agreement.

2.6 Survival.

This Agreement shall continue in effect after termination to the extent necessary to
provide for final billings and payments and for costs incurred hereunder; including billings and
payments pursuant to this Agreement; to permit the determination and enforcement of liability
and indemnification obligations arising from acts or events that occurred while this Agreement
was in effect; and to permit Developer and Connecting Transmission Owner each to have access
to the lands of the other pursuant to this Agreement or other applicable agreements, to
disconnect, remove or salvage its own facilities and equipment.

ARTICLE 3. REGULATORY FILINGS

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 1ISO
OATT. If the Developer has executed this Agreement, or any amendment thereto, the Developer
shall reasonably cooperate with NY1SO and Connecting Transmission Owner with respect to
such filing and to provide any information reasonably requested by NY1SO and Connecting
Transmission Owner needed to comply with Applicable Laws and Regulations.

ARTICLE 4. SCOPE OF INTERCONNECTION SERVICE
4.1 Provision of Service.

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

41.1 Product.

NYISO will provide Energy Resource Interconnection Service and Capacity Resource
Interconnection Service to Developer at the Point of Interconnection, subject to the requirements
of Section 5 of Appendix A.

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 NY1SO’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 ISO OATT and any
applicable FERC-approved market structure.

12
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4.2 No Transmission Delivery Service.

The execution of this Agreement does not constitute a request for, nor agreement to
provide, any Transmission Service under the ISO 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 ISO OATT.

4.3 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.

ARTICLE 5. INTERCONNECTION FACILITIES ENGINEERING,
PROCUREMENT, AND CONSTRUCTION

51  Options.

Unless otherwise mutually agreed to by Developer and Connecting Transmission Owner,
Developer shall select the In-Service Date, Initial Synchronization Date, and Commercial
Operation Date; and either Standard Option or Alternate Option set forth below for completion
of the Connecting Transmission Owner’s Attachment Facilities and System Upgrade Facilities
and System Deliverability Upgrades as set forth in Appendix A hereto, and such dates and
selected option shall be set forth in Appendix B hereto.

51.1 Standard Option.

The Connecting Transmission Owner shall design, procure, and construct the Connecting
Transmission Owner’s Attachment Facilities and System Upgrade Facilities and System
Deliverability Upgrades, using Reasonable Efforts to complete the Connecting Transmission
Owner’s Attachment Facilities and System Upgrade Facilities and System Deliverability
Upgrades by the dates set forth in Appendix B hereto. The Connecting Transmission Owner
shall not be required to undertake any action which is inconsistent with its standard safety
practices, its material and equipment specifications, its design criteria and construction
procedures, its labor agreements, and Applicable Laws and Regulations. In the event the
Connecting Transmission Owner reasonably expects that it will not be able to complete the
Connecting Transmission Owner’s Attachment Facilities and System Upgrade Facilities and
System Deliverability Upgrades by the specified dates, the Connecting Transmission Owner
shall promptly provide written notice to the Developer and NYISO, and shall undertake
Reasonable Efforts to meet the earliest dates thereafter.

5.1.2 Alternate Option.
If the dates designated by Developer are acceptable to Connecting Transmission Owner,

the Connecting Transmission Owner shall so notify Developer and NYISO within thirty (30)

13
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Calendar Days, and shall assume responsibility for the design, procurement and construction of
the Connecting Transmission Owner’s Attachment Facilities by the designated dates. If
Connecting Transmission Owner subsequently fails to complete Connecting Transmission
Owner’s Attachment Facilities by the In-Service Date, to the extent necessary to provide back
feed power; or fails to complete System Upgrade Facilities or System Deliverability Upgrades by
the Initial Synchronization Date to the extent necessary to allow for Trial Operation at full power
output, unless other arrangements are made by the Developer and Connecting Transmission
Owner for such Trial Operation; or fails to complete the System Upgrade Facilities and System
Deliverability Upgrades by the Commercial Operation Date, as such dates are reflected in
Appendix B hereto; Connecting Transmission Owner shall pay Developer liquidated damages in
accordance with Article 5.3, Liquidated Damages, provided, however, the dates designated by
Developer shall be extended day for day for each day that NYISO refuses to grant clearances to
install equipment.

513 Option to Build.

If the dates designated by Developer are not acceptable to Connecting Transmission
Owner, the Connecting Transmission Owner shall so notify the Developer and NYISO within
thirty (30) Calendar Days, and unless the Developer and Connecting Transmission Owner agree
otherwise, Developer shall have the option to assume responsibility for the design, procurement
and construction of Connecting Transmission Owner’s Attachment Facilities and Stand Alone
System Upgrade Facilities on the dates specified in Article 5.1.2; provided that if an Attachment
Facility or Stand Alone System Upgrade Facility is needed for more than one Developer’s
project, Developer’s option to build such facility shall be contingent on the agreement of all
other affected Developers. NYISO, Connecting Transmission Owner and Developer must agree
as to what constitutes Stand Alone System Upgrade Facilities and identify such Stand Alone
System Upgrade Facilities in Appendix A hereto. Except for Stand Alone System Upgrade
Facilities, Developer shall have no right to construct System Upgrade Facilities under this
option.

514 Negotiated Option.

If the Developer elects not to exercise its option under Article 5.1.3, Option to Build,
Developer shall so notify Connecting Transmission Owner and NY ISO within thirty (30)
Calendar Days, and the Developer and Connecting Transmission Owner shall in good faith
attempt to negotiate terms and conditions (including revision of the specified dates and
liquidated damages, the provision of incentives or the procurement and construction of a portion
of the Connecting Transmission Owner’s Attachment Facilities and Stand Alone System
Upgrade Facilities by Developer) pursuant to which Connecting Transmission Owner is
responsible for the design, procurement and construction of the Connecting Transmission
Owner’s Attachment Facilities and System Upgrade Facilities and System Deliverability
Upgrades. If the two Parties are unable to reach agreement on such terms and conditions,
Connecting Transmission Owner shall assume responsibility for the design, procurement and
construction of the Connecting Transmission Owner’s Attachment Facilities and System
Upgrade Facilities and System Deliverability Upgrades pursuant to 5.1.1, Standard Option.
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5.2  General Conditions Applicable to Option to Build.

If Developer assumes responsibility for the design, procurement and construction of the
Connecting Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade
Facilities, the following conditions apply:

5.2.1 Developer shall engineer, procure equipment, and construct the Connecting
Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade Facilities (or
portions thereof) using Good Utility Practice and using standards and specifications provided in
advance by the Connecting Transmission Owner;

5.2.2 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;

5.2.3 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;

5.2.4 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;

5.2.5 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;

5.2.6 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;

5.2.7 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;

5.2.8 Developer shall transfer control of Connecting Transmission Owner’s

Attachment Facilities and Stand Alone System Upgrade Facilities to the Connecting
Transmission Owner;
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5.2.9 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;

5.2.10 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

5.2.11 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 the dates designated by the Developer and accepted by the Connecting
Transmission Owner pursuant to subparagraphs 5.1.2 or 5.1.4, above, may include Developer’s
fixed operation and maintenance costs and lost opportunity costs. Such actual damages are
uncertain and impossible to determine at this time. Because of such uncertainty, any liquidated
damages paid by the Connecting Transmission Owner to the Developer in the event that
Connecting Transmission Owner does not complete any portion of the Connecting Transmission
Owner’s Attachment Facilities, System Upgrade Facilities or System Deliverability Upgrades by
the applicable dates, shall be an amount equal to 1/2 of 1 percent per day of the actual cost of the
Connecting Transmission Owner’s Attachment Facilities and System Upgrade Facilities and
System Deliverability Upgrades, in the aggregate, for which Connecting Transmission Owner
has assumed responsibility to design, procure and construct.

However, in no event shall the total liquidated damages exceed 20 percent of the actual
cost of the Connecting Transmission Owner Attachment Facilities and System Upgrade Facilities
and System Deliverability Upgrades for which the Connecting Transmission Owner has assumed
responsibility to design, procure, and construct. The foregoing payments will be made by the
Connecting Transmission Owner to the Developer as just compensation for the damages caused
to the Developer, which actual damages are uncertain and impossible to determine at this time,
and as reasonable liquidated damages, but not as a penalty or a method to secure performance of
this Agreement. Liquidated damages, when the Developer and Connecting Transmission Owner
agree to them, are the exclusive remedy for the Connecting Transmission Owner’s failure to
meet its schedule.

Further, Connecting Transmission Owner shall not pay liquidated damages to Developer
if: (1) Developer is not ready to commence use of the Connecting Transmission Owner’s
Attachment Facilities or System Upgrade Facilities or System Deliverability Upgrades to take
the delivery of power for the Developer’s Large Generating Facility’s Trial Operation or to
export power from the Developer’s Large Generating Facility on the specified dates, unless the
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Developer would have been able to commence use of the Connecting Transmission Owner’s
Attachment Facilities or System Upgrade Facilities or System Deliverability Upgrades to take
the delivery of power for Developer’s Large Generating Facility’s Trial Operation or to export
power from the Developer’s Large Generating Facility, but for Connecting Transmission
Owner’s delay; (2) the Connecting Transmission Owner’s failure to meet the specified dates is
the result of the action or inaction of the Developer or any other Developer who has entered into
a Standard Large Generator Interconnection Agreement with the Connecting Transmission
Owner and NYISO, or action or inaction by any other Party, or any other cause beyond
Connecting Transmission Owner’s reasonable control or reasonable ability to cure; (3) the
Developer has assumed responsibility for the design, procurement and construction of the
Connecting Transmission Owner’s Attachment Facilities and Stand Alone System Upgrade
Facilities; or (4) the Connecting Transmission Owner and Developer have otherwise agreed. In
no event shall NYISO have any liability whatever to Developer for liquidated damages
associated with the engineering, procurement or construction of Attachment Facilities or System
Upgrade Facilities or System Deliverability Upgrades.

54  Power System Stabilizers.

The Developer shall procure, install, maintain and operate Power System Stabilizers in
accordance with the requirements identified in the Interconnection Studies conducted for
Developer’s Large Generating Facility. NYISO and Connecting Transmission Owner reserve
the right to reasonably establish minimum acceptable settings for any installed Power System
Stabilizers, subject to the design and operating limitations of the Large Generating Facility. If
the Large Generating Facility’s Power System Stabilizers are removed from service or not
capable of automatic operation, the Developer shall immediately notify the Connecting
Transmission Owner and NYISO. The requirements of this paragraph shall not apply to wind
generators.

5.5 Equipment Procurement.

If responsibility for construction of the Connecting Transmission Owner’s Attachment
Facilities or System Upgrade Facilities or System Deliverability Upgrades is to be borne by the
Connecting Transmission Owner, then the Connecting Transmission Owner shall commence
design of the Connecting Transmission Owner’s Attachment Facilities or System Upgrade
Facilities or System Deliverability Upgrades and procure necessary equipment as soon as
practicable after all of the following conditions are satisfied, unless the Developer and
Connecting Transmission Owner otherwise agree in writing:

55.1 NYISO and Connecting Transmission Owner have completed the
Interconnection Facilities Study pursuant to the Interconnection Facilities Study Agreement;

55.2 The NYISO has completed the required cost allocation analyses, and
Developer has accepted his share of the costs for necessary System Upgrade Facilities and
System Deliverability Upgrades in accordance with the provisions of Attachment S of the ISO
OATT;
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5.5.3 The Connecting Transmission Owner has received written authorization to
proceed with design and procurement from the Developer by the date specified in Appendix B
hereto; and

55.4 The Developer has provided security to the Connecting Transmission Owner
in accordance with Article 11.5 by the dates specified in Appendix B hereto.

5.6 Construction Commencement.

The Connecting Transmission Owner shall commence construction of the Connecting
Transmission Owner’s Attachment Facilities and System Upgrade Facilities and System
Deliverability Upgrades for which it is responsible as soon as practicable after the following
additional conditions are satisfied:

5.6.1 Approval of the appropriate Governmental Authority has been obtained for
any facilities requiring regulatory approval,

5.6.2 Necessary real property rights and rights-of-way have been obtained, to the
extent required for the construction of a discrete aspect of the Connecting Transmission Owner’s
Attachment Facilities and System Upgrade Facilities and System Deliverability Upgrades;

5.6.3 The Connecting Transmission Owner has received written authorization to
proceed with construction from the Developer by the date specified in Appendix B hereto; and

5.6.4 The Developer has provided security to the Connecting Transmission Owner
in accordance with Article 11.5 by the dates specified in Appendix B hereto.

5.7  Work Progress.

The Developer and Connecting Transmission Owner will keep each other, and NYISO,
advised periodically as to the progress of their respective design, procurement and construction
efforts. Any Party may, at any time, request a progress report from the Developer or Connecting
Transmission Owner. If, at any time, the Developer determines that the completion of the
Connecting Transmission Owner’s Attachment Facilities will not be required until after the
specified In-Service Date, the Developer will provide written notice to the Connecting
Transmission Owner and NYISO of such later date upon which the completion of the
Connecting Transmission Owner’s Attachment Facilities will be required.

5.8 Information Exchange.

As soon as reasonably practicable after the Effective Date, the Developer and Connecting
Transmission Owner shall exchange information, and provide NY1SO the same information,
regarding the design and compatibility of their respective Attachment Facilities and
compatibility of the Attachment Facilities with the New York State Transmission System, and
shall work diligently and in good faith to make any necessary design changes.
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5.9 Limited Operation.

If any of the Connecting Transmission Owner’s Attachment Facilities or System Upgrade
Facilities or System Deliverability Upgrades are not reasonably expected to be completed prior
to the Commercial Operation Date of the Developer’s Large Generating Facility, NY1SO shall,
upon the request and at the expense of Developer, in conjunction with the Connecting
Transmission Owner, perform operating studies on a timely basis to determine the extent to
which the Developer’s Large Generating Facility and the Developer’s Attachment Facilities may
operate prior to the completion of the Connecting Transmission Owner’s Attachment Facilities
or System Upgrade Facilities or System Deliverability Upgrades consistent with Applicable
Laws and Regulations, Applicable Reliability Standards, Good Utility Practice, and this
Agreement. Connecting Transmission Owner and NY1SO shall permit Developer to operate the
Developer’s Large Generating Facility and the Developer’s Attachment Facilities in accordance
with the results of such studies.

5.10 Developer’s Attachment Facilities (“DAF”).

Developer shall, at its expense, design, procure, construct, own and install the DAF, as
set forth in Appendix A hereto.

5.10.1 DAF Specifications.

Developer shall submit initial specifications for the DAF, including System Protection
Facilities, to Connecting Transmission Owner and NYISO at least one hundred eighty (180)
Calendar Days prior to the Initial Synchronization Date; and final specifications for review and
comment at least ninety (90) Calendar Days prior to the Initial Synchronization Date.
Connecting Transmission Owner and NYISO shall review such specifications to ensure that the
DAF are compatible with the technical specifications, operational control, and safety
requirements of the Connecting Transmission Owner and NY1SO and comment on such
specifications within thirty (30) Calendar Days of Developer’s submission. All specifications
provided hereunder shall be deemed to be Confidential Information.

5.10.2 No Warranty.

The review of Developer’s final specifications by Connecting Transmission Owner and
NYISO shall not be construed as confirming, endorsing, or providing a warranty as to the design,
fitness, safety, durability or reliability of the Large Generating Facility, or the DAF. Developer
shall make such changes to the DAF as may reasonably be required by Connecting Transmission
Owner or NYISO, in accordance with Good Utility Practice, to ensure that the DAF are
compatible with the technical specifications, operational control, and safety requirements of the
Connecting Transmission Owner and NYISO.

5.10.3 DAF Construction.

The DAF shall be designed and constructed in accordance with Good Utility Practice.
Within one hundred twenty (120) Calendar Days after the Commercial Operation Date, unless
the Developer and Connecting Transmission Owner agree on another mutually acceptable
deadline, the Developer shall deliver to the Connecting Transmission Owner and NYISO “as-
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built” drawings, information and documents for the DAF, such as: a one-line diagram, a site plan
showing the Large Generating Facility and the DAF, plan and elevation drawings showing the
layout of the DAF, a relay functional diagram, relaying AC and DC schematic wiring diagrams
and relay settings for all facilities associated with the Developer’s step-up transformers, the
facilities connecting the Large Generating Facility to the step-up transformers and the DAF, and
the impedances (determined by factory tests) for the associated step-up transformers and the
Large Generating Facility. The Developer shall provide to, and coordinate with, Connecting
Transmission Owner and NYISO with respect to proposed specifications for the excitation
system, automatic voltage regulator, Large Generating Facility control and protection settings,
transformer tap settings, and communications, if applicable.

5.11 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 “as-built” drawings, relay diagrams,
information and documents for the Connecting Transmission Owner’s Attachment Facilities set
forth in Appendix A.

The Connecting Transmission Owner Attachment Facilities and Stand Alone System
Upgrade Facilities shall be treated as Transmission Facilities Requiring ISO Notification.

5.12  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.
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5.13 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 shall at Developer’s expense 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 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.
5.14 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.

5.15 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 ISO 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 Class Year Interconnection 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.

5.16 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 ISO 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
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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; provided, however, that prior to canceling or
suspending any such material, equipment or labor contract, Connecting Transmission Owner
shall obtain Developer’s authorization to do so.

Connecting Transmission Owner shall invoice Developer for such costs pursuant to
Article 12 and shall use due diligence to minimize its costs. In the event Developer suspends
work by Connecting Transmission Owner required under this Agreement pursuant to this Article
5.16, and has not requested Connecting Transmission Owner to recommence the work required
under this Agreement on or before the expiration of three (3) years following commencement of
such suspension, this Agreement shall be deemed terminated. The three-year period shall begin
on the date the suspension is requested, or the date of the written notice to Connecting
Transmission Owner and NYISO, if no effective date is specified.

5.17 Taxes.
517.1 Developer Payments Not Taxable.

The Developer and Connecting Transmission Owner intend that all payments or property
transfers made by Developer to Connecting Transmission Owner for the installation of the
Connecting Transmission Owner’s Attachment Facilities and the System Upgrade Facilities and
the System Deliverability Upgrades shall be non-taxable, either as contributions to capital, or as
an advance, in accordance with the Internal Revenue Code and any applicable state income tax
laws and shall not be taxable as contributions in aid of construction or otherwise under the
Internal Revenue Code and any applicable state income tax laws.

5.17.2 Representations and Covenants.

In accordance with IRS Notice 2001-82 and IRS Notice 88-129, Developer represents
and covenants that (i) ownership of the electricity generated at the Large Generating Facility will
pass to another party prior to the transmission of the electricity on the New York State
Transmission System, (ii) for income tax purposes, the amount of any payments and the cost of
any property transferred to the Connecting Transmission Owner for the Connecting
Transmission Owner’s Attachment Facilities will be capitalized by Developer as an intangible
asset and recovered using the straight-line method over a useful life of twenty (20) years, and
(iii) any portion of the Connecting Transmission Owner’s Attachment Facilities that is a “dual-
use intertie,” within the meaning of IRS Notice 88-129, is reasonably expected to carry only a de
minimis amount of electricity in the direction of the Large Generating Facility. For this purpose,
“de minimis amount” means no more than 5 percent of the total power flows in both directions,
calculated in accordance with the *“5 percent test” set forth in IRS Notice 88-129. This is not
intended to be an exclusive list of the relevant conditions that must be met to conform to IRS
requirements for non-taxable treatment.

At Connecting Transmission Owner’s request, Developer shall provide Connecting
Transmission Owner with a report from an independent engineer confirming its representation in
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clause (iii), above. Connecting Transmission Owner represents and covenants that the cost of the
Connecting Transmission Owner’s Attachment Facilities paid for by Developer will have no net
effect on the base upon which rates are determined.

5.17.3 Indemnification for the Cost Consequences of Current Tax Liability
Imposed Upon the Connecting Transmission Owner.

Notwithstanding Article 5.17.1, Developer shall protect, indemnify and hold harmless
Connecting Transmission Owner from the cost consequences of any current tax liability imposed
against Connecting Transmission Owner as the result of payments or property transfers made by
Developer to Connecting Transmission Owner under this Agreement, as well as any interest and
penalties, other than interest and penalties attributable to any delay caused by Connecting
Transmission Owner.

Connecting Transmission Owner shall not include a gross-up for the cost consequences
of any current tax liability in the amounts it charges Developer under this Agreement unless (i)
Connecting Transmission Owner has determined, in good faith, that the payments or property
transfers made by Developer to Connecting Transmission Owner should be reported as income
subject to taxation or (ii) any Governmental Authority directs Connecting Transmission Owner
to report payments or property as income subject to taxation; provided, however, that Connecting
Transmission Owner may require Developer to provide security, in a form reasonably acceptable
to Connecting Transmission Owner (such as a parental guarantee or a letter of credit), in an
amount equal to the cost consequences of any current tax liability under this Article 5.17.
Developer shall reimburse Connecting Transmission Owner for such costs on a fully grossed-up
basis, in accordance with Article 5.17.4, within thirty (30) Calendar Days of receiving written
notification from Connecting Transmission Owner of the amount due, including detail about how
the amount was calculated.

This indemnification obligation shall terminate at the earlier of (1) the expiration of the
ten-year testing period and the applicable statute of limitation, as it may be extended by the
Connecting Transmission Owner upon request of the IRS, to keep these years open for audit or
adjustment, or (2) the occurrence of a subsequent taxable event and the payment of any related
indemnification obligations as contemplated by this Article 5.17.

5.17.4 Tax Gross-Up Amount.

Developer’s liability for the cost consequences of any current tax liability under this
Article 5.17 shall be calculated on a fully grossed-up basis. Except as may otherwise be agreed
to by the parties, this means that Developer will pay Connecting Transmission Owner, in
addition to the amount paid for the Attachment Facilities and System Upgrade Facilities and
System Deliverability Upgrades, an amount equal to (1) the current taxes imposed on Connecting
Transmission Owner (“Current Taxes”) on the excess of (a) the gross income realized by
Connecting Transmission Owner as a result of payments or property transfers made by
Developer to Connecting Transmission Owner under this Agreement (without regard to any
payments under this Article 5.17) (the “Gross Income Amount”) over (b) the present value of
future tax deductions for depreciation that will be available as a result of such payments or
property transfers (the “Present Value Depreciation Amount”), plus (2) an additional amount
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sufficient to permit the Connecting Transmission Owner to receive and retain, after the payment
of all Current Taxes, an amount equal to the net amount described in clause (1).

For this purpose, (i) Current Taxes shall be computed based on Connecting Transmission
Owner’s composite federal and state tax rates at the time the payments or property transfers are
received and Connecting Transmission Owner will be treated as being subject to tax at the
highest marginal rates in effect at that time (the “Current Tax Rate”), and (ii) the Present Value
Depreciation Amount shall be computed by discounting Connecting Transmission Owner’s
anticipated tax depreciation deductions as a result of such payments or property transfers by
Connecting Transmission Owner’s current weighted average cost of capital. Thus, the formula
for calculating Developer’s liability to Connecting Transmission Owner pursuant to this Article
5.17.4 can be expressed as follows: (Current Tax Rate x (Gross Income Amount - Present Value
Depreciation Amount))/(1 - Current Tax Rate). Developer’s estimated tax liability in the event
taxes are imposed shall be stated in Appendix A, Attachment Facilities and System Upgrade
Facilities and System Deliverability Upgrades.

5.17.5 Private Letter Ruling or Change or Clarification of Law.

At Developer’s request and expense, Connecting Transmission Owner shall file with the
IRS a request for a private letter ruling as to whether any property transferred or sums paid, or to
be paid, by Developer to Connecting Transmission Owner under this Agreement are subject to
federal income taxation. Developer will prepare the initial draft of the request for a private letter
ruling, and will certify under penalties of perjury that all facts represented in such request are
true and accurate to the best of Developer’s knowledge. Connecting Transmission Owner and
Developer shall cooperate in good faith with respect to the submission of such request.

Connecting Transmission Owner shall keep Developer fully informed of the status of
such request for a private letter ruling and shall execute either a privacy act waiver or a limited
power of attorney, in a form acceptable to the IRS, that authorizes Developer to participate in all
discussions with the IRS regarding such request for a private letter ruling. Connecting
Transmission Owner shall allow Developer to attend all meetings with IRS officials about the
request and shall permit Developer to prepare the initial drafts of any follow-up letters in
connection with the request.

5.17.6 Subsequent Taxable Events.

If, within 10 years from the date on which the relevant Connecting Transmission Owner
Attachment Facilities are placed in service, (i) Developer Breaches the covenants contained in
Article 5.17.2, (ii) a “disqualification event” occurs within the meaning of IRS Notice 88-129, or
(iii) this Agreement terminates and Connecting Transmission Owner retains ownership of the
Attachment Facilities and System Upgrade Facilities and System Deliverability Upgrades, the
Developer shall pay a tax gross-up for the cost consequences of any current tax liability imposed
on Connecting Transmission Owner, calculated using the methodology described in Article
5.17.4 and in accordance with IRS Notice 90-60.
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5.17.7 Contests.

In the event any Governmental Authority determines that Connecting Transmission
Owner’s receipt of payments or property constitutes income that is subject to taxation,
Connecting Transmission Owner shall notify Developer, in writing, within thirty (30) Calendar
Days of receiving notification of such determination by a Governmental Authority. Upon the
timely written request by Developer and at Developer’s sole expense, Connecting Transmission
Owner may appeal, protest, seek abatement of, or otherwise oppose such determination. Upon
Developer’s written request and sole expense, Connecting Transmission Owner may file a claim
for refund with respect to any taxes paid under this Article 5.17, whether or not it has received
such a determination. Connecting Transmission Owner reserves the right to make all decisions
with regard to the prosecution of such appeal, protest, abatement or other contest, including the
selection of counsel and compromise or settlement of the claim, but Connecting Transmission
Owner shall keep Developer informed, shall consider in good faith suggestions from Developer
about the conduct of the contest, and shall reasonably permit Developer or an Developer
representative to attend contest proceedings.

Developer shall pay to Connecting Transmission Owner on a periodic basis, as invoiced
by Connecting Transmission Owner, Connecting Transmission Owner’s documented reasonable
costs of prosecuting such appeal, protest, abatement or other contest, including any costs
associated with obtaining the opinion of independent tax counsel described in this Article 5.17.7.
The Connecting Transmission Owner may abandon any contest if the Developer fails to provide
payment to the Connecting Transmission Owner within thirty (30) Calendar Days of receiving
such invoice. At any time during the contest, Connecting Transmission Owner may agree to a
settlement either with Developer’s consent or after obtaining written advice from nationally-
recognized tax counsel, selected by Connecting Transmission Owner, but reasonably acceptable
to Developer, that the proposed settlement represents a reasonable settlement given the hazards
of litigation. Developer’s obligation shall be based on the amount of the settlement agreed to by
Developer, or if a higher amount, so much of the settlement that is supported by the written
advice from nationally-recognized tax counsel selected under the terms of the preceding
sentence. The settlement amount shall be calculated on a fully grossed-up basis to cover any
related cost consequences of the current tax liability. The Connecting Transmission Owner may
also settle any tax controversy without receiving the Developer’s consent or any such written
advice; however, any such settlement will relieve the Developer from any obligation to
indemnify Connecting Transmission Owner for the tax at issue in the contest (unless the failure
to obtain written advice is attributable to the Developer’s unreasonable refusal to the
appointment of independent tax counsel).

5.17.8 Refund.

In the event that (a) a private letter ruling is issued to Connecting Transmission Owner
which holds that any amount paid or the value of any property transferred by Developer to
Connecting Transmission Owner under the terms of this Agreement is not subject to federal
income taxation, (b) any legislative change or administrative announcement, notice, ruling or
other determination makes it reasonably clear to Connecting Transmission Owner in good faith
that any amount paid or the value of any property transferred by Developer to Connecting
Transmission Owner under the terms of this Agreement is not taxable to Connecting
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Transmission Owner, (c) any abatement, appeal, protest, or other contest results in a
determination that any payments or transfers made by Developer to Connecting Transmission
Owner are not subject to federal income tax, or (d) if Connecting Transmission Owner receives a
refund from any taxing authority for any overpayment of tax attributable to any payment or
property transfer made by Developer to Connecting Transmission Owner pursuant to this
Agreement, Connecting Transmission Owner shall promptly refund to Developer the following:

Q) Any payment made by Developer under this Article 5.17 for taxes that is
attributable to the amount determined to be non-taxable, together with interest thereon,

(i) Interest on any amounts paid by Developer to Connecting Transmission Owner
for such taxes which Connecting Transmission Owner did not submit to the taxing authority,
calculated in accordance with the methodology set forth in FERC’s regulations at 18 C.F.R.
835.19a(a)(2)(iii) from the date payment was made by Developer to the date Connecting
Transmission Owner refunds such payment to Developer, and

(iii)  With respect to any such taxes paid by Connecting Transmission Owner, any
refund or credit Connecting Transmission Owner receives or to which it may be entitled from
any Governmental Authority, interest (or that portion thereof attributable to the payment
described in clause (i), above) owed to the Connecting Transmission Owner for such
overpayment of taxes (including any reduction in interest otherwise payable by Connecting
Transmission Owner to any Governmental Authority resulting from an offset or credit);
provided, however, that Connecting Transmission Owner will remit such amount promptly to
Developer only after and to the extent that Connecting Transmission Owner has received a tax
refund, credit or offset from any Governmental Authority for any applicable overpayment of
income tax related to the Connecting Transmission Owner’s Attachment Facilities.

The intent of this provision is to leave both the Developer and Connecting Transmission
Owner, to the extent practicable, in the event that no taxes are due with respect to any payment
for Attachment Facilities and System Upgrade Facilities and System Deliverability Upgrades
hereunder, in the same position they would have been in had no such tax payments been made.

5.17.9 Taxes Other Than Income Taxes.

Upon the timely request by Developer, and at Developer’s sole expense, Connecting
Transmission Owner shall appeal, protest, seek abatement of, or otherwise contest any tax (other
than federal or state income tax) asserted or assessed against Connecting Transmission Owner
for which Developer may be required to reimburse Connecting Transmission Owner under the
terms of this Agreement. Developer shall pay to Connecting Transmission Owner on a periodic
basis, as invoiced by Connecting Transmission Owner, Connecting Transmission Owner’s
documented reasonable costs of prosecuting such appeal, protest, abatement, or other contest.
Developer and Connecting Transmission Owner shall cooperate in good faith with respect to any
such contest. Unless the payment of such taxes is a prerequisite to an appeal or abatement or
cannot be deferred, no amount shall be payable by Developer to Connecting Transmission
Owner for such taxes until they are assessed by a final, non-appealable order by any court or
agency of competent jurisdiction. In the event that a tax payment is withheld and ultimately due

26



SERVICE AGREEMENT NO. 1668

and payable after appeal, Developer will be responsible for all taxes, interest and penalties, other
than penalties attributable to any delay caused by Connecting Transmission Owner.

5.18 Tax Status; Non-Jurisdictional Entities.
5.18.1 Tax Status.

Each Party shall cooperate with the other Parties to maintain the other Parties’ tax status.
Nothing in this Agreement is intended to adversely affect the tax status of any Party including
the status of NYISO, or the status of any Connecting Transmission Owner with respect to the
issuance of bonds including, but not limited to, Local Furnishing Bonds. Notwithstanding any
other provisions of this Agreement, LIPA, NYPA and Consolidated Edison Company of New
York, Inc. shall not be required to comply with any provisions of this Agreement that would
result in the loss of tax-exempt status of any of their Tax-Exempt Bonds or impair their ability to
issue future tax-exempt obligations. For purposes of this provision, Tax-Exempt Bonds shall
include the obligations of the Long Island Power Authority, NYPA and Consolidated Edison
Company of New York, Inc., the interest on which is not included in gross income under the
Internal Revenue Code.

5.18.2 Non-Jurisdictional Entities.

LIPA and NYPA do not waive their exemptions, pursuant to Section 201(f) of the FPA,
from Commission jurisdiction with respect to the Commission’s exercise of the FPA’s general
ratemaking authority.

5.19 Modification.
5.19.1 General.

Either the Developer or Connecting Transmission Owner may undertake modifications to
its facilities covered by this Agreement. If either the Developer or Connecting Transmission
Owner plans to undertake a modification that reasonably may be expected to affect the other
Party’s facilities, that Party shall provide to the other Party, and to NYISO, sufficient
information regarding such modification so that the other Party and NYISO may evaluate the
potential impact of such modification prior to commencement of the work. Such information
shall be deemed to be Confidential Information hereunder and shall include information
concerning the timing of such modifications and whether such modifications are expected to
interrupt the flow of electricity from the Large Generating Facility. The Party desiring to
perform such work shall provide the relevant drawings, plans, and specifications to the other
Party and NYISO at least ninety (90) Calendar Days in advance of the commencement of the
work or such shorter period upon which the Parties may agree, which agreement shall not
unreasonably be withheld, conditioned or delayed.

In the case of Large Generating Facility modifications that do not require Developer to
submit an Interconnection Request, the NYISO shall provide, within sixty (60) Calendar Days
(or such other time as the Parties may agree), an estimate of any additional modifications to the
New York State Transmission System, Connecting Transmission Owner’s Attachment Facilities
or System Upgrade Facilities or System Deliverability Upgrades necessitated by such Developer
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modification and a good faith estimate of the costs thereof. The Developer shall be responsible
for the cost of any such additional modifications, including the cost of studying the impact of the
Developer modification.

5.19.2 Standards.

Any additions, modifications, or replacements made to a Party’s facilities shall be
designed, constructed and operated in accordance with this Agreement, NYISO requirements and
Good Utility Practice.

5.19.3 Modification Costs.

Developer shall not be assigned the costs of any additions, modifications, or replacements
that Connecting Transmission Owner makes to the Connecting Transmission Owner’s
Attachment Facilities or the New York State Transmission System to facilitate the
interconnection of a third party to the Connecting Transmission Owner’s Attachment Facilities
or the New York State Transmission System, or to provide Transmission Service to a third party
under the ISO OATT, except in accordance with the cost allocation procedures in Attachment S
of the ISO OATT. Developer shall be responsible for the costs of any additions, modifications,
or replacements to the Developer’s Attachment Facilities that may be necessary to maintain or
upgrade such Developer’s Attachment Facilities consistent with Applicable Laws and
Regulations, Applicable Reliability Standards or Good Utility Practice.

ARTICLE 6. TESTING AND INSPECTION
6.1  Pre-Commercial Operation Date Testing and Modifications.

Prior to the Commercial Operation Date, the Connecting Transmission Owner shall test
the Connecting Transmission Owner’s Attachment Facilities and System Upgrade Facilities and
System Deliverability Upgrades and Developer shall test the Large Generating Facility and the
Developer Attachment Facilities to ensure their safe and reliable operation. Similar testing may
be required after initial operation. Developer and Connecting Transmission Owner shall each
make any modifications to its facilities that are found to be necessary as a result of such testing.
Developer shall bear the cost of all such testing and modifications. Developer shall generate test
energy at the Large Generating Facility only if it has arranged for the injection of such test
energy in accordance with NYISO procedures.

6.2  Post-Commercial Operation Date Testing and Modifications.

Developer and Connecting Transmission Owner shall each at its own expense perform
routine inspection and testing of its facilities and equipment in accordance with Good Utility
Practice and Applicable Reliability Standards as may be necessary to ensure the continued
interconnection of the Large Generating Facility with the New York State Transmission System
in a safe and reliable manner. Developer and Connecting Transmission Owner shall each have
the right, upon advance written notice, to require reasonable additional testing of the other
Party’s facilities, at the requesting Party’s expense, as may be in accordance with Good Utility
Practice.
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6.3 Right to Observe Testing.

Developer and Connecting Transmission Owner shall each notify the other Party, and the
NYISO, in advance of its performance of tests of its Attachment Facilities. The other Party, and
the NYISO, shall each have the right, at its own expense, to observe such testing.

6.4 Right to Inspect.

Developer and Connecting Transmission Owner shall each have the right, but shall have
no obligation to: (i) observe the other Party’s tests and/or inspection of any of its System
Protection Facilities and other protective equipment, including Power System Stabilizers; (ii)
review the settings of the other Party’s System Protection Facilities and other protective
equipment; and (iii) review the other Party’s maintenance records relative to the Attachment
Facilities, the System Protection Facilities and other protective equipment. NYISO shall have
these same rights of inspection as to the facilities and equipment of Developer and Connecting
Transmission Owner. A Party may exercise these rights from time to time as it deems necessary
upon reasonable notice to the other Party. The exercise or non-exercise by a Party of any such
rights shall not be construed as an endorsement or confirmation of any element or condition of
the Attachment Facilities or the System Protection Facilities or other protective equipment or the
operation thereof, or as a warranty as to the fitness, safety, desirability, or reliability of same.
Any information that a Party obtains through the exercise of any of its rights under this Article
6.4 shall be treated in accordance with Article 22 of this Agreement and Attachment F to the ISO
OATT.

ARTICLE 7. METERING
7.1 General.

Developer and Connecting Transmission Owner shall each comply with applicable
requirements of NYISO and the New York Public Service Commission when exercising its
rights and fulfilling its responsibilities under this Article 7. Unless otherwise agreed by the
Connecting Transmission Owner and NYISO approved meter service provider and Developer,
the Connecting Transmission Owner shall install Metering Equipment at the Point of
Interconnection prior to any operation of the Large Generating Facility and shall own, operate,
test and maintain such Metering Equipment. Net power flows including MW and MVAR,
MWHR and loss profile data to and from the Large Generating Facility shall be measured at the
Point of Interconnection. Connecting Transmission Owner shall provide metering quantities, in
analog and/or digital form, as required, to Developer or NYISO upon request. Where the Point
of Interconnection for the Large Generating Facility is other than the generator terminal, the
Developer shall also provide gross MW and MV AR quantities at the generator terminal.
Developer shall bear all reasonable documented costs associated with the purchase, installation,
operation, testing and maintenance of the Metering Equipment.

7.2 Check Meters.

Developer, at its option and expense, may install and operate, on its premises and on its
side of the Point of Interconnection, one or more check meters to check Connecting
Transmission Owner’s meters. Such check meters shall be for check purposes only and shall not
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be used for the measurement of power flows for purposes of this Agreement, except as provided
in Article 7.4 below. The check meters shall be subject at all reasonable times to inspection and
examination by Connecting Transmission Owner or its designee. The installation, operation and
maintenance thereof shall be performed entirely by Developer in accordance with Good Utility
Practice.

7.3 Standards.

Connecting Transmission Owner shall install, calibrate, and test revenue quality Metering
Equipment including potential transformers and current transformers in accordance with
applicable ANSI and PSC standards as detailed in the NYISO Control Center Communications
Manual and in the NYISO Revenue Metering Requirements Manual.

7.4  Testing of Metering Equipment.

Connecting Transmission Owner shall inspect and test all of its Metering Equipment
upon installation and at least once every two (2) years thereafter. If requested to do so by
NYISO or Developer, Connecting Transmission Owner shall, at Developer’s expense, inspect or
test Metering Equipment more frequently than every two (2) years. Connecting Transmission
Owner shall give reasonable notice of the time when any inspection or test shall take place, and
Developer and NYISO may have representatives present at the test or inspection. If at any time
Metering Equipment is found to be inaccurate or defective, it shall be adjusted, repaired or
replaced at Developer’s expense, in order to provide accurate metering, unless the inaccuracy or
defect is due to Connecting Transmission Owner’s failure to maintain, then Connecting
Transmission Owner shall pay. If Metering Equipment fails to register, or if the measurement
made by Metering Equipment during a test varies by more than two percent from the
measurement made by the standard meter used in the test, Connecting Transmission Owner shall
adjust the measurements by correcting all measurements for the period during which Metering
Equipment was in error by using Developer’s check meters, if installed. If no such check meters
are installed or if the period cannot be reasonably ascertained, the adjustment shall be for the
period immediately preceding the test of the Metering Equipment equal to one-half the time from
the date of the last previous test of the Metering Equipment. The NYISO shall reserve the right
to review all associated metering equipment installation on the Developer’s or Connecting
Transmission Owner’s property at any time.

7.5 Metering Data.

At Developer’s expense, the metered data shall be telemetered to one or more locations
designated by Connecting Transmission Owner, Developer and NY1SO. Such telemetered data
shall be used, under normal operating conditions, as the official measurement of the amount of
energy delivered from the Large Generating Facility to the Point of Interconnection.

ARTICLE 8. COMMUNICATIONS
8.1 Developer Obligations.
In accordance with applicable NYISO requirements, Developer shall maintain

satisfactory operating communications with Connecting Transmission Owner and NYISO.
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Developer shall provide standard voice line, dedicated voice line and facsimile communications
at its Large Generating Facility control room or central dispatch facility through use of either the
public telephone system, or a voice communications system that does not rely on the public
telephone system. Developer shall also provide the dedicated data circuit(s) necessary to provide
Developer data to Connecting Transmission Owner and NYISO as set forth in Appendix D
hereto. The data circuit(s) shall extend from the Large Generating Facility to the location(s)
specified by Connecting Transmission Owner and NY1SO. Any required maintenance of such
communications equipment shall be performed by Developer. Operational communications shall
be activated and maintained under, but not be limited to, the following events: system paralleling
or separation, scheduled and unscheduled shutdowns, equipment clearances, and hourly and
daily load data.

8.2 Remote Terminal Unit.

Prior to the Initial Synchronization Date of the Large Generating Facility, a Remote
Terminal Unit, or equivalent data collection and transfer equipment acceptable to the Parties,
shall be installed by Developer, or by Connecting Transmission Owner at Developer’s expense,
to gather accumulated and instantaneous data to be telemetered to the location(s) designated by
Connecting Transmission Owner and NYISO through use of a dedicated point-to-point data
circuit(s) as indicated in Article 8.1. The communication protocol for the data circuit(s) shall be
specified by Connecting Transmission Owner and NYISO. Instantaneous bi-directional analog
real power and reactive power flow information must be telemetered directly to the location(s)
specified by Connecting Transmission Owner and NYISO.

Each Party will promptly advise the appropriate other Party if it detects or otherwise
learns of any metering, telemetry or communications equipment errors or malfunctions that
require the attention and/or correction by that other Party. The Party owning such equipment
shall correct such error or malfunction as soon as reasonably feasible.

8.3 No Annexation.

Any and all equipment placed on the premises of a Party shall be and remain the property
of the Party providing such equipment regardless of the mode and manner of annexation or
attachment to real property, unless otherwise mutually agreed by the Party providing such
equipment and the Party receiving such equipment.

ARTICLE 9. OPERATIONS
9.1 General.

Each Party shall comply with Applicable Laws and Regulations and Applicable
Reliability Standards. Each Party shall provide to the other Parties all information that may
reasonably be required by the other Parties to comply with Applicable Laws and Regulations and
Applicable Reliability Standards.
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9.2 NYISO and Connecting Transmission Owner Obligations.

Connecting Transmission Owner and NYISO shall cause the New York State
Transmission System and the Connecting Transmission Owner’s Attachment Facilities to be
operated, maintained and controlled in a safe and reliable manner in accordance with this
Agreement and the NYISO Tariffs. Connecting Transmission Owner and NYISO may provide
operating instructions to Developer consistent with this Agreement, NYISO procedures and
Connecting Transmission Owner’s operating protocols and procedures as they may change from
time to time. Connecting Transmission Owner and NYISO will consider changes to their
respective operating protocols and procedures proposed by Developer.

9.3  Developer Obligations.

Developer shall at its own expense operate, maintain and control the Large Generating
Facility and the Developer’s Attachment Facilities in a safe and reliable manner and in
accordance with this Agreement. Developer shall operate the Large Generating Facility and the
Developer’s Attachment Facilities in accordance with NYISO and Connecting Transmission
Owner requirements, as such requirements are set forth or referenced in Appendix C hereto.
Appendix C will be modified to reflect changes to the requirements as they may change from
time to time. Any Party may request that the appropriate other Party or Parties provide copies of
the requirements set forth or referenced in Appendix C hereto.

9.4  Start-Up and Synchronization.

Consistent with the mutually acceptable procedures of the Developer and Connecting
Transmission Owner, the Developer is responsible for the proper synchronization of the Large
Generating Facility to the New York State Transmission System in accordance with NYI1SO and
Connecting Transmission Owner procedures and requirements.

95 Real and Reactive Power Control.
951 Power Factor Design Criteria.

9.5.1.1  Synchronous Generation. Developer shall design the Large
Generating Facility to maintain effective composite power delivery at continuous rated power
output at the Point of Interconnection at a power factor within the range set forth in Appendix C.

The Developer shall design and maintain the plant auxiliary systems to operate safely
throughout the entire real and reactive power design range as set forth in Appendix C.

95.1.2 Non-Synchronous Generation. Developer shall design the Large
Generating Facility to maintain composite power delivery at continuous rated power output at
the high-side of the generator substation at a power factor within the range of 0.95 leading to
0.95 lagging, unless the NYISO or the Transmission Owner in whose Transmission District the
Large Generating Facility interconnects has established a different power factor range that
applies to all non-synchronous generators in the Control Area or Transmission District (as
applicable) on a comparable basis, in accordance with Good Utility Practice. This power factor
range standard shall be dynamic and can be met using, for example, power electronics designed

32



SERVICE AGREEMENT NO. 1668

to supply this level of reactive capability (taking into account any limitations due to voltage
level, real power output, etc.) or fixed and switched capacitors, or a combination of the two.
This requirement shall only apply to newly interconnection non-synchronous generators that
have not yet executed a Facilities Study Agreement as of September 21, 2016.

The Developer shall design and maintain the plant auxiliary systems to operate safely
throughout the entire real and reactive power design range.

95.2 Voltage Schedules.

Once the Developer has synchronized the Large Generating Facility with the New York
State Transmission System, NYISO shall require Developer to operate the Large Generating
Facility to produce or absorb reactive power within the design capability of the Large Generating
Facility set forth in Article 9.5.1 (Power Factor Design Criteria) and in Appendix C. NYISO’s
voltage schedules shall treat all sources of reactive power in the New York Control Area in an
equitable and not unduly discriminatory manner. NYISO shall exercise Reasonable Efforts to
provide Developer with such schedules in accordance with NYISO procedures, and may make
changes to such schedules as necessary to maintain the reliability of the New York State
Transmission System. Developer shall operate the Large Generating Facility to maintain the
specified output voltage or power factor at the Point of Interconnection within the design
capability of the Large Generating Facility set forth in Article 9.5.1 (Power Factor Design
Criteria) and in Appendix C as directed by the Connecting Transmission Owner’s system
operator or the NYI1SO. If Developer is unable to maintain the specified voltage or power factor,
it shall promptly notify NYISO.

9.5.3 Payment for Reactive Power.

NYISO shall pay Developer for reactive power or voltage support service that Developer
provides from the Large Generating Facility in accordance with the provisions of Rate Schedule
2 of the NYISO Services Tariff.

954 Governors and Regulators.

Whenever the Large Generating Facility is operated in parallel with the New York State
Transmission System, the turbine speed governors and automatic voltage regulators shall be in
automatic operation at all times. If the Large Generating Facility’s speed governors or automatic
voltage regulators are not capable of such automatic operation, the Developer shall immediately
notify NYISO, or its designated representative, and ensure that such Large Generating Facility’s
real and reactive power are within the design capability of the Large Generating Facility’s
generating unit(s) and steady state stability limits and NYISO system operating (thermal, voltage
and transient stability) limits. Developer shall not cause its Large Generating Facility to
disconnect automatically or instantaneously from the New York State Transmission System or
trip any generating unit comprising the Large Generating Facility for an under or over frequency
condition unless the abnormal frequency condition persists for a time period beyond the limits
set forth in ANSI/IEEE Standard C37.106, or such other standard as applied to other generators
in the New York Control Area on a comparable basis.
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9.6  Outages and Interruptions.
9.6.1 Outages.

9.6.1.1  Outage Authority and Coordination. Developer and Connecting
Transmission Owner may each, in accordance with NY1SO procedures and Good Utility Practice
and in coordination with the other Party, remove from service any of its respective Attachment
Facilities or System Upgrade Facilities and System Deliverability Upgrades that may impact the
other Party’s facilities as necessary to perform maintenance or testing or to install or replace
equipment. Absent an Emergency State, the Party scheduling a removal of such facility(ies)
from service will use Reasonable Efforts to schedule such removal on a date and time mutually
acceptable to both the Developer and the Connecting Transmission Owner. In all circumstances
either Party planning to remove such facility(ies) from service shall use Reasonable Efforts to
minimize the effect on the other Party of such removal.

9.6.1.2  Outage Schedules. The Connecting Transmission Owner shall post
scheduled outages of its transmission facilities on the NYISO OASIS. Developer shall submit its
planned maintenance schedules for the Large Generating Facility to Connecting Transmission
Owner and NYISO for a minimum of a rolling thirty-six month period. Developer shall update
its planned maintenance schedules as necessary. NYISO may direct, or the Connecting
Transmission Owner may request, Developer to reschedule its maintenance as necessary to
maintain the reliability of the New York State Transmission System. Compensation to
Developer for any additional direct costs that the Developer incurs as a result of rescheduling
maintenance, including any additional overtime, breaking of maintenance contracts or other costs
above and beyond the cost the Developer would have incurred absent the request to reschedule
maintenance, shall be in accordance with the ISO OATT. Developer will not be eligible to
receive compensation, if during the twelve (12) months prior to the date of the scheduled
maintenance, the Developer had modified its schedule of maintenance activities other than at the
direction of the NYISO or request of the Connecting Transmission Owner.

9.6.1.3  Outage Restoration. If an outage on the Attachment Facilities or
System Upgrade Facilities or System Deliverability Upgrades of the Connecting Transmission
Owner or Developer adversely affects the other Party’s operations or facilities, the Party that
owns the facility that is out of service shall use Reasonable Efforts to promptly restore such
facility(ies) to a normal operating condition consistent with the nature of the outage. The Party
that owns the facility that is out of service shall provide the other Party and NYISO, to the extent
such information is known, information on the nature of the Emergency State, an estimated time
of restoration, and any corrective actions required. Initial verbal notice shall be followed up as
soon as practicable with written notice explaining the nature of the outage.

9.6.2 Interruption of Service.

If required by Good Utility Practice or Applicable Reliability Standards to do so, the
NYISO or Connecting Transmission Owner may require Developer to interrupt or reduce
production of electricity if such production of electricity could adversely affect the ability of
NYISO and Connecting Transmission Owner to perform such activities as are necessary to
safely and reliably operate and maintain the New York State Transmission System. The
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following provisions shall apply to any interruption or reduction permitted under this Article
9.6.2:

9.6.2.1  The interruption or reduction shall continue only for so long as
reasonably necessary under Good Utility Practice;

9.6.2.2  Any such interruption or reduction shall be made on an equitable, non-
discriminatory basis with respect to all generating 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;

9.6.24 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 Utility 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;

9.6.25  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.

9.6.3 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
Utility 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 Regional Reliability Reference Directory
# 12, or its successor.

9.6.4 System Protection and Other Control Requirements.
9.6.4.1  System Protection Facilities. Developer shall, at its expense, install,

operate and maintain System Protection Facilities as a part of the Large Generating Facility or
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Developer’s Attachment Facilities. Connecting Transmission Owner shall install at Developer’s
expense any System Protection Facilities that may be required on the Connecting Transmission
Owner’s Attachment Facilities or the New York State Transmission System as a result of the
interconnection of the Large Generating Facility and Developer’s Attachment Facilities.

9.6.4.2  The protection facilities of both the Developer and Connecting
Transmission Owner shall be designed and coordinated with other systems in accordance with
Good Utility Practice and Applicable Reliability Standards.

9.6.4.3  The Developer and Connecting Transmission Owner shall each be
responsible for protection of its respective facilities consistent with Good Utility Practice and
Applicable Reliability Standards.

9.6.44  The protective relay design of the Developer and Connecting
Transmission Owner shall each incorporate the necessary test switches to perform the tests
required in Article 6 of this Agreement. The required test switches will be placed such that they
allow operation of lockout relays while preventing breaker failure schemes from operating and
causing unnecessary breaker operations and/or the tripping of the Developer’s Large Generating
Facility.

9.6.45  The Developer and Connecting Transmission Owner will each test,
operate and maintain System Protection Facilities in accordance with Good Utility Practice,
NERC and NPCC criteria.

9.6.4.6  Prior to the In-Service Date, and again prior to the Commercial
Operation Date, the Developer and Connecting Transmission Owner shall each perform, or their
agents shall perform, a complete calibration test and functional trip test of the System Protection
Facilities. At intervals suggested by Good Utility Practice and following any apparent
malfunction of the System Protection Facilities, the Developer and Connecting Transmission
Owner shall each perform both calibration and functional trip tests of its System Protection
Facilities. These tests do not require the tripping of any in-service generation unit. These tests
do, however, require that all protective relays and lockout contacts be activated.

9.6.5 Requirements for Protection.

In compliance with NPCC requirements and Good Utility Practice, Developer shall
provide, install, own, and maintain relays, circuit breakers and all other devices necessary to
remove any fault contribution of the Large Generating Facility to any short circuit occurring on
the New York State Transmission System not otherwise isolated by Connecting Transmission
Owner’s equipment, such that the removal of the fault contribution shall be coordinated with the
protective requirements of the New York State Transmission System. Such protective
equipment shall include, without limitation, a disconnecting device or switch with load-
interrupting capability located between the Large Generating Facility and the New York State
Transmission System at a site selected upon mutual agreement (not to be unreasonably withheld,
conditioned or delayed) of the Developer and Connecting Transmission Owner. Developer shall
be responsible for protection of the Large Generating Facility and Developer’s other equipment
from such conditions as negative sequence currents, over- or under-frequency, sudden load
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rejection, over- or under-voltage, and generator loss-of-field. Developer shall be solely
responsible to disconnect the Large Generating Facility and Developer’s other equipment if
conditions on the New York State Transmission System could adversely affect the Large
Generating Facility.

9.6.6 Power Quality.

Neither the facilities of Developer nor the facilities of Connecting Transmission Owner
shall cause excessive voltage flicker nor introduce excessive distortion to the sinusoidal voltage
or current waves as defined by ANSI Standard C84.1-1989, in accordance with IEEE Standard
519, or any applicable superseding electric industry standard. In the event of a conflict between
ANSI Standard C84.1-1989, or any applicable superseding electric industry standard, ANSI
Standard C84.1-1989, or the applicable superseding electric industry standard, shall control.

9.7  Switching and Tagging Rules.

The Developer and Connecting Transmission Owner shall each provide the other Party a
copy of its switching and tagging rules that are applicable to the other Party’s activities. Such
switching and tagging rules shall be developed on a nondiscriminatory basis. The Parties shall
comply with applicable switching and tagging rules, as amended from time to time, in obtaining
clearances for work or for switching operations on equipment.

9.8  Use of Attachment Facilities by Third Parties.
9.8.1 Purpose of Attachment Facilities.

Except as may be required by Applicable Laws and Regulations, or as otherwise agreed
to among the Parties, the Attachment Facilities shall be constructed for the sole purpose of
interconnecting the Large Generating Facility to the New York State Transmission System and
shall be used for no other purpose.

9.8.2 Third Party Users.

If required by Applicable Laws and Regulations or if the Parties mutually agree, such
agreement not to be unreasonably withheld, 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.
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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.

9.10 Phasor Measurement Units

A Developer shall install and maintain, at its expense, phasor measurement units
(“PMUSs”) if it meets the following criteria: (1) completed a Class Year after Class Year 2017;
and (2) proposes a new Large Facility that either (a) has a maximum net output equal to or
greater than 100 MW or (b) requires, as Attachment Facilities or System Upgrade Facilities, a
new substation of 230kV or above.

PMUs shall be installed on the Large Facility on the low side of the generator step-up
transformer, unless it is a non-synchronous generation facility, in which case the PMUs shall be
installed on the Developer side of the Point of Interconnection. The PMUs must be capable of
performing phasor measurements at a minimum of 60 samples per second which are
synchronized via a high-accuracy satellite clock. To the extent Developer installs similar quality
equipment, such as relays or digital fault recorders, that can collect data at least at the same rate
as PMUs and which data is synchronized via a high-accuracy satellite clock, such equipment
would satisfy this requirement.

Developer shall be required to install and maintain, at its expense, PMU equipment which
includes the communication circuit capable of carrying the PMU data to a local data
concentrator, and then transporting the information continuously to the Connecting Transmission
Owner and the NYISO; as well as store the PMU data locally for thirty days. Developer shall
provide to Connecting Transmission Owner and the NYISO all necessary and requested
information through the Connecting Transmission Owner’s and the NY1SO’s synchrophasor
system, including the following: (a) gross MW and MVVAR measured at the Developer side of
the generator step-up transformer (or, for a non-synchronous generation facility, to be measured
at the Developer side of the Point of Interconnection); (b) generator terminal voltage and current
magnitudes and angles; (c) generator terminal frequency and frequency rate of change; and (d)
generator field voltage and current, where available; and (e) breaker status, if available. The
Connecting Transmission Owner will provide for the ongoing support and maintenance of the
network communications linking the data concentrator to the Connecting Transmission Owner
and the NYISO, consistent with ISO Procedures detailing the obligations related to SCADA
data.

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.
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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.

10.3 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 NY1SO procedures.

10.4 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.

10.5 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: (1) owning, operating, maintaining, repairing, and replacing Developer’s
Attachment Facilities; and (2) 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 NYI1SO OATT.

ARTICLE 11. PERFORMANCE OBLIGATION
11.1 Developer’s Attachment Facilities.

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

39



SERVICE AGREEMENT NO. 1668

11.2  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.

11.3 System Upgrade Facilities and System Deliverability Upgrades.

Connecting Transmission Owner shall design, procure, construct, install, and own the
System Upgrade Facilities and System Deliverability Upgrades described in Appendix A hereto.
The responsibility of the Developer for costs related to System Upgrade Facilities and System
Deliverability Upgrades shall be determined in accordance with the provisions of Attachment S
to the ISO OATT.

11.4  Special Provisions for Affected Systems.

For the re-payment of amounts advanced to Affected System Operator for System
Upgrade Facilities or System Deliverability Upgrades, the Developer and Affected System
Operator shall enter into an agreement that provides for such re-payment, but only if
responsibility for the cost of such System Upgrade Facilities or System Deliverability Upgrades
is not to be allocated in accordance with Attachment S to the ISO OATT. The agreement shall
specify the terms governing payments to be made by the Developer to the Affected System
Operator as well as the re-payment by the Affected System Operator.

11.5 Provision of Security.

At least thirty (30) Calendar Days prior to the commencement of the procurement,
installation, or construction of a discrete portion of a Connecting Transmission Owner’s
Attachment Facilities, Developer shall provide Connecting Transmission Owner, at Developer’s
option, a guarantee, a surety bond, letter of credit or other form of security that is reasonably
acceptable to Connecting Transmission Owner and is consistent with the Uniform Commercial
Code of the jurisdiction identified in Article 14.2.1 of this Agreement. Such security for
payment shall be in an amount sufficient to cover the cost for the Developer’s share of
constructing, procuring and installing the applicable portion of Connecting Transmission
Owner’s Attachment Facilities, and shall be reduced on a dollar-for-dollar basis for payments
made to Connecting Transmission Owner for these purposes.

In addition:

115.1 The guarantee must be made by an entity that meets the commercially
reasonable creditworthiness requirements of Connecting Transmission Owner, and contains
terms and conditions that guarantee payment of any amount that may be due from Developer, up
to an agreed-to maximum amount.

11.5.2 The letter of credit must be issued by a financial institution reasonably
acceptable to Connecting Transmission Owner and must specify a reasonable expiration date.
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1153 The surety bond must be issued by an insurer reasonably acceptable to
Connecting Transmission Owner and must specify a reasonable expiration date.

11.54 Attachment S to the ISO OATT shall govern the Security that Developer
provides for System Upgrade Facilities and System Deliverability Upgrades.

11.6 Developer Compensation for Emergency Services.

If, during an Emergency State, the Developer provides services at the request or direction
of the NYISO or Connecting Transmission Owner, the Developer will be compensated for such
services in accordance with the NYISO Services Tariff.

11.7 Line Outage Costs.

Notwithstanding anything in the ISO OATT to the contrary, the Connecting Transmission
Owner may propose to recover line outage costs associated with the installation of Connecting
Transmission Owner’s Attachment Facilities or System Upgrade Facilities or System
Deliverability Upgrades on a case-by-case basis.

ARTICLE 12. INVOICE
12.1 General.

The Developer and Connecting Transmission Owner shall each submit to the other Party,
on a monthly basis, invoices of amounts due for the preceding month. Each invoice shall state
the month to which the invoice applies and fully describe the services and equipment provided.
The Developer and Connecting Transmission Owner may discharge mutual debts and payment
obligations due and owing to each other on the same date through netting, in which case all
amounts one Party owes to the other Party under this Agreement, including interest payments or
credits, shall be netted so that only the net amount remaining due shall be paid by the owing
Party.

12.2  Final Invoice.

Within six months after completion of the construction of the Connecting Transmission
Owner’s Attachment Facilities and the System Upgrade Facilities and System Deliverability
Upgrades, Connecting Transmission Owner shall provide an invoice of the final cost of the
construction of the Connecting Transmission Owner’s Attachment Facilities and the System
Upgrade Facilities and System Deliverability Upgrades, determined in accordance with
Attachment S to the ISO OATT, and shall set forth such costs in sufficient detail to enable
Developer to compare the actual costs with the estimates and to ascertain deviations, if any, from
the cost estimates. Connecting Transmission Owner shall refund to Developer any amount by
which the actual payment by Developer for estimated costs exceeds the actual costs of
construction within thirty (30) Calendar Days of the issuance of such final construction invoice.

41



SERVICE AGREEMENT NO. 1668

12.3 Payment.

Invoices shall be rendered to the paying Party at the address specified in Appendix F
hereto. The Party receiving the invoice shall pay the invoice within thirty (30) Calendar Days of
receipt. All payments shall be made in immediately available funds payable to the other Party,
or by wire transfer to a bank named and account designated by the invoicing Party. Payment of
invoices will not constitute a waiver of any rights or claims the paying Party may have under this
Agreement.

12.4 Disputes.

In the event of a billing dispute between Connecting Transmission Owner and Developer,
Connecting Transmission Owner shall continue to perform under this Agreement as long as
Developer: (i) continues to make all payments not in dispute; and (ii) pays to Connecting
Transmission Owner or into an independent escrow account the portion of the invoice in dispute,
pending resolution of such dispute. If Developer fails to meet these two requirements for
continuation of service, then Connecting Transmission Owner may provide notice to Developer
of a Default pursuant to Article 17. Within thirty (30) Calendar Days after the resolution of the
dispute, the Party that owes money to the other Party shall pay the amount due with interest
calculated in accord with the methodology set forth in FERC’s Regulations at 18 C.F.R. §
35.19a(a)(2)(iii).

ARTICLE 13. EMERGENCIES
13.1 Obligations.

Each Party shall comply with the Emergency State procedures of NYISO, the applicable
Reliability Councils, Applicable Laws and Regulations, and any emergency procedures agreed to
by the NYISO Operating Committee.

13.2 Notice.

NYISO or, as applicable, Connecting Transmission Owner shall notify Developer
promptly when it becomes aware of an Emergency State that affects the Connecting
Transmission Owner’s Attachment Facilities or the New York State Transmission System that
may reasonably be expected to affect Developer’s operation of the Large Generating Facility or
the Developer’s Attachment Facilities. Developer shall notify NYISO and Connecting
Transmission Owner promptly when it becomes aware of an Emergency State that affects the
Large Generating Facility or the Developer’s Attachment Facilities that may reasonably be
expected to affect the New York State Transmission System or the Connecting Transmission
Owner’s Attachment Facilities. To the extent information is known, the notification shall
describe the Emergency State, the extent of the damage or deficiency, the expected effect on the
operation of Developer’s or Connecting Transmission Owner’s facilities and operations, its
anticipated duration and the corrective action taken and/or to be taken. The initial notice shall be
followed as soon as practicable with written notice.
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13.3 Immediate Action.

Unless, in Developer’s reasonable judgment, immediate action is required, Developer
shall obtain the consent of Connecting Transmission Owner, such consent to not be unreasonably
withheld, prior to performing any manual switching operations at the Large Generating Facility
or the Developer’s Attachment Facilities in response to an Emergency State either declared by
NYISO, Connecting Transmission Owner or otherwise regarding New York State Transmission
System.

13.4 NYISO and Connecting Transmission Owner Authority.
134.1 General.

NYISO or Connecting Transmission Owner may take whatever actions with regard to the
New York State Transmission System or the Connecting Transmission Owner’s Attachment
Facilities it deems necessary during an Emergency State in order to (i) preserve public health and
safety, (ii) preserve the reliability of the New York State Transmission System or the Connecting
Transmission Owner’s Attachment Facilities, (iii) limit or prevent damage, and (iv) expedite
restoration of service.

NYISO and Connecting Transmission Owner shall use Reasonable Efforts to minimize
the effect of such actions or inactions on the Large Generating Facility or the Developer’s
Attachment Facilities. NYISO or Connecting Transmission Owner may, on the basis of
technical considerations, require the Large Generating Facility to mitigate an Emergency State
by taking actions necessary and limited in scope to remedy the Emergency State, including, but
not limited to, directing Developer to shut-down, start-up, increase or decrease the real or
reactive power output of the Large Generating Facility; implementing a reduction or
disconnection pursuant to Article 13.4.2; directing the Developer to assist with blackstart (if
available) or restoration efforts; or altering the outage schedules of the Large Generating Facility
and the Developer’s Attachment Facilities. Developer shall comply with all of the NY1SO and
Connecting Transmission Owner’s operating instructions concerning Large Generating Facility
real power and reactive power output within the manufacturer’s design limitations of the Large
Generating Facility’s equipment that is in service and physically available for operation at the
time, in compliance with Applicable Laws and Regulations.

13.4.2 Reduction and Disconnection.

NYISO or Connecting Transmission Owner may reduce Energy Resource
Interconnection Service and Capacity Resource Interconnection Service or disconnect the Large
Generating Facility or the Developer’s Attachment Facilities, when such reduction or
disconnection is necessary under Good Utility Practice due to an Emergency State. These rights
are separate and distinct from any right of Curtailment of NYI1SO pursuant to the ISO OATT.
When NYISO or Connecting Transmission Owner can schedule the reduction or disconnection
in advance, NYISO or Connecting Transmission Owner shall notify Developer of the reasons,
timing and expected duration of the reduction or disconnection. NYI1SO or Connecting
Transmission Owner shall coordinate with the Developer using Good Utility Practice to schedule
the reduction or disconnection during periods of least impact to the Developer and the New York
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State Transmission System. Any reduction or disconnection shall continue only for so long as
reasonably necessary under Good Utility Practice. The Parties shall cooperate with each other to
restore the Large Generating Facility, the Attachment Facilities, and the New York State
Transmission System to their normal operating state as soon as practicable consistent with Good
Utility Practice.

13.5 Developer Authority.

Consistent with Good Utility Practice and this Agreement, the Developer may take
whatever actions or inactions with regard to the Large Generating Facility or the Developer’s
Attachment Facilities during an Emergency State in order to (i) preserve public health and safety,
(ii) preserve the reliability of the Large Generating Facility or the Developer’s Attachment
Facilities, (iii) limit or prevent damage, and (iv) expedite restoration of service. Developer shall
use Reasonable Efforts to minimize the effect of such actions or inactions on the New York State
Transmission System and the Connecting Transmission Owner’s Attachment Facilities. NYI1SO
and Connecting Transmission Owner shall use Reasonable Efforts to assist Developer in such
actions.

13.6 Limited Liability.

Except as otherwise provided in Article 11.6 of this Agreement, no Party shall be liable
to another Party for any action it takes in responding to an Emergency State so long as such
action is made in good faith and is consistent with Good Utility Practice and the NYISO Tariffs.

ARTICLE 14. REGULATORY REQUIREMENTS AND GOVERNING LAW
14.1 Regulatory Requirements.

Each Party’s obligations under this Agreement shall be subject to its receipt of any
required approval or certificate from one or more Governmental Authorities in the form and
substance satisfactory to the applying Party, or the Party making any required filings with, or
providing notice to, such Governmental Authorities, and the expiration of any time period
associated therewith. Each Party shall in good faith seek and use its Reasonable Efforts to obtain
such other approvals. Nothing in this Agreement shall require Developer to take any action that
could result in its inability to obtain, or its loss of, status or exemption under the Federal Power
Act or the Public Utility Holding Company Act of 2005 or the Public Utility Regulatory Policies
Act of 1978, as amended.

14.2  Governing Law.

14.2.1 The validity, interpretation and performance of this Agreement and each of its
provisions shall be governed by the laws of the state of New York, without regard to its conflicts
of law principles.

14.2.2 This Agreement is subject to all Applicable Laws and Regulations.

14.2.3 Each Party expressly reserves the right to seek changes in, appeal, or
otherwise contest any laws, orders, rules, or regulations of a Governmental Authority.
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ARTICLE 15. NOTICES
15.1 General.

Unless otherwise provided in this Agreement, any notice, demand or request required or
permitted to be given by a Party to the other Parties and any instrument required or permitted to
be tendered or delivered by a Party in writing to the other Parties shall be effective when
delivered and may be so given, tendered or delivered, by recognized national courier, or by
depositing the same with the United States Postal Service with postage prepaid, for delivery by
certified or registered mail, addressed to the Party, or personally delivered to the Party, at the
address set out in Appendix F hereto.

A Party may change the notice information in this Agreement by giving five (5) Business
Days written notice prior to the effective date of the change.

15.2  Billings and Payments.
Billings and payments shall be sent to the addresses set out in Appendix F hereto.
15.3  Alternative Forms of Notice.

Any notice or request required or permitted to be given by a Party to the other Parties and
not required by this Agreement to be given in writing may be so given by telephone, facsimile or
email to the telephone numbers and email addresses set out in Appendix F hereto.

15.4 Operations and Maintenance Notice.

Developer and Connecting Transmission Owner shall each notify the other Party, and
NYISO, in writing of the identity of the person(s) that it designates as the point(s) of contact with
respect to the implementation of Articles 9 and 10 of this Agreement.

ARTICLE 16. FORCE MAJEURE

16.1 Economic hardship is not considered a Force Majeure event.

16.2 A Party shall not be responsible or liable, or deemed, in Default with respect to
any obligation hereunder, (including obligations under Article 4 of this Agreement) , other than
the obligation to pay money when due, to the extent the Party is prevented from fulfilling such
obligation by Force Majeure. A Party unable to fulfill any obligation hereunder (other than an
obligation to pay money when due) by reason of Force Majeure shall give notice and the full
particulars of such Force Majeure to the other Parties in writing or by telephone as soon as
reasonably possible after the occurrence of the cause relied upon. Telephone notices given
pursuant to this Article shall be confirmed in writing as soon as reasonably possible and shall
specifically state full particulars of the Force Majeure, the time and date when the Force Majeure
occurred and when the Force Majeure is reasonably expected to cease. The Party affected shall
exercise due diligence to remove such disability with reasonable dispatch, but shall not be
required to accede or agree to any provision not satisfactory to it in order to settle and terminate a
strike or other labor disturbance.
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ARTICLE 17. DEFAULT
17.1 General.

No Breach shall exist where such failure to discharge an obligation (other than the
payment of money) is the result of Force Majeure as defined in this Agreement or the result of an
act or omission of the other Parties. Upon a Breach, the non-Breaching Parties shall give written
notice of such to the Breaching Party. The Breaching Party shall have thirty (30) Calendar Days
from receipt of the Breach notice within which to cure such Breach; provided however, if such
Breach is not capable of cure within thirty (30) Calendar Days, the Breaching Party shall
commence such cure within thirty (30) Calendar Days after notice and continuously and
diligently complete such cure within ninety (90) Calendar Days from receipt of the Breach
notice; and, if cured within such time, the Breach specified in such notice shall cease to exist.

17.2 Right to Terminate.

If a Breach is not cured as provided in this Article 17, or if a Breach is not capable of
being cured within the period provided for herein, the non-Breaching Parties acting together shall
thereafter have the right to declare a Default and terminate this Agreement by written notice at
any time until cure occurs, and be relieved of any further obligation hereunder and, whether or
not those Parties terminate this Agreement, to recover from the defaulting Party all amounts due
hereunder, plus all other damages and remedies to which they are entitled at law or in equity.
The provisions of this Article will survive termination of this Agreement.

ARTICLE 18. INDEMNITY, CONSEQUENTIAL DAMAGES AND INSURANCE
18.1 Indemnity.

Each Party (the “Indemnifying Party”) shall at all times indemnify, defend, and save
harmless, as applicable, the other Parties (each an “Indemnified Party”) from, any and all
damages, losses, claims, including claims and actions relating to injury to or death of any person
or damage to property, the alleged violation of any Environmental Law, or the release or
threatened release of any Hazardous Substance, demand, suits, recoveries, costs and expenses,
court costs, attorney fees, and all other obligations by or to third parties, arising out of or
resulting from (i) the Indemnified Party’s performance of its obligations under this Agreement
on behalf of the Indemnifying Party, except in cases where the Indemnifying Party can
demonstrate that the Loss of the Indemnified Party was caused by the gross negligence or
intentional wrongdoing of the Indemnified Party or (ii) the violation by the Indemnifying Party
of any Environmental Law or the release by the Indemnifying Party of any Hazardous Substance.

18.1.1 Indemnified Party.

If a Party is entitled to indemnification under this Article 18 as a result of a claim by a
third party, and the indemnifying Party fails, after notice and reasonable opportunity to proceed
under Article 18.1.3, to assume the defense of such claim, such Indemnified Party may at the
expense of the Indemnifying Party contest, settle or consent to the entry of any judgment with
respect to, or pay in full, such claim.
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18.1.2 Indemnifying Party.

If an Indemnifying Party is obligated to indemnify and hold any Indemnified Party
harmless under this Article 18, the amount owing to the Indemnified Party shall be the amount of
such Indemnified Party’s actual Loss, net of any insurance or other recovery.

18.1.3 Indemnity Procedures.

Promptly after receipt by an Indemnified Party of any claim or notice of the
commencement of any action or administrative or legal proceeding or investigation as to which
the indemnity provided for in Article 18.1 may apply, the Indemnified Party shall notify the
Indemnifying Party of such fact. Any failure of or delay in such notification shall not affect a
Party’s indemnification obligation unless such failure or delay is materially prejudicial to the
Indemnifying Party.

Except as stated below, the Indemnifying Party shall have the right to assume the defense
thereof with counsel designated by such Indemnifying Party and reasonably satisfactory to the
Indemnified Party. If the defendants in any such action include one or more Indemnified Parties
and the Indemnifying Party and if the Indemnified Party reasonably concludes that there may be
legal defenses available to it and/or other Indemnified Parties which are different from or
additional to those available to the Indemnifying Party, the Indemnified Party shall have the right
to select separate counsel to assert such legal defenses and to otherwise participate in the defense
of such action on its own behalf. In such instances, the Indemnifying Party shall only be
required to pay the fees and expenses of one additional attorney to represent an Indemnified
Party or Indemnified Parties having such differing or additional legal defenses.

The Indemnified Party shall be entitled, at its expense, to participate in any such action,
suit or proceeding, the defense of which has been assumed by the Indemnifying Party.
Notwithstanding the foregoing, the Indemnifying Party (i) shall not be entitled to assume and
control the defense of any such action, suit or proceedings if and to the extent that, in the opinion
of the Indemnified Party and its counsel, such action, suit or proceeding involves the potential
imposition of criminal liability on the Indemnified Party, or there exists a conflict or adversity of
interest between the Indemnified Party and the Indemnifying Party, in such event the
Indemnifying Party shall pay the reasonable expenses of the Indemnified Party, and (ii) shall not
settle or consent to the entry of any judgment in any action, suit or proceeding without the
consent of the Indemnified Party, which shall not be unreasonably withheld, conditioned or
delayed.

18.2 No Consequential Damages.

Other than the liquidated damages heretofore described and the indemnity obligations set
forth in Article 18.1, in no event shall any Party be liable under any provision of this Agreement
for any losses, damages, costs or expenses for any special, indirect, incidental, consequential, or
punitive damages, including but not limited to loss of profit or revenue, loss of the use of
equipment, cost of capital, cost of temporary equipment or services, whether based in whole or in
part in contract, in tort, including negligence, strict liability, or any other theory of liability;
provided, however, that damages for which a Party may be liable to another Party under separate
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agreement will not be considered to be special, indirect, incidental, or consequential damages
hereunder.

18.3  Insurance.

Developer and Connecting Transmission Owner shall each, at its own expense, procure
and maintain in force throughout the period of this Agreement and until released by the other
Parties, the following minimum insurance coverages, with insurance companies licensed to write
insurance or approved eligible surplus lines carriers in the state of New York with a minimum
A.M. Best rating of A or better for financial strength, and an A.M. Best financial size category of
VI or better:

18.3.1 Employers’ Liability and Workers’ Compensation Insurance providing
statutory benefits in accordance with the laws and regulations of New York State.

18.3.2 Commercial General Liability (“CGL”) Insurance including premises and
operations, personal injury, broad form property damage, broad form blanket contractual liability
coverage products and completed operations coverage, coverage for explosion, collapse and
underground hazards, independent contractors coverage, coverage for pollution to the extent
normally available and punitive damages to the extent normally available using Insurance
Services Office, Inc. Commercial General Liability Coverage (“1SO CG”) Form CG 00 01 04 13
or a form equivalent to or better than CG 00 01 04 13, with minimum limits of Two Million
Dollars ($2,000,000) per occurrence and Two Million Dollars ($2,000,000) aggregate combined
single limit for personal injury, bodily injury, including death and property damage.

18.3.3 Comprehensive Automobile Liability Insurance for coverage of owned and
non-owned and hired vehicles, trailers or semi-trailers designed for travel on public roads, with a
minimum, combined single limit of One Million Dollars ($1,000,000) per occurrence for bodily
injury, including death, and property damage.

18.3.4 If applicable, the Commercial General Liability and Comprehensive
Automobile Liability Insurance policies should include contractual liability for work in
connection with constructions or demolition work on or within 50 feet of a railroad, or a separate
Railroad Protective Liability Policy should be provided.

18.3.5 Excess Liability Insurance over and above the Employers’ Liability,
Commercial General Liability and Comprehensive Automobile Liability Insurance coverages,
with a minimum combined single limit of Twenty Million Dollars ($20,000,000) per occurrence
and Twenty Million Dollars ($20,000,000) aggregate. The Excess policies should contain the
same extensions listed under the Primary policies.

18.3.6 The Commercial General Liability Insurance, Comprehensive Automobile
Insurance and Excess Liability Insurance policies of Developer and Connecting Transmission
Owner shall name the other Party, its parent, associated and Affiliate companies and their
respective directors, officers, agents, servants and employees (“Other Party Group”) as additional
insureds using ISO CG Endorsements: CG 20 33 04 13, and CG 20 37 04 13 or CG 20 10 04 13
and CG 20 37 04 13 or equivalent to or better forms. All policies shall contain provisions
whereby the insurers waive all rights of subrogation in accordance with the provisions of this
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Agreement against the Other Party Group and provide thirty (30) Calendar days advance written
notice to the Other Party Group prior to anniversary date of cancellation or any material change
in coverage or condition.

18.3.7 The Commercial General Liability Insurance, Comprehensive Automobile
Liability Insurance and Excess Liability Insurance policies shall contain provisions that specify
that the policies are primary and non-contributory. Developer and Connecting Transmission
Owner shall each be responsible for its respective deductibles or retentions.

18.3.8 The Commercial General Liability Insurance, Comprehensive Automobile
Liability Insurance and Excess Liability Insurance policies, if written on a Claims First Made
Basis, shall be maintained in full force and effect for at least three (3) years after termination of
this Agreement, which coverage may be in the form of tail coverage or extended reporting period
coverage if agreed by the Developer and Connecting Transmission Owner.

18.3.9 If applicable, Pollution Liability Insurance in an amount no less than
$7,500,000 per occurrence and $7,500,000 in the aggregate. The policy will provide coverage
for claims resulting from pollution or other environmental impairment arising out of or in
connection with work performed on the premises by the other party, its contractors and and/or
subcontractors. Such insurance is to include coverage for, but not be limited to, cleanup, third
party bodily injury and property damage and remediation and will be written on an occurrence
basis. The policy shall name the Other Party Group as additional insureds, be primary and
contain a waiver of subrogation.

18.3.10  The requirements contained herein as to the types and limits of all insurance
to be maintained by the Developer and Connecting Transmission Owner are not intended to and
shall not in any manner, limit or qualify the liabilities and obligations assumed by those Parties
under this Agreement.

18.3.11  Within ten (10) days following execution of this Agreement, and as soon as
practicable after the end of each fiscal year or at the renewal of the insurance policy and in any
event within ninety (90) days thereafter, Developer and Connecting Transmission Owner shall
provide certificate of insurance for all insurance required in this Agreement, executed by each
insurer or by an authorized representative of each insurer.

18.3.12  Notwithstanding the foregoing, Developer and Connecting Transmission
Owner may each self-insure to meet the minimum insurance requirements of Articles 18.3.1
through 18.3.9 to the extent it maintains a self-insurance program; provided that, such Party’s
senior debt is rated at investment grade, or better, by Standard & Poor’s and that its self-
insurance program meets the minimum insurance requirements of Articles 18.3.1 through 18.3.9.
In the event that a Party is permitted to self-insure pursuant to this Article 18.3.12, it shall notify
the other Party that it meets the requirements to self-insure and that its self-insurance program
meets the minimum insurance requirements in a manner consistent with that specified in Articles
18.3.1 through 18.3.9 and provide evidence of such coverages. For any period of time that a
Party’s senior debt is unrated by Standard & Poor’s or is rated at less than investment grade by
Standard & Poor’s, such Party shall comply with the insurance requirements applicable to it
under Articles 18.3.1 through 18.3.9.
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18.3.13  Developer and Connecting Transmission Owner agree to report to each other
in writing as soon as practical all accidents or occurrences resulting in injuries to any person,
including death, and any property damage arising out of this Agreement.

18.3.14  Subcontractors of each party must maintain the same insurance requirements
stated under Articles 18.3.1 through 18.3.9 and comply with the Additional Insured requirements
herein . In addition, their policies must state that they are primary and non-contributory and
contain a waiver of subrogation.

ARTICLE 19. ASSIGNMENT

This Agreement may be assigned by a Party only with the written consent of the other
Parties; provided that a Party may assign this Agreement without the consent of the other Parties
to any Affiliate of the assigning Party with an equal or greater credit rating and with the legal
authority and operational ability to satisfy the obligations of the assigning Party under this
Agreement; provided further that a Party may assign this Agreement without the consent of the
other Parties in connection with the sale, merger, restructuring, or transfer of a substantial
portion or all of its assets, including the Attachment Facilities it owns, so long as the assignee in
such a transaction directly assumes in writing all rights, duties and obligations arising under this
Agreement; and provided further that the Developer shall have the right to assign this
Agreement, without the consent of the NYISO or Connecting Transmission Owner, for collateral
security purposes to aid in providing financing for the Large Generating Facility, provided that
the Developer will promptly notify the NYISO and Connecting Transmission Owner of any such
assignment. Any financing arrangement entered into by the Developer pursuant to this Article
will provide that prior to or upon the exercise of the secured party’s, trustee’s or mortgagee’s
assignment rights pursuant to said arrangement, the secured creditor, the trustee or mortgagee
will notify the NY1SO and Connecting Transmission Owner of the date and particulars of any
such exercise of assignment right(s) and will provide the NYISO and Connecting Transmission
Owner with proof that it meets the requirements of Articles 11.5 and 18.3. Any attempted
assignment that violates this Article is void and ineffective. Any assignment under this
Agreement shall not relieve a Party of its obligations, nor shall a Party’s obligations be enlarged,
in whole or in part, by reason thereof. Where required, consent to assignment will not be
unreasonably withheld, conditioned or delayed.

ARTICLE 20. SEVERABILITY

If any provision in this Agreement is finally determined to be invalid, void or
unenforceable by any court or other Governmental Authority having jurisdiction, such
determination shall not invalidate, void or make unenforceable any other provision, agreement or
covenant of this Agreement; provided that if the Developer (or any third party, but only if such
third party is not acting at the direction of the Connecting Transmission Owner) seeks and
obtains such a final determination with respect to any provision of the Alternate Option (Article
5.1.2), or the Negotiated Option (Article 5.1.4), then none of these provisions shall thereafter
have any force or effect and the rights and obligations of Developer and Connecting
Transmission Owner shall be governed solely by the Standard Option (Article 5.1.1).
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ARTICLE 21. COMPARABILITY

The Parties will comply with all applicable comparability and code of conduct laws, rules
and regulations, as amended from time to time.

ARTICLE 22. CONFIDENTIALITY
22.1 Confidentiality.

Certain information exchanged by the Parties during the term of this Agreement shall
constitute confidential information (“Confidential Information”) and shall be subject to this
Article 22.

If requested by a Party receiving information, the Party supplying the information shall
provide in writing, the basis for asserting that the information referred to in this Article warrants
confidential treatment, and the requesting Party may disclose such writing to the appropriate
Governmental Authority. Each Party shall be responsible for the costs associated with affording
confidential treatment to its information.

22.2 Term.

During the term of this Agreement, and for a period of three (3) years after the expiration
or termination of this Agreement, except as otherwise provided in this Article 22, each Party
shall hold in confidence and shall not disclose to any person Confidential Information.

22.3 Confidential Information.

The following shall constitute Confidential Information: (1) any non-public information
that is treated as confidential by the disclosing Party and which the disclosing Party identifies as
Confidential Information in writing at the time, or promptly after the time, of disclosure; or (2)
information designated as Confidential Information by the NY1SO Code of Conduct contained in
Attachment F to the ISO OATT.

22.4  Scope.

Confidential Information shall not include information that the receiving Party can
demonstrate: (1) is generally available to the public other than as a result of a disclosure by the
receiving Party; (2) was in the lawful possession of the receiving Party on a non-confidential
basis before receiving it from the disclosing Party; (3) was supplied to the receiving Party
without restriction by a third party, who, to the knowledge of the receiving Party after due
inquiry, was under no obligation to the disclosing Party to keep such information confidential,
(4) was independently developed by the receiving Party without reference to Confidential
Information of the disclosing Party; (5) is, or becomes, publicly known, through no wrongful act
or omission of the receiving Party or Breach of this Agreement; or (6) is required, in accordance
with Article 22.9 of this Agreement, Order of Disclosure, to be disclosed by any Governmental
Authority or is otherwise required to be disclosed by law or subpoena, or is necessary in any
legal proceeding establishing rights and obligations under this Agreement. Information
designated as Confidential Information will no longer be deemed confidential if the Party that
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designated the information as confidential notifies the other Party that it no longer is
confidential.

22,5 Release of Confidential Information.

No Party shall release or disclose Confidential Information to any other person, except to
its Affiliates (limited by FERC Standards of Conduct requirements), subcontractors, employees,
consultants, or to parties who may be considering providing financing to or equity participation
with Developer, or to potential purchasers or assignees of a Party, on a need-to-know basis in
connection with this Agreement, unless such person has first been advised of the confidentiality
provisions of this Article 22 and has agreed to comply with such provisions. Notwithstanding
the foregoing, a Party providing Confidential Information to any person shall remain primarily
responsible for any release of Confidential Information in contravention of this Article 22.

22.6 Rights.

Each Party retains all rights, title, and interest in the Confidential Information that each
Party discloses to the other Party. The disclosure by each Party to the other Parties of
Confidential Information shall not be deemed a waiver by any Party or any other person or entity
of the right to protect the Confidential Information from public disclosure.

22.7 No Warranties.

By providing Confidential Information, no Party makes any warranties or representations
as to its accuracy or completeness. In addition, by supplying Confidential Information, no Party
obligates itself to provide any particular information or Confidential Information to the other
Parties nor to enter into any further agreements or proceed with any other relationship or joint
venture.

22.8 Standard of Care.

Each Party shall use at least the same standard of care to protect Confidential Information
it receives as it uses to protect its own Confidential Information from unauthorized disclosure,
publication or dissemination. Each Party may use Confidential Information solely to fulfill its
obligations to the other Party under this Agreement or its regulatory requirements, including the
ISO OATT and NYISO Services Tariff. The NYISO shall, in all cases, treat the information it
receives in accordance with the requirements of Attachment F to the ISO OATT.

229 Order of Disclosure.

If a court or a Government Authority or entity with the right, power, and apparent
authority to do so requests or requires any Party, by subpoena, oral deposition, interrogatories,
requests for production of documents, administrative order, or otherwise, to disclose Confidential
Information, that Party shall provide the other Parties with prompt notice of such request(s) or
requirement(s) so that the other Parties may seek an appropriate protective order or waive
compliance with the terms of this Agreement. Notwithstanding the absence of a protective order
or waiver, the Party may disclose such Confidential Information which, in the opinion of its
counsel, the Party is legally compelled to disclose. Each Party will use Reasonable Efforts to
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obtain reliable assurance that confidential treatment will be accorded any Confidential
Information so furnished.

22.10 Termination of Agreement.

Upon termination of this Agreement for any reason, each Party shall, within ten (10)
Calendar Days of receipt of a written request from the other Parties, use Reasonable Efforts to
destroy, erase, or delete (with such destruction, erasure, and deletion certified in writing to the
other Parties) or return to the other Parties, without retaining copies thereof, any and all written
or electronic Confidential Information received from the other Parties pursuant to this
Agreement.

22.11 Remedies.

The Parties agree that monetary damages would be inadequate to compensate a Party for
another Party’s Breach of its obligations under this Article 22. Each Party accordingly agrees
that the other Parties shall be entitled to equitable relief, by way of injunction or otherwise, if the
first Party Breaches or threatens to Breach its obligations under this Article 22, which equitable
relief shall be granted without bond or proof of damages, and the receiving Party shall not plead
in defense that there would be an adequate remedy at law. Such remedy shall not be deemed an
exclusive remedy for the Breach of this Article 22, but shall be in addition to all other remedies
available at law or in equity. The Parties further acknowledge and agree that the covenants
contained herein are necessary for the protection of legitimate business interests and are
reasonable in scope. No Party, however, shall be liable for indirect, incidental, or consequential
or punitive damages of any nature or kind resulting from or arising in connection with this
Article 22.

22.12 Disclosure to FERC, its Staff, or a State.

Notwithstanding anything in this Article 22 to the contrary, and pursuant to 18 C.F.R.
section 1b.20, if FERC or its staff, during the course of an investigation or otherwise, requests
information from one of the Parties that is otherwise required to be maintained in confidence
pursuant to this Agreement or the ISO OATT, the Party shall provide the requested information
to FERC or its staff, within the time provided for in the request for information. In providing the
information to FERC or its staff, the Party must, consistent with 18 C.F.R. section 388.112,
request that the information be treated as confidential and non-public by FERC and its staff and
that the information be withheld from public disclosure. Parties are prohibited from notifying
the other Parties to this Agreement prior to the release of the Confidential Information to the
Commission or its staff. The Party shall notify the other Parties to the Agreement when it is
notified by FERC or its staff that a request to release Confidential Information has been received
by FERC, at which time the Parties may respond before such information would be made public,
pursuant to 18 C.F.R. section 388.112. Requests from a state regulatory body conducting a
confidential investigation shall be treated in a similar manner if consistent with the applicable
state rules and regulations. A Party shall not be liable for any losses, consequential or otherwise,
resulting from that Party divulging Confidential Information pursuant to a FERC or state
regulatory body request under this paragraph.
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22.13 Required Notices Upon Requests or Demands for Confidential Information

Except as otherwise expressly provided herein, no Party shall disclose Confidential
Information to any person not employed or retained by the Party possessing the Confidential
Information, except to the extent disclosure is (i) required by law; (ii) reasonably deemed by the
disclosing Party to be required to be disclosed in connection with a dispute between or among
the Parties, or the defense of litigation or dispute; (iii) otherwise permitted by consent of the
other Party, such consent not to be unreasonably withheld; or (iv) necessary to fulfill its
obligations under this Agreement, the ISO OATT or the NYISO Services Tariff. Prior to any
disclosures of a Party’s Confidential Information under this subparagraph, or if any third party or
Governmental Authority makes any request or demand for any of the information described in
this subparagraph, the disclosing Party agrees to promptly notify the other Party in writing and
agrees to assert confidentiality and cooperate with the other Party in seeking to protect the
Confidential Information from public disclosure by confidentiality agreement, protective order or
other reasonable measures.

ARTICLE 23. DEVELOPER AND CONNECTING TRANSMISSION OWNER
NOTICES OF ENVIRONMENTAL RELEASES

Developer and Connecting Transmission Owner shall each notify the other Party, first
orally and then in writing, of the release of any Hazardous Substances, any asbestos or lead
abatement activities, or any type of remediation activities related to the Large Generating Facility
or the Attachment Facilities, each of which may reasonably be expected to affect the other Party.
The notifying Party shall: (i) provide the notice as soon as practicable, provided such Party
makes a good faith effort to provide the notice no later than twenty-four hours after such Party
becomes aware of the occurrence; and (ii) promptly furnish to the other Party copies of any
publicly available reports filed with any Governmental Authorities addressing such events.

ARTICLE 24. INFORMATION REQUIREMENT
24.1 Information Acquisition.

Connecting Transmission Owner and Developer shall each submit specific information
regarding the electrical characteristics of their respective facilities to the other, and to NYISO, as
described below and in accordance with Applicable Reliability Standards.

24.2  Information Submission by Connecting Transmission Owner.

The initial information submission by Connecting Transmission Owner shall occur no
later than one hundred eighty (180) Calendar Days prior to Trial Operation and shall include
New York State Transmission System information necessary to allow the Developer to select
equipment and meet any system protection and stability requirements, unless otherwise mutually
agreed to by the Developer and Connecting Transmission Owner. On a monthly basis
Connecting Transmission Owner shall provide Developer and NY1SO a status report on the
construction and installation of Connecting Transmission Owner’s Attachment Facilities and
System Upgrade Facilities and System Deliverability Upgrades, including, but not limited to, the
following information: (1) progress to date; (2) a description of the activities since the last
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report; (3) a description of the action items for the next period; and (4) the delivery status of
equipment ordered.

24.3 Updated Information Submission by Developer.

The updated information submission by the Developer, including manufacturer
information, shall occur no later than one hundred eighty (180) Calendar Days prior to the Trial
Operation. Developer shall submit a completed copy of the Large Generating Facility data
requirements contained in Appendix 1 to the Standard Large Facility Interconnection Procedures.
It shall also include any additional information provided to Connecting Transmission Owner for
the Interconnection Facilities Study. Information in this submission shall be the most current
Large Generating Facility design or expected performance data. Information submitted for
stability models shall be compatible with NYI1SO standard models. If there is no compatible
model, the Developer will work with a consultant mutually agreed to by the Parties to develop
and supply a standard model and associated information.

If the Developer’s data is different from what was originally provided to Connecting
Transmission Owner and NYISO pursuant to an Interconnection Study Agreement among
Connecting Transmission Owner, NY1SO and Developer and this difference may be reasonably
expected to affect the other Parties’ facilities or the New York State Transmission System, but
does not require the submission of a new Interconnection Request, then NYISO will conduct
appropriate studies to determine the impact on the New York State Transmission System based
on the actual data submitted pursuant to this Article 24.3. Such studies will provide an estimate
of any additional modifications to the New York State Transmission System, Connecting
Transmission Owner’s Attachment Facilities or System Upgrade Facilities or System
Deliverability Upgrades based on the actual data and a good faith estimate of the costs thereof.
The Developer shall not begin Trial Operation until such studies are completed. The Developer
shall be responsible for the cost of any modifications required by the actual data, including the
cost of any required studies.

24.4  Information Supplementation.

Prior to the Commercial Operation Date, the Developer and Connecting Transmission
Owner shall supplement their information submissions described above in this Article 24 with
any and all “as-built” Large Generating Facility information or *“as-tested” performance
information that differs from the initial submissions or, alternatively, written confirmation that
no such differences exist. The Developer shall conduct tests on the Large Generating Facility as
required by Good Utility Practice such as an open circuit “step voltage” test on the Large
Generating Facility to verify proper operation of the Large Generating Facility’s automatic
voltage regulator.

Unless otherwise agreed, the test conditions shall include: (1) Large Generating Facility
at synchronous speed; (2) automatic voltage regulator on and in voltage control mode; and (3) a
five percent change in Large Generating Facility terminal voltage initiated by a change in the
voltage regulators reference voltage. Developer shall provide validated test recordings showing
the responses of Large Generating Facility terminal and field voltages. In the event that direct
recordings of these voltages is impractical, recordings of other voltages or currents that mirror
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the response of the Large Generating Facility’s terminal or field voltage are acceptable if
information necessary to translate these alternate quantities to actual Large Generating Facility
terminal or field voltages is provided. Large Generating Facility testing shall be conducted and
results provided to the Connecting Transmission Owner and NYISO for each individual
generating unit in a station.

Subsequent to the Commercial Operation Date, the Developer shall provide Connecting
Transmission Owner and NYISO any information changes due to equipment replacement, repair,
or adjustment. Connecting Transmission Owner shall provide the Developer and NY1SO any
information changes due to equipment replacement, repair or adjustment in the directly
connected substation or any adjacent Connecting Transmission Owner substation that may affect
the Developer Attachment Facilities equipment ratings, protection or operating requirements.
The Developer and Connecting Transmission Owner shall provide such information no later than
thirty (30) Calendar Days after the date of the equipment replacement, repair or adjustment.

ARTICLE 25. INFORMATION ACCESS AND AUDIT RIGHTS
25.1 Information Access.

Each Party (“Disclosing Party”) shall make available to another Party (“Requesting
Party”) information that is in the possession of the Disclosing Party and is necessary in order for
the Requesting Party to: (i) verify the costs incurred by the Disclosing Party for which the
Requesting Party is responsible under this Agreement; and (ii) carry out its obligations and
responsibilities under this Agreement. The Parties shall not use such information for purposes
other than those set forth in this Article 25.1 of this Agreement and to enforce their rights under
this Agreement.

25.2 Reporting of Non-Force Majeure Events.

Each Party (the “Notifying Party”) shall notify the other Parties when the Notifying Party
becomes aware of its inability to comply with the provisions of this Agreement for a reason other
than a Force Majeure event. The Parties agree to cooperate with each other and provide
necessary information regarding such inability to comply, including the date, duration, reason for
the inability to comply, and corrective actions taken or planned to be taken with respect to such
inability to comply. Notwithstanding the foregoing, notification, cooperation or information
provided under this Article shall not entitle the Party receiving such notification to allege a cause
for anticipatory breach of this Agreement.

25.3 Audit Rights.

Subject to the requirements of confidentiality under Article 22 of this Agreement, each
Party shall have the right, during normal business hours, and upon prior reasonable notice to
another Party, to audit at its own expense the other Party’s accounts and records pertaining to the
other Party’s performance or satisfaction of its obligations under this Agreement. Such audit
rights shall include audits of the other Party’s costs, calculation of invoiced amounts, and each
Party’s actions in an Emergency State. Any audit authorized by this Article shall be performed
at the offices where such accounts and records are maintained and shall be limited to those
portions of such accounts and records that relate to the Party’s performance and satisfaction of
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obligations under this Agreement. Each Party shall keep such accounts and records for a period
equivalent to the audit rights periods described in Article 25.4 of this Agreement.

25.4 Audit Rights Periods.
25.4.1 Audit Rights Period for Construction-Related Accounts and Records.

Accounts and records related to the design, engineering, procurement, and construction of
Connecting Transmission Owner’s Attachment Facilities and System Upgrade Facilities and
System Deliverability Upgrades shall be subject to audit for a period of twenty-four months
following Connecting Transmission Owner’s issuance of a final invoice in accordance with
Article 12.2 of this Agreement.

25.4.2 Audit Rights Period for All Other Accounts and Records.

Accounts and records related to a Party’s performance or satisfaction of its obligations
under this Agreement other than those described in Article 25.4.1 of this Agreement shall be
subject to audit as follows: (i) for an audit relating to cost obligations, the applicable audit rights
period shall be twenty-four months after the auditing Party’s receipt of an invoice giving rise to
such cost obligations; and (ii) for an audit relating to all other obligations, the applicable audit
rights period shall be twenty-four months after the event for which the audit is sought.

25,5 Audit Results.

If an audit by a Party determines that an overpayment or an underpayment has occurred, a
notice of such overpayment or underpayment shall be given to the other Party together with
those records from the audit which support such determination.

ARTICLE 26. SUBCONTRACTORS
26.1 General.

Nothing in this Agreement shall prevent a Party from utilizing the services of any
subcontractor as it deems appropriate to perform its obligations under this Agreement; provided,
however, that each Party shall require its subcontractors to comply with all applicable terms and
conditions of this Agreement in providing such services and each Party shall remain primarily
liable to the other Parties for the performance of such subcontractor.

26.2  Responsibility of Principal.

The creation of any subcontract relationship shall not relieve the hiring Party of any of its
obligations under this Agreement. The hiring Party shall be fully responsible to the other Parties
for the acts or omissions of any subcontractor the hiring Party hires as if no subcontract had been
made; provided, however, that in no event shall the NYISO or Connecting Transmission Owner
be liable for the actions or inactions of the Developer or its subcontractors with respect to
obligations of the Developer under Article 5 of this Agreement. Any applicable obligation
imposed by this Agreement upon the hiring Party shall be equally binding upon, and shall be
construed as having application to, any subcontractor of such Party.
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26.3 No Limitation by Insurance.

The obligations under this Article 26 will not be limited in any way by any limitation of
subcontractor’s insurance.

ARTICLE 27. DISPUTES
27.1 Submission.

In the event any Party has a dispute, or asserts a claim, that arises out of or in connection
with this Agreement or its performance (a “Dispute”), such Party shall provide the other Parties
with written notice of the Dispute (“Notice of Dispute™). Such Dispute shall be referred to a
designated senior representative of each Party for resolution on an informal basis as promptly as
practicable after receipt of the Notice of Dispute by the other Parties. In the event the designated
representatives are unable to resolve the Dispute through unassisted or assisted negotiations
within thirty (30) Calendar Days of the other Parties’ receipt of the Notice of Dispute, such
Dispute may, upon mutual agreement of the Parties, be submitted to arbitration and resolved in
accordance with the arbitration procedures set forth below. In the event the Parties do not agree
to submit such Dispute to arbitration, each Party may exercise whatever rights and remedies it
may have in equity or at law consistent with the terms of this Agreement.

27.2 External Arbitration Procedures.

Any arbitration initiated under this Agreement shall be conducted before a single neutral
arbitrator appointed by the Parties. If the 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.

27.3 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
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filed with FERC if it affects jurisdictional rates, terms and conditions of service, Attachment
Facilities, or System Upgrade Facilities, System Deliverability Upgrades.

27.4 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.

27.5 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
28.1 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 incorporated, as applicable; that it is qualified to do
business in the state or states in which the Large Generating Facility, Attachment Facilities and
System Upgrade Facilities and System Deliverability Upgrades owned by such Party, as
applicable, are located; and that it has the corporate power and authority to own its properties, to
carry on its business as now being conducted and to enter into this Agreement and carry out the
transactions contemplated hereby and perform and carry out all covenants and obligations on its
part to be performed under and pursuant to this Agreement.

28.1.2 Authority.

Such Party has the right, power and authority to enter into this Agreement, to become a
Party hereto and to perform its obligations hereunder. This Agreement is a legal, valid and
binding obligation of such Party, enforceable against such Party in accordance with its terms,
except as the enforceability thereof may be limited by applicable bankruptcy, insolvency,
reorganization or other similar laws affecting creditors’ rights generally and by general equitable
principles (regardless of whether enforceability is sought in a proceeding in equity or at law).

28.1.3 No Conflict.

The execution, delivery and performance of this Agreement does not violate or conflict
with the organizational or formation documents, or bylaws or operating agreement, of such
Party, or any judgment, license, permit, order, or, except as described in Section 2(g) of
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Appendix C, any material agreement or instrument applicable to or binding upon such Party or
any of its assets.

28.14 Consent and Approval.

Such Party has sought or obtained, or, in accordance with this Agreement will seek or
obtain, each consent, approval, authorization, order, or acceptance by any Governmental
Authority in connection with the execution, delivery and performance of this Agreement, and it
will provide to any Governmental Authority notice of any actions under this Agreement that are
required by Applicable Laws and Regulations.

ARTICLE 29. MISCELLANEOUS
29.1 Binding Effect.

This Agreement and the rights and obligations hereof, shall be binding upon and shall
inure to the benefit of the successors and permitted assigns of the Parties hereto.

29.2 Conflicts.

If there is a discrepancy or conflict between or among the terms and conditions of this
cover agreement and the Appendices hereto, the terms and conditions of this cover agreement
shall be given precedence over the Appendices, except as otherwise expressly agreed to in
writing by the Parties. As permitted by the foregoing, the Parties expressly agree that the terms
and conditions of the Appendices shall take precedence over the provisions of this cover
agreement in case of a discrepancy or conflict between or among the terms and conditions of
same.

29.3 Rules of Interpretation.

This Agreement, unless a clear contrary intention appears, shall be construed and
interpreted as follows: (1) the singular number includes the plural number and vice versa; (2)
reference to any person includes such person’s successors and assigns but, in the case of a Party,
only if such successors and assigns are permitted by this Agreement, and reference to a person in
a particular capacity excludes such person in any other capacity or individually; (3) reference to
any agreement (including this Agreement), document, instrument or tariff means such
agreement, document, instrument, or tariff as amended or modified and in effect from time to
time in accordance with the terms thereof and, if applicable, the terms hereof; (4) reference to
any Applicable Laws and Regulations means such Applicable Laws and Regulations as
amended, modified, codified, or reenacted, in whole or in part, and in effect from time to time,
including, if applicable, rules and regulations promulgated thereunder; (5) unless expressly stated
otherwise, reference to any Article, Section or Appendix means such Article of this Agreement
or such Appendix to this Agreement, or such Section to the Standard Large Facility
Interconnection Procedures or such Appendix to the Standard Large Facility Interconnection
Procedures, as the case may be; (6) “hereunder”, “hereof’, “herein”, “hereto” and words of
similar import shall be deemed references to this Agreement as a whole and not to any particular
Article or other provision hereof or thereof; (7) “including” (and with correlative meaning
“include”) means including without limiting the generality of any description preceding such
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term; and (8) relative to the determination of any period of time, “from” means “from and
including”, “to” means “to but excluding” and “through” means “through and including”.

29.4  Compliance.

Each Party shall perform its obligations under this Agreement in accordance with
Applicable Laws and Regulations, Applicable Reliability Standards, the ISO OATT and Good
Utility Practice. To the extent a Party is required or prevented or limited in taking any action by
such regulations and standards, such Party shall not be deemed to be in Breach of this Agreement
for its compliance therewith. When any Party becomes aware of such a situation, it shall notify
the other Parties promptly so that the Parties can discuss the amendment to this Agreement that is
appropriate under the circumstances.

29.5 Joint and Several Obligations.

Except as otherwise stated herein, the obligations of NYISO, Developer and Connecting
Transmission Owner are several, and are neither joint nor joint and several.

29.6  Entire Agreement.

Except as described in Section 2(g) of Appendix C, this Agreement, including all
Appendices and Schedules attached hereto, constitutes the entire agreement between the Parties
with reference to the subject matter hereof, and supersedes all prior and contemporaneous
understandings or agreements, oral or written, between the Parties with respect to the subject
matter of this Agreement. There are no other agreements, representations, warranties, or
covenants which constitute any part of the consideration for, or any condition to, either Party’s
compliance with its obligations under this Agreement.

Notwithstanding the foregoing, the following agreement entered into by Connecting
Transmission Owner and Developer prior to this Agreement (as the same may be amended,
supplemented or modified from time to time) shall be preserved and continue in full force and
effect in accordance with its terms: Easement Grant dated August 6, 2010, Master Agreement
dated August 29, 2008, Transaction Form 3 dated August 28, 2009, and Transaction Form dated
September 22, 2017.

29.7 No Third Party Beneficiaries.

This Agreement is not intended to and does not create rights, remedies, or benefits of any
character whatsoever in favor of any persons, corporations, associations, or entities other than the
Parties, and the obligations herein assumed are solely for the use and benefit of the Parties, their
successors in interest and permitted their assigns.

29.8 Waiver.

The failure of a Party to this Agreement to insist, on any occasion, upon strict
performance of any provision of this Agreement will not be considered a waiver of any
obligation, right, or duty of, or imposed upon, such Party. Any waiver at any time by either
Party of its rights with respect to this Agreement shall not be deemed a continuing waiver or a
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waiver with respect to any other failure to comply with any other obligation, right, duty of this
Agreement. Termination or Default of this Agreement for any reason by the Developer shall not
constitute a waiver of the Developer’s legal rights to obtain Capacity Resource Interconnection
Service and Energy Resource Interconnection Service from the NYISO and Connecting
Transmission Owner in accordance with the provisions of the ISO OATT. Any waiver of this
Agreement shall, if requested, be provided in writing.

29.9 Headings.

The descriptive headings of the various Articles of this Agreement have been inserted for
convenience of reference only and are of no significance in the interpretation or construction of
this Agreement.

29.10 Multiple Counterparts.

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

29.11 Amendment.

The Parties may by mutual agreement amend this Agreement, by a written instrument
duly executed by all three of the Parties.

29.12 Modification by the Parties.

The Parties may by mutual agreement amend the Appendices to this Agreement, by a
written instrument duly executed by all three of the Parties. Such an amendment shall become
effective and a part of this Agreement upon satisfaction of all Applicable Laws and Regulations.

29.13 Reservation of Rights.

NYISO and Connecting Transmission Owner shall have the right to make unilateral
filings with FERC to modify this Agreement with respect to any rates, terms and conditions,
charges, classifications of service, rule or regulation under section 205 or any other applicable
provision of the Federal Power Act and FERC’s rules and regulations thereunder, and Developer
shall have the right to make a unilateral filing with FERC to modify this Agreement pursuant to
section 206 or any other applicable provision of the Federal Power Act and FERC’s rules and
regulations thereunder; provided that each Party shall have the right to protest any such filing by
another Party and to participate fully in any proceeding before FERC in which such
modifications may be considered. Nothing in this Agreement shall limit the rights of the Parties
or of FERC under sections 205 or 206 of the Federal Power Act and FERC’s rules and
regulations thereunder, except to the extent that the Parties otherwise mutually agree as provided
herein.

29.14 No Partnership.

This Agreement shall not be interpreted or construed to create an association, joint
venture, agency relationship, or partnership among the Parties or to impose any partnership
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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 to act as or be an
agent or representative of, or to otherwise bind, any other Party.

29.15 Other Transmission Rights.

Notwithstanding any other provision of this Agreement, nothing herein shall be construed
as relinquishing or foreclosing any rights, including but not limited to firm transmission rights,
capacity rights, or transmission congestion rights that the Developer shall be entitled to, now or
in the future under any other agreement or tariff as a result of, or otherwise associated with, the
transmission capacity, if any, created by the System Upgrade Facilities and System
Deliverability Upgrades.
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IN WITNESS WHEREOF, the Parties have executed this LGIA in duplicate originals, each of
which shall constitute and be an original effective Agreement between the Parties.

NYISO

By:

Zachary G. Smith

Title: Vice President, System and Resource Planning

Date:

CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.

By:

Walter Alvarado

Title: Vice President, System and Transmission Operations

Date:

BAYONNE ENERGY CENTER, LLC

By

Michael Gregg

Title: President & CEO

Date:
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APPENDIX A
ATTACHMENT FACILITIES AND SYSTEM UPGRADE FACILITIES
1. Attachment Facilities:

(@) Developer’s Attachment Facilities (“DAF”):

1) Existing DAF

The Developer has constructed a nominal 512 MW multi-unit, simple-cycle natural gas-
fired Large Generating Facility located in Bayonne, New Jersey (“BEC 1”). BEC |
achieved commercial operation on June 1, 2012. BEC I is capable of producing up to
500 MW of summer net output and up to 512 MW of winter net output (see Appendix C
for more precise details).

The existing DAF associated with BEC | consist of the following: (i) approximately 6.75
miles of a single circuit, three-phase, 345 kV solid dielectric cable extending from the
Large Generating Facility in Bayonne, New Jersey, to and including the potheads to be
used by Developer in the Gowanus Substation; (ii) all terminations, splices and
appurtenances as necessary to connect the cable to the CTOAFs; (iii) an interface cabinet,
containing fiber optic and cable monitoring equipment, raceways, and terminations; and
(iv) two physically separate communications routes in accordance with the Connecting
Transmission Owner’s design specification.

As depicted in Figure A-1 to this Appendix A, the existing DAF associated with BEC |
include the following equipment, all of which have been completed:

o A 138 KkV five breaker ring bus, 345-138 kV step up transformer, and 345 kV
circuit breaker to facilitate connection of each generator step-up transformer
(“GSU”) to the transmission cable leading to Gowanus substation;

e One (1) three-phase, two winding, 138/345 kV delta-wye step-up transformer
rated 366/488/610 MVA (ONAN/ODAF/ODAF), with specified impedance of
14.5% @ 366 MVA,

e Four (4) three-phase, three winding, 138/13.8 kV//13.8 kV wye-delta-delta, GSU
transformers rated 96/128/160 MVA (ONAN/ONAF/ONAF), with specified
impedance of 9% @96 MVA;

e Two (2) three-phase, two winding, 13.8-4.16 kV delta-wye, Unit Auxiliary
transformers rated 12/16 MVA (ONAN/ONAF), with specified impedance of
6.5% @ 12 MVA;

e One (1) SF6 345 kV 3000 A, 63 KA, circuit breaker;

e Five (5) SF6 138 kV 3000 A, 63 KA, circuit breakers;
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e Eight (8) vacuum 13.8 kV 4000A, 63 KA circuit breakers;
e One (1) 345 kV, 3000A, three-phase manual/group operated disconnect switch;

e Ten (10) 138 kV, 3000A, three-phase manual/group operated disconnect
switches;

e Four (4) 138 kV, 1600A, three-phase manual/group operated disconnect switches;

e Three (3) 253 kV maximum continuous operating voltage (“MCOV”) surge
arrestors on the incoming line at Bayonne Switchyard;

e Three (3) 253 kV MCOQV surge arrestors on the step-up transformer primary;
e Three (3) 98 kV MCOV surge arrestors on the step-up transformer secondary;
e Twelve (12) 98 kV MCQV surge arrestors on the GSU primaries;

e Twenty-Four (24) 15 kV MCOV surge arrestors on the generator circuit breaker
line side;

e Bus structures, bus conductor, and associated foundations;

e Communications and Monitoring- Remote Terminal Unit (“RTU”) and redundant
communications to Con Edison’s Primary Energy Control Center (“ECC”) and
Alternate Energy Control Center (“AECC”), automatic ring down phone to Con
Edison’s ECC and RTU-RTU communications between BEC and Gowanus for
limited local status and information;

e Metering/Equipment - revenue metering will be located in Gowanus Substation
on the incoming G27 cable connection;

e Protection Systems - Interfaces with GSU protection, bus protection, 345-138 kV
transformer protection (NPCC Bulk Power System compliant) and G27 cable
protection (also interface with Gowanus end) (NPCC Bulk Power System
compliant);

e 345KV Lines (submarine and underground cables) 6.75 mile, 345 kV
land/submarine cable line between Bayonne and Gowanus substations; Land
cable is 3000kCmil Cu XLPE; submarine cable is 1750 kCmil Cu XLPE;

e Concrete encased duct banks;

e Fiber optic cables and associated interface cabinets; and

e 345kV pothead and associated terminal facilities.
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(2)  New DAF

The Developer is adding two Siemens Trent 60 combustion turbine generators capable of
generating a nominal output of 132 MW (collectively “BEC II'"). BEC Il is described in
greater detail in Appendix C. As depicted in Figure A-2 to this Appendix A, the new DAFs
associated with BEC Il include the following equipment:

One (1) 345 kV, 3000A, three-pole, motor-operated station disconnect switch,
with manually-operated station-side grounding switch;

Two (2) 345 kV, 3000A, 63 kA, three-pole independently-operated, high-voltage
circuit breakers, with pre-insertion closing resistors;

One (1) 345 kV three-phase set of MOV surge arresters, 245 kV MCOV, 312 kV
duty cycle, installed on the line-side of the station disconnect switch;

Three (3) 345 kV, 3000A, three-pole, motor-operated breaker disconnect
switches, without manually-operated grounding switches;

One (1) 345 kV, 3000A, three-pole, motor-operated breaker disconnect switch,
with manually-operated GSU-side grounding switch;

Two (2) 345 kV, 3000A, three-pole, motor-operated equipment disconnect
switches, with manually-operated equipment-side grounding switches, to isolate
345 KV shunt capacitor and shunt reactor banks;

One (1) 345 kV, 650A reactor switching device, Southern States RLSwitcher for
operational switching of 345 kV shunt reactor bank;

One (3) 345 kV, 45 MVar, shunt capacitor bank, with fuseless capacitor units, and
0.905 Ohms inrush current limiting reactors;

One (1) 345 kV, 110 MVar, 1081 Ohms, shunt reactor bank, comprised of three
(3) single-phase units mounted on a common base with a common conservator oil
preservation system, and high-side Metal Oxide Varistor (“MOV”) surge
arresters, 245 kV MCQOV, 312 kV duty cycle;

One (1) three-phase, three-winding, generator step-up transformer, 13.8-13.8-
345Y/199.2 kV, 96/128/160 MVA (ONAN/ONAF/ONAF) grounded-wye HV
winding set, two (2) 48/64/80 MVA (ONAN/ONAF/ONAF) delta-connected LV
winding sets, Z=9%, X/R= 30, and high-side MOV surge arresters, 245 kVV
MCQV, 312 kV duty cycle;

Six (6) 345 kV capacitor voltage transformers, 1800/3000:1:1, 0.3% accuracy @
Z burden, 8100 pF capacitance-to-ground;
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(b)

Three (3) 345 kV capacitor voltage transformers, 1800/3000:1:1:1, 0.3% accuracy
@ Z burden, 8100 pF capacitance-to-ground, third VT secondary used for revenue
metering;

Three (3) 345 kV current revenue metering transformers, 2000:5, 0.3% accuracy
@ B1.8 burden;

345 kV tubular and suspension interconnecting buswork;

345 kV equipment and bus supporting structures, HSS galvanized tubular steel,
Spread footing foundations;

Shunt reactor oil retention and containment; and

Prefabricated control enclosure with AC and DC station service systems for 345
kV switchyard equipment.

Connecting Transmission Owner’s Attachment Facilities (“CTOAF”)

The Point of Change of Ownership (“PCQO”) and Point of Interconnection (“POI”) are
designated on Figures A-1 & A-2.

1) Existing CTOAF

The existing CTOAF associated with BEC | are depicted on Figure A-1 to this Appendix
A and consist of the following equipment located between the PCO and POl, all of which
have been completed:

e One (1) - 345 kV, 3000 A motor-operated disconnect switch and 345 kV
grounding switch;

e Grounding materials;

e 345kV bus work located between the potheads and the ring bus;

e 345kV bus structures located between the potheads and the ring bus;

e Three (3) coupling capacitor voltage transformers;

e Three (3) surge arresters; and

e Metering units (combination current transformer (“CT”) and voltage
transformer (“VT”) -- three (3) 345 kV, revenue quality, including support

structure, foundation and associated grounding for metering Developer-
delivered power.
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(2)  New CTOAF

The CTOAFs required for BEC I, if any, will be identified in the Class Year
Interconnection Facilities Study for Class Year 2017.

2. System Upgrade Facilities (“SUFs”)

Prior to the interconnection of BEC I, Connecting Transmission Owner’s Gowanus 345kV
substation was configured as two air-insulated buses, known as a North Bus and South Bus,
each with a circuit breaker, transformer, phase angle regulator (“PAR”), shunt reactor and
three feeder circuit connections. The two buses were electrically independent of each other
and are not interconnected. Circuit breaker 2, transformer 2, PAR R2 and shunt reactor R6
were located on the North Bus with connections to Farragut Substation (feeder 41T),
Goethals Substation (feeder 25) and Greenwood Substation (feeder 42231). Circuit breaker
14, transformer 14, PAR R14 and shunt reactor R18 are located on the South Bus with
connections to Farragut Substation (feeder 42T), Goethals Substation (feeder 26) and
Greenwood Substation (feeder 42232).

(@) Stand-Alone System Upgrade Facilities (“Stand-Alone SUFs”)

1) Existing Stand-Alone SUFs

The existing Stand-Alone SUFs identified under this Agreement for BEC | are located
within the Gowanus Substation and have all been completed. As required by the
interconnection of BEC I, the Gowanus Substation was reconfigured to an eight breaker
ring bus, as shown in Figure A-1 to Appendix A, to accommodate the interconnection of
BEC I. The design basis for the Gowanus Substation is a double ring configuration, with
each ring having 12 breakers. The ring bus configuration required the addition of six (6)
circuit breakers, associated disconnect switches, buswork, protection devices, and
associated structures.

The existing Stand-Alone SUFs consist of the following major electrical and physical
equipment:

e Six (6) 362kV, 3000A, 63kA, dead tank, SF6 circuit breakers with pre-insertion
resistors;

e Eighteen (18) 345 kV, 3000 A, three-phase, motor operated disconnect switches
with manually operated ground blades, including ground switches, support
structure, foundation, and associated grounding;

e Twenty-one (21) 345 kV Coupling Capacitor VVoltage Transformers;

e Thirty (30) 345 kV station class surge arresters, including support structures,
foundations, and hardware;

e Ten (10) bus sections including support structures, foundations, and hardware;
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Electrical relocation of Shunt Reactor R6 and R18 connections to bus positions
associated with feeders 41 and 42, respectively, including installation of one (1)
345kV, 3000A three-phase motor operated disconnect switch; (this is in addition to
the 19 disconnect switches listed above under CTOAFs and Stand-Alone SUFs,
making a total of 20 disconnect switches for the entire project, plus any identified
from detailed engineering);

One (1) control building in the substation yard; the Control Building will include
the following main areas and equipment systems:

>

vV V VvV V

A\

control room,

new station automation control system,
Protective System Test (“PST””) room,
two (2) relay protection rooms,

thirty-two (32) new protection panels and associated equipment for two (2)
lines of NPCC bulk power system protection (where required),

two (2) battery rooms,

two (2) rectifier areas,

» two (2) electrical rooms, including two (2) A/C load boards, and two (2)

vV YV V¥V

>

DC load boards,

security system room,

building fire detection and station security system,
two (2) communication rooms, and

HVAC systems, including Building Management System (“BMS”);

One (1) lightning protection system;

One (1) grounding system; and

Protective Relay Equipment: relay protection equipment at the Gowanus
Substation for purposes of interconnecting the Large Generating Facility and
controlling flows to adjacent substations, including:

>

two (2) fully independent and physically separated lines of protection,
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(b)

» one (1) line 1 protection system with hard-wired CT and potential
transformer (“PT”) connections between devices in the yard and the control
house, and relays,

> one (1) line 2 protection system with fully functional implementation of
IEC 61850 communication and relays, including a Hard Fiber Process Bus
System with Bricks, fiber interface cabinets, and an Air Blown Fiber system,

» one (1) Digital Fault Recorder, and

> equipment for communication with remote end relays at Goethals and
Farragut, consisting of two (2) RFL IMUX units and two (2) RFL GARD
8000 units.

@) New Stand-Alone SUFs

The Stand Alone SUFs required for BEC I, if any, will be identified in the
Class Year Interconnection Facilities Study for Class Year 2017.

Other System Upgrade Facilities (“Other SUFs”)

1) Existing Other SUFs

The existing Other System Upgrade Facilities (“Other SUFs”) identified under this
Agreement for BEC | are located at Connecting Transmission Owner’s Goethals and
Farragut substations and have all been completed. The existing SUFs include the following
relay protection equipment:

Farragut

First Line Protection:

The existing LCB |1 relay was replaced with a new relay matching what was
installed on feeder 41 at Gowanus;

The existing LCB |1 relay was replaced with a new relay matching what was
installed on feeder 42 at Gowanus;

Mounting plates were used if needed to interface new relays with existing panel
cutouts; and

Relay replacements were made on existing panels and interface with existing
panel wiring.

Second Line Protection:

The existing DLS relay were replaced with a new relay matching what was
installed on feeder 41 at Gowanus;
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e Existing DLS relay were replaced with a new relay matching what was installed

on feeder 42 at Gowanus;

e Mounting plates were used if needed to interface new relays with existing panel
cutouts; and

e Relay replacements were made on existing panels and interface with existing
panel wiring.

Common:

e Common RFL equipment was retrofitted in the Route #1 and Route #2 audio tone
cabinets.

Goethals

First Line Protection:

e The existing LCB Il relay was replaced with a new relay matching what was
installed on feeder 25 at Gowanus;

e The existing LCB Il relay was replaced with a new relay matching what was
installed on feeder 26 at Gowanus;

e Mounting plates were used if needed to interface new relays with existing panel
cutouts; and

e Relay replacements were made on existing panels and interface with existing
panel wiring.

Second Line Protection:

e The existing DLS relay was replaced with a new relay matching what was
installed on feeder 25 at Gowanus;

e The existing DLS relay was replaced with a new relay matching what was
installed on feeder 26 at Gowanus;

e Mounting plates were used if needed to interface new relays with existing panel
cutouts; and

e Relay replacements were made on existing panels and interface with existing
panel wiring.

Common:

e Common RFL equipment were retrofitted in the Route #1 and Route #2 audio
tone cabinets.
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2 New Other SUFs

As part of BEC I, the relay protection and control equipment installed for FDR G27 for
BEC I will be modified. The new protection scheme will include conversion to a three-
terminal line differential scheme and updated relay settings, firmware and programing.

Additional Other SUFs required for BEC I, if any, will be identified in the Class Year
Interconnection Facilities Study for Class Year 2017.

3. System Deliverability Upgrades

The System Deliverability Upgrades (“SDUs”) required for BEC I, if any, will be
identified in the Class Year Interconnection Facilities Study for Class Year 2017.

4, Cost Estimates

BEC Il is a member of Class Year 2017, which has not been completed. A final cost
estimate will be reported in the final Class Year 2017 Interconnection Facilities Study. The
costs estimates for associated relay protection work will be contained in the final results of
the Class Year 2017 Interconnection Facilities Study.

5. Required Additional Facilities and Conditions to Operations

a. At the request of Developer, this Agreement was executed prior to the completion of the
Class Year 2017 Interconnection Facilities Study. As a result, the interconnection and operation of
BEC Il may require the construction of CTOAFs, Stand-Alone SUFs, Other SUFs, and SDUs in
addition to the facilities identified in this Appendix A. Developer agrees that it will accept its
Project Cost Allocation for any required SUFs identified for its project in the Class Year 2017
Interconnection Facilities Study and will post the related Security or payments in accordance with
the applicable provisions in Attachment S of the NYISO OATT. Developer further agrees that by
accepting its Project Cost Allocation, it accepts its responsibility for its pro rata share determined
in the Class Year Study of the Other Upgrade described in Section 5(c) below

If the CTOAFs, Stand-Alone SUFs, Other SUFs, or SDUs for BEC Il identified in the
Class Year 2017 Interconnection Facilities Study differ in any material way from the facilities
identified in the Appendices to this Agreement, the Parties shall amend this Agreement after
Developer has accepted its Project Cost Allocation for Class Year 2017, pursuant to Articles 29.11
and 29.12, to reflect such facilities, the responsibility to design, engineer, procure and construct
such facilities, and any necessary cost responsibility and security requirements, as agreed to by
Connecting Transmission Owner and Developer.

b. Developer may not supply Unforced Capacity to the New York Control Area from BEC
I1 until Developer has complied with the deliverability requirement pursuant to applicable
provisions of Attachment S of the NYISO OATT, including acceptance of any cost allocation for
SDUs and the posting of associated security or payments.
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c. Preliminary studies for the Class Year 2017 Interconnection Facilities Study have
identified an “Other Upgrade” for BEC Il. It is anticipated that the Other Upgrade would resolve a
short circuit issue that is created if another project, TDI-USA Holdings, Inc.’s (“TDI”) Champlain
Hudson Power Express (Queue No. 458), enters into service. The Developer, TDI, and/or other
Class Year 2017 developers whose projects contribute to the need for this Other Upgrade would
enter into an engineering, procurement, and construction agreement for the construction of the
upgrade.

d. At the request of the Developer in accordance with Section 30.12.3 of Attachment X of
the NYISO OATT, the NYISO has performed, in conjunction with the CTO, a limited operation
study at the expense of Developer to determine whether and the extent to which BEC Il may go in
service and operate following the Initial Synchronization Date at maximum generating capability
(or at some lower capability) prior to the completion of any required CTOAFs, SUFs, and Other
Upgrades consistent with Applicable Laws and Regulations, Applicable Reliability Standards, Good
Utility Practice, and this Agreement. The Connecting Transmission Owner and the NYISO shall
permit Developer to operate BEC Il in accordance with the results of such studies and the NYISO’s
testing procedures and requirements. This limited operation period will end upon the earliest of the
following: (i) the completion of all required System Upgrade Facilities and Other Upgrade, (ii)
TDVI’s rejection of or failure to timely post Security for its SUF Project Cost Allocation for Class
Year 2017, or (iii) termination of the TDI project.
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Figure A-1

BEC | One-Line Diagram

[CONTAINS CEIl - THIS PAGE REMOVED FROM PUBLIC VERSION]
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FIGURE A-2
BEC Il ONE-LINE DIAGRAM

[CONTAINS CEIl - THIS PAGE REMOVED FROM PUBLIC VERSION]
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APPENDIX B
MILESTONES
1. Selected Option Pursuant to Article 5.1
Developer has elected the Option to Build under Article 5.1.3 of the Agreement to the
extent any additional CTOAFs, SUFs or SDUs are identified as a result of the NYISO
Class Year 2017 Interconnection Facilities Study except as otherwise agreed by the
Connecting Transmission Owner and Developer and memorialized in Appendix A.
2. Milestones (BEC I)
BEC I is operational and the milestones for the construction and interconnection of BEC |
have all been completed.
3. Milestones (BEC I1)
The following milestones shall apply to the construction and interconnection of BEC II.
With the exception of the In-Service Date and Commercial Operation Date, the times
projected for the milestones are non-binding estimates. The In-Service Date and
Commercial Operations Date can only be extended in accordance with the requirements
set forth in Attachment X of the NYISO OATT. The actual dates for completion of the
milestones are highly dependent upon lead times for the procurement of equipment and
material, the availability of labor, outage scheduling, receipt of regulatory approvals, and
the results of equipment testing. The completion and results of the NYISO Class Year
2017 Interconnection Facilities Study, environmental remediation of the site, and other
unforeseen events could also affect the achievement of the milestones.
Item Milestone Due Date Responsible Party
1. Notice to Proceed from Developer to Completed Developer
commence certain engineering and
procurement activities per the Engineering
and Procurement Agreement
2. Submit proof of insurance coverage in No later than 10 | Developer
accordance with Article 18.3 of this days after
Agreement execution of this
Agreement
3. Completion of engineering packages for February 28, Connecting
the CTOAF and SUF — Relay Changes at | 2018 Transmission
Gowanus Owner
4. Submittal of initial, updated, and final March 1, 2018 Developer
specifications for the DAF (including
System Protection Facilities) shall be as
provided in Section 5.10.1 of this
Agreement, unless the Parties agree
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otherwise.

5. Complete development of Pre- March 1, 2018 Developer and
Energization Checklist Form, including Connecting
procedures for Trial Operation. Items on Transmission
checklist must be completed prior to Initial Owner
Synchronization Date for each Generating
Facility unit

6. Completion of SUF — Relay Changes at April 15, 2018 Connecting
Gowanus Transmission

Owner

7. In-Service Date Limited Operations May 15, 2018 Developer

8. Initial Synchronization Date (if Trial May 23, 2018 Developer
Operation is permitted without fully
completed SUFs)

9. Initial Synchronization Date (if Trial TBD Developer
Operation is not permitted without fully
completed SUFs)

10. Complete testing of Generating Facility May 30, 2018 Developer and
and SUF Connecting

Transmission
Owner

11. Commercial Operation Date June 16, 2018 Developer

12. Submit “as-built” drawings, information August 15, 2018 | Developer and
and vendor test documents for DAF, Connecting
CTOAF and SUF and Large Generating Transmission
Facility to Connecting Transmission Owner (if required)
Owner.
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APPENDIX C

INTERCONNECTION DETAILS
1. Description of the Large Generating Facility including Point of Interconnection

BEC I and BEC Il are located in Bayonne, New Jersey. BEC | and BEC Il both have the
same Point-of-Interconnection (“POI”) at Con Edison’s 345kV Gowanus substation
(between ring bus breakers #20 & #22) see Figures A-1 and A-2 of Appendix A.

(a) BECI

BEC I is a nominal 512 MW multi-unit, simple-cycle natural gas-fired (with ultra-low
sulfur diesel oil as a backup fuel) Large Generating Facility, capable of producing up to
500 MW of summer net output and up to 512 MW of winter net output (see next
paragraph and Figure C-1 for more precise outputs). BEC | achieved commercial
operation on June 1, 2012.

BEC 1 is temperature sensitive and has a maximum summer capability and a maximum
winter capability, as specified below, and as depicted in the temperature output curve set
forth below in Figure C-1, subject to the following limitation: that the Large Generating
Facility will not deliver to the Point of Interconnection in excess of 512 MW during the
Winter Capability Period and will not deliver to the Point of Interconnection in excess of
500 MW during the Summer Capability Period:

P summer max gross 61.22 MW x 8 =489.76 MW @ 85°F (varies based on relative humidity)
P aux load 7.10 MW @ 85°F (varies based on gas line pressure and relative humidity)
P summer max net 482.66 MW @ 85°F

P winter max gross 63.56 MW x 8 =508.48 MW @ 10°F (varies based on relative humidity)
P aux load 6.96 MW @ 10°F (varies based on gas line pressure and relative humidity)
P winter max net 501.5 MW @ 10°F

The above-described maximum capability is achieved using Inlet Spray Intercooling
(“ISI”). The ISI system provides staged inlet fogging and wet compression water streams
to the gas turbine air intake system which cools the compressor inlet air and increases
mass flow. The inlet fogging system uses metered inlet fogging water flow to control
inlet air conditions to a wet bulb temperature of 52 degrees Fahrenheit or a maximum
relative humidity of 92% by three fogging arrays in stages to provide maximum
flexibility and control over the ambient temperature range. The wet compression system
provides a metered wet compression water flow in three stages via spray rails mounted
forward of the gas turbine low pressure (“LP”) compressor.

BEC 1 consists of eight 64 MW (nominal 64 MW each) generating units connecting to a
138 kV ring bus via four 13.8-13.8-138 kV three winding step-up transformers (“GSU”).

C-1



SERVICE AGREEMENT NO. 1668

From the ring bus, power is delivered to the Connecting Transmission Owner’s Gowanus
345 kV Substation via a two winding, 138-345 kV switchyard step up transformer
(“SSU”) and a 6.75-mile, AC land/submarine cable. The Point of Interconnection is
between Breakers #20 and #22 of the 345kV ring bus developed at Gowanus as a result
of this project; see Figure A-1 of Appendix A. The Point of Change of Ownership is
downstream of the G27 cable pothead at the Gowanus substation; see Figure A-1 and
Figure A-2 of Appendix A. The major Equipment within BEC I includes:

e Eight (8) combustion turbine generator packages (“CTGs”): each unit consist of a
Rolls Royce Trent 60 Dual Fuel WLE Simple Cycle, Aero derivative combustion
turbine with a 2 pole, 60 Hz, Open Air Cooled Siemens Generator, rated at 75.3
MVA, 64 MW, .85 PF lagging (39.66 MVAR lagging) / .95 PF leading (21.04
MVAR leading), and operating at a nominal terminal voltage of 13.8 kV;

e CTG Step Up Transformers: four (4) three winding, three-phase, (delta-delta-wye)
transformers 13.8-13.8 kV-138 kV, 96/128/160 MVA (ONAN/ONAF/ONAF), and
specified impedance at 9% @96MVA; and

e Switchyard Step Up Transformer: one (1) two winding, three-phase, (delta-wye)
transformer 138-345 kV, 366/488/610 MVA (ONAN/ODAF/ODAF), and specified
impedance at 14.5%@366MVA.

(b) BECII

BEC Il is a nominal 132 MW multi-unit, simple-cycle natural gas-fired (with ultra-low
sulfur diesel oil as a backup fuel) Large Generating Facility, capable of producing up to
120.4 MW of summer net output and up to 129.4 MW of winter net output (see next
paragraph and Figure C-2 for more precise outputs).

BEC Il is temperature sensitive and has a maximum summer capability and a maximum
winter capability, as specified below, and as depicted in the temperature output curve set
forth below in Figure C-2, subject to the following limitation: that the Large Generating
Facility will not deliver to the Point of Interconnection in excess of 129.4 MW during the
Winter Capability Period and will not deliver to the Point of Interconnection in excess of
120.4 MW during the Summer Capability Period:

P summer max gross 61.45 MW x 2 =122.9 MW @ 85°F (varies based on relative humidity)

P aux load 2.53 MW @ 85°F (varies based on gas line pressure and relative humidity)
P summer max net 120.4 MW @ 85°F

P winter max gross 66.0 MW x 2 = 132.0 MW @ 10°F (varies based on relative humidity)

P aux load 2.64 MW @ 10°F (varies based on gas line pressure and relative humidity)

P winter max net 129.4 MW @ 10°F
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The above-described maximum capability is achieved using Inlet Spray Intercooling
(“ISI”). The ISI system provides staged inlet fogging and wet compression water streams
to the gas turbine air intake system which cools the compressor inlet air and increases
mass flow. The inlet fogging system uses metered inlet fogging water flow to control
inlet air conditions to a wet bulb temperature of 52 degrees Fahrenheit or a maximum
relative humidity of 92% by three fogging arrays in stages to provide maximum
flexibility and control over the ambient temperature range. The wet compression system
provides a metered wet compression water flow in three stages via spray rails mounted
forward of the gas turbine LP compressor.

BEC Il consists of two 66 MW (nominal 66 MW each) generating units connected to the
low side of a three-winding, generator step-up transformer (“GSUT”, 13.8/13.8/345kV),
at the X & Y low-voltage bushings, respectively. The high-side output of the GSUT at
345KV is connected to a 345kV, SF-6 “interconnection” breaker and then to the existing
Bayonne Energy Center’s generator lead (G27) to the 345kV Gowanus substation.

The Point of Interconnection is between Breakers #20 and #22 of the 345kV ring bus
developed at Gowanus as a result of the BEC | project; see Figure A-1 and Figure A-2 of
Appendix A.

Tapped between the BEC II’s interconnection breaker and the generator lead via an
overhead line strung via dead-man towers, there is another 345kV, SF6 “shunt isolation”
breaker, which connects to either a 45 MVar fixed capacitor bank (sized only for BEC I1)
connected via a current limiting reactor, or a 110 MVar shunt reactor (sized only for BEC
I1) connected via a reactor circuit switcher. Only one shunt device, or none depending on
Transmission Operator (“TOP”)/System needs, will be in service at a time. The shunt
reactor can also be placed online for black start prior to closing the 1 generator
interconnection breaker to absorb the cable charging of the G27 generator lead. The exit
bus section connecting to the generator lead will have a feeder disconnect switch with an
integral ground switch on the plant side.

The major Equipment within BEC Il includes:

e Two (2) combustion turbine generator packages (“CTGs”): each unit consist of a
Rolls Royce Trent 60 Dual Fuel WLE Simple Cycle, Aero derivative combustion
turbine with a 2 pole, 60 Hz, Open Air Cooled Siemens Generator, rated at 77.65
MVA, 66 MW, 0.85 PF lagging (40.53 MVAR lagging) / 0.95 PF leading (24.85
MVAR leading), and operating at a nominal terminal voltage of 13.8 kV;

e CTG Step Up Transformer: one (1) three-winding, three-phase, (delta-delta-gnd-wye)
transformers 13.8-13.8 kVV-345 kV, 96/128/160 MVA (ONAN/ONAF/ONAF), and
specified impedance at 9% @96MVA;

e Shunt Reactor: three (3), single-phase, 110 MVAR, 345 kV, shunt reactors, connected
to the BEC Il switchyard via a circuit switcher specific for reactors; and
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e Shunt Capacitor: one (1) three-phase, 45 MVAR, shunt capacitor, connected to the
BEC Il switchyard via a current-limiting reactor.
2. Operating Requirements
(@) NYISO Requirements

Developer shall comply with all applicable provisions of NYISO tariffs and procedures,
as amended from time to time.

(b) Connecting Transmission Owner Requirements

Developer shall comply with Connecting Transmission Owner’s (“CTQO”) operating
instructions and generator interconnection requirements, which requirements shall
include the dedicated data circuits to be maintained by Developer in accordance with
Article 8.1 of this Agreement, to the extent not inconsistent with the terms of this
Agreement, the NYISO OATT, or applicable NYISO procedures. Operating instructions
will be communicated by telephone, or such other means of communication as the Parties
may agree upon.

An operating procedure will be developed by CTO and Developer to coordinate the
operation of their interconnected equipment and to provide applicable contact
information.
(c) Power Factor Design and Operation Criteria
Developer shall design and operate the Large Generating Facility to maintain an effective
power delivery at maximum capability at the Point of Interconnection at a power factor to
be measured at the point at Gowanus 345 kV Substation where power from the Large
Generating Facility is metered as defined below.
e Lagging power factor (reactive power to CTO)
o BEC I alone: 0.93 - voltage of 346 kV at POI;
o BEC Il alone: 0.85 — voltage of 328 kV at POlI;
0 BEC I & BEC II: 0.88 — voltage of 328 kV at POI.
e Leading power factor (reactive power from CTO)
o0 BEC I alone: 0.95 - voltage of 362 kV at POI,
o BEC Il alone: 0.95 — voltage of 362 kV at POI;

0 BEC I & BEC II: 0.95 - voltage of 362 kV at POI.
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For other operating voltages, the Developer shall make the best effort to support Con
Edison’s system requirements as requested by CTO system operators within the full
capability of the Large Generating Facility.

Depending on actual voltage at the Point-of-Interconnection, BEC | and/or BEC Il may
need to connect either BEC Il shunt reactor (110 Mvar) or shunt capacitor (45 Mvar) to
meet the complete power factor range. Only one of BEC I1’s shunts may be in service at a
time.

This capability will be available to the CTO’s system as requested by CTO or NY1SO,
subject to the actual voltage at the Point of Interconnection and the voltage schedule
given in Section 2(d) below. Developer and CTO will review DAF transformer tap
settings as may be needed to optimize operation for changes in transmission system
conditions, on a seasonal basis, and implement such changes to optimize the tap settings
with CTO approval. During Emergency State and consistent with Article 13 of the
Agreement, the Developer will reduce the MW output of the Facility if and when
requested by Con Edison System Operations, in order to achieve the required power
factor range.

(d)  Voltage Schedules

Once the Developer has synchronized the Large Generating Facility with the New York
State Transmission System, NY1SO shall require Developer to operate the Large
Generating Facility to transmit the reactive power within the design capability set forth in
Article 9.5.1 (Power Factor Design Criteria), provided that the voltage at the Point of
Interconnection is within the range of 328 kV to 362 kV in accordance with CTQO’s
Transmission Planning Design Criteria TP-7100-15. When the voltages are outside of the
range specified in TP-7100-15 due to conditions outside the control of CTO and the
NYISO, the Developer shall also provide assistance consistent with Good Utility Practice
within the full capability of the Large Generating Facility in restoring the voltage at the
Point of Interconnection to the normal range as may be directed by the CTO or NYISO
operators. If the Large Generating Facility is unable to provide the requested assistance,
or maintain the specified power factor, it shall promptly notify both the CTO and NYISO
operators through the normal verbal communications processes.

() BEC Il Trial Operation

In addition to other applicable requirements, including those stated in Article 5.2 and
Appendix A, Section 5 of this Agreement, Developer shall satisfy the following
conditions before commencing Trial Operation of BEC II:

o Sixty (60) days prior to the Initial Synchronization Date for each BEC 11
generating unit, Developer and CTO will develop and agree on a pre-energization
checklist and startup procedures, specifying the tasks that must be completed prior
to the Initial Synchronization Date for that generating unit.
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o Developer shall complete all of the non-unit-specific checklist tasks prior to
initially energizing the Large Generating Facility, and unit-specific tasks prior to
initial synchronization of each BEC Il generating unit

() Station Power

Prior to the In-Service Date, Developer will obtain station power from a third party via a
connection between BEC Il and the Public Service Electric and Gas Company
(“PSE&G”) system. Commencing on the In-Service Date, that connection will be opened
and will be closed only when the interconnection of the Large Generating Facility to the
Gowanus Substation is interrupted. Developer shall submit for CTO’s review and
approval its proposed procedure or equipment to ensure that the emergency connection
does not inadvertently connect CTO’s and PSE&G’s systems. At no time shall
Developer operate the facilities so that the PSE&G and CTO electric systems are
connected in parallel.

Commencing on the In-Service Date, Developer may receive station power pursuant to
available procedures. Unless CTO and Developer agree otherwise in the future, CTO
will not sell station power to Developer.

(9  Additional Agreements

BEC I and BEC |1

The Developer and the Connecting Transmission Owner have entered into a Grant of
Easement dated August 6, 2010, a Master Agreement dated August 29, 2008, Transaction
Form 3 dated August 28, 2009, and Transaction Form dated September 22, 2017 (the
“Additional Agreements”), as they may be amended from time to time. It is the belief
and intention of the Parties that nothing in this Agreement conflicts in any material way
with the Additional Agreements. Nevertheless, if a Party becomes aware of a conflict, it
shall notify the other Parties promptly so that the Parties can discuss what, if any,
amendment of this Agreement would be appropriate under the circumstances.
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FIGURE C-2
BAYONNE ENERGY CENTER Il TEMPERATURE OUTPUT CURVE
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APPENDIX D

SECURITY ARRANGEMENTS DETAILS

Infrastructure security of New York State Transmission System equipment and operations and
control hardware and software is essential to ensure day-to-day New York State Transmission
System reliability and operational security. The Commission will expect the NYISO, all
Transmission Owners, all Developers and all other Market Participants to comply with the
recommendations offered by the President’s Critical Infrastructure Protection Board and,
eventually, best practice recommendations from the electric reliability authority. All public
utilities will be expected to meet basic standards for system infrastructure and operational
security, including physical, operational, and cyber-security practices.



SERVICE AGREEMENT NO. 1668

APPENDIX E

COMMERCIAL OPERATION DATE
[Date of Letter]

New York Independent System Operator, Inc.
Attn: Vice President, Operations

10 Krey Boulevard

Rensselaer, NY 12144

Consolidated Edison of New York, Inc.
4 Irving Place, Room 13NW

New York, NY 10003

Attn: Vice President, System and
Transmission Operations

Fax: (212) 460 - 1210

Re: Large Generating Facility

Dear
On [Date] [Developer] has completed Trial Operation of Unit No. . This letter confirms
that [Developer] commenced Commercial Operation of Unit No. __ at the Large Generating

Facility, effective as of [Date plus one day].

Thank you.

[Signature]

[Developer Representative]
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APPENDIX F

ADDRESSES FOR DELIVERY OF NOTICES AND BILLINGS
Notices:
NYISO:
Before commercial operation of the Large Generating Facility:

New York Independent System Operator, Inc.

Attn: Vice President, System and Resource Planning
10 Krey Boulevard

Rensselaer, NY 12144

Phone: (518) 356-6000

Fax: (518) 356-6118

After commercial operation of the Large Generating Facility:

New York Independent System Operator, Inc.
Attn: Vice President, Operations

10 Krey Boulevard

Rensselaer, NY 12144

Phone: (518) 356-6000

Fax: (518) 356-6118

Connecting Transmission Owner:

Consolidated Edison of New York, Inc.
4 Irving Place, Room 13NW

New York, NY 10003

Attn: Vice President,

System and Transmission Operations
Phone: (212) 460-1210

Fax: (212) 460-1252

Copy to:

Consolidated Edison of New York, Inc.
4 Irving Place, Room 1810-S

New York, NY 10003

Attn: General Counsel

Phone: (212) 460-2432

Fax: (212) 677-5850
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Developer:

Bayonne Energy Center, LLC
125 West 53 St.

New York, NY 10019

Attn: BEC Asset Manager
Phone: (775) 848-7471

Fax: (212) 231-1828

Billings and Payments:

Connecting Transmission Owner:

Consolidated Edison of New York, Inc.
4 Irving Place, Room 13NW

New York, NY 10003

Attn: Vice President,

System and Transmission Operations
Phone: (212) 460-1210

Fax: (212) 460-1252

Developer:

Bayonne Energy Center, LLC
125 West 53 St.

New York, NY 10019

Attn: BEC Asset Manager
Phone: (775) 848-7471

Fax: (212) 231-1828

Alternative Forms of Delivery of Notices (telephone, facsimile or email):
NYISO:
Before commercial operation of the Large Generating Facility:

New York Independent System Operator, Inc.

Attn: Vice President, System and Resource Planning
10 Krey Boulevard

Rensselaer, NY 12144

Phone: (518) 356-6000

Fax: (518) 356-6118
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After commercial operation of the Large Generating Facility:

New York Independent System Operator, Inc.
Attn: Vice President, Operations

10 Krey Boulevard

Rensselaer, NY 12144

Phone: (518) 356-6000

Fax: (518) 356-6118

Connecting Transmission Owner:

Consolidated Edison of New York, Inc.
4 Irving Place, Room 13NW

New York, NY 10003

Attn: Vice President,

System and Transmission Operations
Phone: (212) 460-1210

Fax: (212) 460-1252

Developer:

Bayonne Energy Center, LLC
401 Hook Road

Bayonne, NJ 07002

Attn: Facility Manager
Phone: (201) 823-6800

Fax: (201) 823-6880
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APPENDIX G

CONNECTING TRANSMISSION OWNER AND DEVELOPER
ADDITIONAL AGREEMENTS
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ATTACHMENT G-1 TO APPENDIX G
MASTER SERVICE AGREEMENT
DATED AUGUST 29, 2008

MASTER SERVICES AGREEMENT
BY AND BETWEEN
CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.
AND
BAYONNE ENERGY CENTER, LLC

This Master Services Agreement, dated this o#4_day of August, 2008, is by
and between Consolidated Edison Company of New York, Inc., a New York
corporation (“Con Edison”) and Bayonne Energy Center, LLC, a Delaware limited
liability company (“Buyer”) {Con Edison and Buyer sometimes are referred to herein
collectively as the “Parties” or individually as a "Party”).

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

WHEREAS, from time to time, Buyer may desire to purchase and Con Edison
may desire to sell certain services, goods and/or materials pursuant to the terms
and conditions set forth hersin.

NOW, THEREFORE, in consideration of the premises and of the covenants
contained hereln, Con Edison and Buyer agree as follows:

1. Dafinitions.

“Contract” as used hersin means the agreement between Con Edison and
Buyer concerning Con Edison's provision of specific services, goods andfor
materials to Buyer and consists of this Master Services Agresment, and each
Transaction Form (as defined below) axecuted by the Parties, and any documents
attached to or incorporated by refersnce into the Transaction Form. The words
“hereof,” "herein,” “hereto,” and "hereunder” as used herein shall be deemed to
refer to the Contract.

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

»con Edisen” as used herein has the meaning provided in the introductary
paragraph of this Master Services Agreement.

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

"“Transaction Form” as used herein has the meaning provided in Section 2 of
this Master Services Agresment. '
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2. Transaction Forms, Whenever the Parties agree that Buyer shall
purchase and Con Edison shall perform specific services endfor supply certain
goods or materials and the performance of such services and/or supply of such
goods or materlals are not governed by a separate agreement between Con Edison
and Buyer, they shall draft and execute, by their respective autharized
representatives, e written transaction form (each a “Transaction Form®} that
describes, without limitation, (a) the specific services, goods and/or materials that
will be purchased and sold, (b] the rata/price to be paid by Buyer to Con Edison for
such services, goods and/or matarials (which may be by reference to a Con Edison
pricing shest then in effect), {c) the term during which or the schedule pursuant to
which such ssrvices, goods, and materlais will be furnished, (d} the contact
person(s) for each Party with regard to the provision of such services, goods and/or
materials, and (8] any other terms and conditions that apply to the provision of
such services, geods and/or materials,

3. Involces: Terms of Payment. Invoices shall contain a brief description
of the services, goods andfor materials furnished. For services furnished on an
hourly rate basis, the period covered by the invoice, the hours of service furnished
during such periad and the applicable hourly rate shall be stated in the invoice, For
services furnished on a weekly, monthly, annual or other periodic rate basis, the
period ta which the invoice applies and the spplicable rate shall be stated in the
invoice. For services furnished on a lump sum basis, the portion of services
perfarmed and the corresponding payment due for such portion shall be steted in
the invoice. For goods or materials furnished, the quantity of goods or materials
furnished and their applicable prices shall be stated in the invoice. Taxes, charges
and fees, If any, that are to be paid by Buyer to Con Edison or reimbursed by Buyer
to Con Edison in accordance with Section 4 shall be stated in invoices. Payment of
an invoice containing the foregeing information is due 30 days from the date such
involce is received by Buyer. Payments received more than 30 days after the date
of invoice shall be subject to a per annum |ate charge equal to 18%, compounded
monthly, for each day beyond such 30 day period that the payment is not received
(the “Late Charge”): provided, however, that if the highest |ate charge permitted by
applicable law is lower than the Late Charge, the highest late charge permitted by
law shall be applied instead of the Late Charge. Within 16 days from the date of
an invoice, Buyer may in good faith dispute any portion of such Invelce upon
written notice to Con Edison received within such time which sets forth the
ressonls} for Buyer's dispute. Con Edison and Buyer shall confer to expeditiously
resolve such dispute. Buyer shall be required to pay the portion of any invoice that
is not disputed in good faith upon written notice as described above and any such
partion that is not timely received shall be subject to the Late Charge. Any portion
of an invoice that is disputed in good faith by Buyer in accordence with the
foregoing, but which ultimately is determined to be due, shall be subject 1o the Late
Charge calculated from the original due date.
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4, Taxes/Permit Fees. The rates and/or prices set forth in a Transactlon
Form do not include any federal, state or local license, privilege, sales, use, excise,
gross receipts, value added or other [ike taxes which may now or haresfter be
applicable to, measured by or imposed upon the services, goods and/or materials
furnished hersunder andfor ery payment due or collected for such services, goods
and/or materials. Buyer agrees to pay any such taxes and to reimburse Con Edison
for any such taxes which Con Edison is required to pay. The rates and/or prices set
farth In a Transaction Formm also do not include any charge or fee for any
governmental or non-governmental permits, authorlzatlons, consents or approvals
that may be required in connection with any services, goods and/or materials
furnished hereunder. Buyer agreées to pay any such charges and fees and to
reimburse Con Edizon far any such charges end fees which Con Edison is required
to pay.

5. Force Majeure, Con Edison shall not be liable for failure to perform or
for delay In performance due to any cause beyond its reasonable control, including
without limitation, act of war, terrorist act, fire, flood, strike or other similar labor
diffioulty, sct of God, act or failure to act of any governmental authority or of
Buyer, riot, sabotage, embargo, fuel or energy shortage, wreck or delay in
transportation, major equipment breakdown, discovery of environmental or safety
conditions not disclosed prior to the Transaction Form for the particular services,
goods andfor materisls being executed, or inability to obtain necessary labor,
materials, or facilities from usual sources. [n the event of delay in performance due
to any such cause, the time for compietion will be extended by a period of time
reasonably necessary to overcome the effect of such delay, and Con Edison will be
antitlad to any reasonsble additional costs it incurs as a result of the delay.

6. Warranty. Con Edison warrants that the services performed under a
Contract will be performed competently by gualified persons in accordance with
generally accepted standards (the “Applicable Warranty ™).

If any of the services performed under a Contract are found to fail to
conform to the Applicable Warranty within six {6} months after completion of such
services, if notified in writing by the Buyer of the specific nen-conformity within six
{6) months after completion of such services, Con Edison shall at no edditional cost
to Buyer, make reasonable efforts to correct the portion of the services that do not
conform to the Applicable Warranty. If, in the opinion of Can Edison, it is not
reasonably possible to correct any services that fall to conform to the Applicable
Warranty, Con Edison shall refund the price paid by Buyer for the partion of the
servioes that do not conform to the Applicable Warranty. Without limitation of the
matters that are not covered by the Applicable Warranty and for which Con Edison
shall have no responsibility, it is specifically understood and agreed that the
Applicable Warranty does not cover, and Con Edison shall have no responsibility for
sny matter caused by the acts or omissions of others, including any mproper

3
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construction, maintenance, repair, modification or operstion of any eguipment or
facilities on which Con Edison has rendered services.

ANY GOODS OR MATERIALS THAT MAY BE FURNISHED BY CON EDISON
HEREUNDER ARE SOLD AS IS AND WHERE IS. Any description of the goods
contained in any document relating to this sale is for reference purposes only and is
not intended to be construed as & warranty relating to condition or complsteness.

THE FOREGOING APPLICABLE WARRANTY (S EXCLUSIVE AND IN LIEU OF
ALL OTHER WARRANTIES, WHETHER STATUTORY, EXPRESS OR IMPLIED
(INCLUDING ALL WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE AND ALL WARRANTIES ARISING FROM COURSE OF
DEALING OR USAGE OF TRADE).

The remedy provided above is the Buyer's sole and exclusive remedy for any
failure by Con Edison to perform the sarvices covered hereln in compliance with the
Applicable Warranty. Correction of any nonconformity in the manner and for the
period of time provided above shall constitute complete fulfilment of ail the
itabilities of Con Edison arising out of any breach of the Applicable Warranty,
whethar based in contract, in tort (including negligence and strict liability}, or
otherwiss with respect to or arising out of a Contract,

i Indemnification/Limitation of Liability.

A, To the fullest extent permitted by law, Buyer shall indermnify, defend,
and hold harmless Con Edison, its trustees, officers, employess, and agents
{collectively, the “Protected Parties”) from and against any and all claims, actions,
liabilities, damages, costs, and expenses (including without limitation attomey fees
and other legal costs and expenses}, whether based in contract, tort {including
negligance, gross negligence, end strict liability} or otherwise, which are asserted,
sufferad, or incurred by any person or enthty (including Buyer and the Protected
Parties) and which arise from, relate to, or are connected with the services, goods
and/or materials furnished by Con Edison hereunder; provided, however, that Buyer
shall not have any obligation hereunder to indemnify the Protected Parties to the
axtent such loss or claim arises from the negligence, gross negligence, or willful
misconduct of any of the Protected parties in connection with a Contract.

B. To the fullest extent permitted by law, the Protected Parties shall not be
liable to Buyer, whether in contract, tort {including negligence, gross negligence, and
strict liability), or otherwise, for any special, indirect, incidental, or consequential
damages (including but not limited to damage, loss, liabiiity, costs, and expenses
resulting from loss of use, loss of business or business opportunities, loss of profits
or revenue, costs of capital, loss of goodwill, cost of purchased or replacement
power, and like items of special, indirect, incidentat, or consequential loss and
damage) asserted, suffered, or incurred by any person or entity lincluding Buyer and

4
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the Protacted Parties), which arise from, relate to or ere connected with the services,
goods and/or materlals furnished by Con Edison hereunder regardless of whether ar
not such damages, loss, liability, costs or expenses are caused in whole or in part by
tha acte or omisslong [ineluding negligence or gross negligence) of the Protected
Parties or any of them, provided, however, that the limitation of liability contained in
this paragraph shall not extend to damages caused by the reckless, intentional, or
willful acts or omissions of any Protacted Party. The damages referred to in this
Paragraph B are hereinafter referred to as the "Consequential Losses.” To the fullest
extent permittad by law, Buyer hereby irrevocably and unconditionally agrees to
release and forever discharge the Protected Parties from any and all liability for any
Conssquential Lossas and to walve any and all rights to recover any Consequentisl
Lozses from the Protectad Parties or ary of them in the futurs, provided, however,
thet such release, discharge, and waiver shall not extend to damages caused by the
reckless, Intentional, or willful acts or emissiong of any Protected Party.

D. Con Edison’s obligation to furnish any services, goods or materials
specified in any Contract hereunder shall, at ell times (including, without limitation,
during any period after which work has commenced to furnish such services, goods
or materials), be subject to the availability of Con Edison personnel to furnish such
services, goods or materiale, taking into account the services, goods or materials te
ba fumnished to Buver and the need for Con Edigon personnel to furnish services,
goods or materials relative to Con Edison’s electric, gas and/or steam systems,
whieh availability shall be determined in the sole discretion of Con Edison. Without
limitation of any provision of the Contraot that excuses or limits liability, any failure
or delay by Con Edison in furnishing any services, goods or materials due to such
unevailability of Con Edison personnel {such unavailability being determined in the
sole discretion of Con Edison) shall be excused and shall not give rise to any
liability. Con Edison will use reascnable efforts to provide Buyer with such advance
notioe as may be practicable under the clrcumstances of the unavailability of its
personnel as described in this Paragraph.

8. Changes. Con Edison reserves the right at any time to make changes
in the repair or service methodology, if such changes are not inconsistent with the
Contract. Such changes may include the number of personnel assigned, tool
usage, repair or fsbrication methods, supervision assigned and/or work hours and
other similar changes,

a. Confidentiality, All specifications, drawings, technical information end
reports furnished by Con Edison in connection with the Contract are intended for
the sole use of Buyer in determining the completeness of the work performed, and
for use in the continued operation and/or maintenance of the facility concerning
which service has been provided, Disclosure by Buyer of such documents to third
parties Is prohibited without the prior written consent of Con Edison.
Motwithstanding the foregoing, the parties acknowledge that certain specifications,

5
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drawlings, techrical information or reporta furnished by Con Edison in connection
with a Contract may be required to support Buyaer's applications for permits or
certifications, or may be necessary to allow Buyer's contractors of agents to
prepare relatad plans, specifications or other materials, Con Edison shell not
unreasonably withhold or delay its written consent to the disclosure of materials
protected by this provision, and shall use reasonsble efforts to provide any such
consent, or any objection to a request for consent, within any reasonable tima
poarlod speaified by Buyer.

All specifications, drawings, technical information and reports furnished by
Buyer in connection with the Contract are intended for the sole use of Con Edison
in providing tha services, gooda, or products covered by this sgreement. Disclosure
by Con Edison of such documents to third paerties is prohibited without the prior
writtan consent of Buyer. Notwithstanding the foregoing, the parties acknowledge
that certain specifications, drawings, technicel information, and reports furnished
by Buyer in connectlon with a Contract may be required to be disclosed to
government agencles and authorities (including, but not limited to. the New York
Indepenrdent System Operator) involved in the operation of the Con Edison
transmission system. Buyer shall not unreasonably withhold or delay its written
consent to the disclosure of materials protected by this provision, and shall use
reasonable efforts to provide any such consent, or any objection to a request for
consant, within any reasonable time period specified by Buyer.

The parties acknowledge that a breach of this Section 9 by a party receiving
information hereunder may ceuse irreparable harm to the party disclosing such
information, the amount of which may be difficult to ascertain and which could not
be adequately compensated by monetary damages, and that therefore, the
aggrieved party is entitled to spsacific performance and/or injunctive relief to enforce
compliance with the provisions of this Section 3. Such right of the aggrieved party
shall be in addition to the remedies otherwise aevallable at Jaw and in equity,
including money damages, which shall not be diminished by any term of this
agreement.

10. Access/Safety. Buyer agrees to make available to Con Edison and to
maintain an acceptable work area free of all safety and environmental hazards.
Buyer shall malntain a safe work area by, among other things, an approved Tag-out
or Lock out procedure meeting sppropriate federal, state and local standards. Buyer
agrees to verify the tag-out or lock out through protection walk down and or
document review and verification. Buyer egrees to conduct appropriste testing
reasonably requested by Con Edison as necessary for such verification. Con Edison
requires its personnel to maintain documentation specifylng the particular work
protection measures that are required. Changes to such protection shall not be
made by Buyer without Con Edison’s prior written consent. Buyer agrees to make
the job site accessible from a security standpoint without additional expense to Con

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

12 No Third Party Beneficlaries. Mothing in the Contract, express or
implied, is intended to confer upon any person, other than the Parties and their
permlittad assigns, any rights or remedies under or by reason of such Contract.

13. Entire Agreement. Each Contrect contains the entire agreement
between the Parties relating to the subject matter thereof, and any prior or
contemnporanaous oral or written understandings relating to the subject matter of
the Contract are merged herein,

14, Amendmente/Waiver. A Contract may be modifisd only by a writing
signed by an authorized representative of each Party. No waiver of any right under
the Contract shall be effective unless in writing and signed by an authorized
representative of the Party granting such waiver and such waiver shall be effective
only with respect to the particular event expressly referred to in such signed
weriting.

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

Buyer hereby irrevocably submits to the jurisdiction of the courts located
within the State of New York with regard to any controversy arising from, relating
to, or connected with the Contract or Its implementation. Buyer agrees thet service
of process on it in ralation to such jurisdiction may be made, st the option of Con
Edison, by certified or registerad mail, return receipt requested, addressed as set
forth below or by actual personal delivery to Buyer at the address set forth below:

Bayonne Energy Center, LLC
cfo Pure Energy Resources, LLC
25 Mall Road Suite 404
Burlington, MA 01803

Attn: Paul Barnett

Service of process pursuant to this section shall be deemed to be sufficient
even under clrcumstances where, apart from the Contract, there would be no
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jurlsdictional basis for such service. Service of process on Buyer also may be
effected in any mannser permitted by law,

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

16, Termination. Con Edieon may for any reason whatsoever, including its
own convenience, by written notice to Buyer terminate this Master Services
Agreemant in whola or in part, without liability to the Buyer except that no such
termination shall have any sffect on, and neither party shall be relieved of any
obligation or liability relating to or ariging from, a Contract entered into prior to the
effsctive date of such termination.

17. Counterparts, This Master Services Agreement may be executed in
couriterparts, sach of which shall be deemed an orlginal, but all of which shall
together constitute one and the same instrument. This Master Services Agreement
and any counterpart thereof may be delivered vis facsimile or email, it being the
express intent of the Parties that such Master Services Agreement and any
counterpart thereof delivered via facsimile or email (together with the signatures
thereon} shell have the same force and effect as if they were origirials.

[SlenAaTURE PAGE T FoOLLOW]
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IN WITNESS WHEREOF, the Parties by their duly authorized representatives
have executed this Master Services Agreemant as of the date first above written,

Consolidated Edison Company Bayonne Energy Center, LLC
Of New York, Inc. {(“Con Edison”} {"Buyer”)

By: Member, Executive Committee,
Bayonna Energy Center, LLC

E"':RE}MQ‘Q H~%\)J)C‘51:J By: .—JL/{p-ﬂ /{/Eﬁa{'—
Name: E""“ "J‘é\ W %G—LE‘PU MName: o by Sche Iz

- o] *
fiigs \haa Ve Haat Title:

By: Member, Executive Committee,

Bayonne Energy Center, LLC
BY:JE%

Mame: panmel R. EE‘J’EB*’S

Titla:
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ATTACHMENT G-2 TO APPENDIX G
TRANSACTION FORM 3
DATED AUGUST 28, 2009

TRANSACTION FORM 3

This Transaction Form dated August 28, 2009, by and between Consolidated Edison
Company of New York, Inc., a New York corporation {("Con Edison™), and Bayonne
Energy Center, LLC, a Delaware limited liability company (“Buyer”), is prepared in
accordance with the Master Services Agreement dated August 29, 2008 (the
“Agreement”) by and between Con Edison and Buyer and is subject to, and
incorporates by reference, the terms and conditions of the Agreement (except to the
extent such terms and conditions are expressly modified or made inapplicable by this
Transaction Form).

1.

Introduction:

The Buyer proposes to interconnect its 512.5 MW electric generating project’ to
be located in Bayonne, New Jersey (the "Power Plant”) te Con Ediscon’s electrical
system at Con Edison's Gowanus 345kV substation (the "Substation™) via a
submarine and land based cable system, including a cooling system ("Cooling
System”) but only in the event the parties agree a Cooling System is necessary
for the horizontal directional drilling portion of the submarine cable leading to the
landfall, (collectively, the “Transmission Cable”), and associated equipment,
including feeder disconnect switches (“Interconnection Facilities”). The
interconnection of the Power Plant to the Substation will require certain
meodifications to the Substation ("Substation Facilities”) as shown in Exhibit A
attached hereto and made a part hereof. The Power Plant, Transmission Cable,
Interconnection Facilities and Substation Facilities may be referred to collectively
as the “Project”. Prior to the execution of an interconnection agreement among
Con Edison, New York Independent System Operator, Inc. ("NY1507), and
Buyer, or submission of an interconnection agreement to the Federal Energy
Regulatory Commission, Con Edison agrees to provide the services listed below
to facilitate the interconnection of the Power Plant.

Services To Be Provided By Con Edison:

At Buyer's sole expense, and subject to the terms and conditions of the
Agreement and this Transaction Form, Con Edison, either by its own forces
and/or third party contractors (“Third Party Labor"), agrees to perform the
following services (the "Con Edison Services™).

A. Provide engineering and procurement services ("E&P Services") relating to
the proposed interconnection of the Power Plant and the Substation. Such
E&P Services may include services Con Edison believes are necessary to
engineer and design the Substation Facilities as well as procure materials,

' NYIS0 project quaue #2332,
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equipment and Third Party Labor in connection therewith. Any and all costs
and expenses associated with engineering, design, materials, equipment and
Third Party Labor will be paid by Buyer. E&P Services will include, without
limitation, the following work items.

1)

2)

Review of Buyer's design criteria information for the Transmission
Cable and Interconnection Facilities. No later than 14 (fourteen) days
after the execution of this Form, Buyer shall provide Con Edison with
the design criteria information applicable to (a) Transmission Cable,
including the Cooling System (Buyer shall provide conceptual design
information regarding the Ccoling System within the above 14-day
period, and shall thereafter update Con Edison with more detailed
design information, as appropriate) and (b) Interconnection Facilities.
Within 30 (thirty) days of receiving a complete set of applicable design
criteria information from Buyer, Con Edison shall inform Buyer in
writing of the conformance or non-conformance of Buyer's
specifications with Con Edison's applicable design requirements for
equipment and systems associated with the Interconnection Facilities.
In the event that Con Edison determines that any portion of Buyer's
design criteria information for the equipment and systems associated
with the Interconnection Facilities does not comply with Con Edison's
requirements, Con Edisaon shall provide Buyer with an explanation of
any such deficiency and copies of all relevant design requirements, in
which case Buyer must submit revised design criteria information to
Con Edison, whereupon Con Edison shall provide a determination
within 14 (fourteen) days of such submission whether the revised
design criteria information conforms to Con Edison's design
requirements. Notwithstanding anything herein to the contrary, Con
Edison's obligations with respect to review of design information for the
Transmission Cable, including the Cooling System, are limited to
providing Buyer with a determination of whether such design
information conforms to industry standards. THE PARTIES AGREE
THAT NOTHING CONTAINED IN THIS TRANSACTION FOREM IS5
INTENDED TO BE CONSTRUED AS A WARRANTY OR
REPRESENTATIOM RELATING TO ANY DESIGNS, EQUIPMENT
OR THE DESIGN CRITERIA INFORMATION INCLUDING, BUT NOT
LIMITED TQ, ITS ACCURACY OR COMPLETENESS.

Develop Scope of Work. This will commence once Con EdLEUI"I and
Buyer approve the General Conceptual Arrangement Drawings.” Con
Edison shall specify in the Scope of Work the structures or equipment,
or, as appropriate, the portions of structures or equipment, that

! General Concaplual Arrangement Drawings as asked in Transaction Form dated August 20, Z008.

2
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demarcate the limits of the Substation Facilities subject to the E&P
Services.

With the Scope of Waork, Con Edison shall provide Buyer with an Order
of Magnitude (as such term is defined in the industry) cost estimate, for
each work item specified in this Section 2(A) or in the Scope of Work,
of (a) the time necessary for Con Edison to perform each item, and (b)
the cost of all services, materials, and equipment applicable to each
item, and Con Edison shall also provide (¢} a schedule of Con Edison’s
planned performance of the work items, procurements, and other tasks
identified in the Scope of Work. Con Edison shall also provide, each
quarter, a three-month “look ahead” cost estimate and schedule based
on the Scope of Work for planning purposes. Buyer may request, and
Con Edison shall provide, reasonable clarification or further detail
regarding the estimates of time and cost for each work item. Con
Edison shall not proceed with further work under this Transaction Form
until it has received a Notice to Proceed from Buyer, which shall
constitute Buyer's acceptance of Con Edison's estimates and schedule
prepared under this paragraph. Upon Buyer's delivery of the Notice to
Proceed, the estimates and schedule provided under this paragraph
shall become exhibits to this Transaction Form, and thereafter such
exhibits may only be revised in writing upon notice to, and written
acceptance, which shall not be unreasonably withheld, by the Parties.

Prepare Engineering and Design Specifications for long lead time
equipment.

Issue Requests for Proposals/Quotations for major equipment such as
345k Circuit Breakers, Relay protection, Metering, Disconnect
Switches, Bus Support, eic.

With Buyer's written concurrence (may include electronic mail) of (a)
the quantity and type of equipment and additional components, (b) the
costs to be incurred by Buyer relating to the procurement of equipment
and additional components, and (c) warranties to be provided for such
equipment, and at Buyer's socle expense, procure equipment and
additional components required for the implementation of the proposed
interconnection of the Power Plant and the Substation. Buyer may
delay delivery of its concurrence in order to coordinate the
procurement of equipment under this Transaction Form with the
Project's development schedule. In the event that Buyer delays
delivery of its concurrence for a procurement, Con Edison shall notify
Buyer if and how such delay will affect Con Edison’s ability to prepare
and deliver detailed engineering and design packages or otherwise
affect Con Edison's performance of the E&P Services.

3
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8) Prepare detailed engineering and design packages for Substation
Facilities. The preparation and delivery of detailed angineering and
design packages are contingent upon timely receipt of vendor
drawings and specifications.

B. Provide technical support to Buyer during the term of this Transaction Form
as set forth and defined in Article 3 below. This will include reviewing and
commenting on Buyer's initial and final specifications, plans, equipment
acceptance tests, engineering drawings and construction schedules relating
to the Interconnection Facilities and the Power Plant.

At any time, if Con Edison, in its sole discretion, determines that any part of
Buyer's design, engineering or procurement of such Interconnection Facilities
does not meet the requirements of the Agreement and/or standards and
specifications provided to and accepted by Con Edison, Buyer shall, at its
sole cost and expense, remedy such deficiencies to the reasonable
satisfaction of Con Edison, provided, however, that any structures,
equipment, or other facilities installed in accordance with design information
reviewed and approved by Con Edison according to Section 2(A)(1), above,
shall not be subject to the provisions of this sentence. In addition, Buyer shall
be responsible for all costs and expenses associated with changes to the
Scope of Work that are not discretionary changes including but not limited to
changes required by industry, regulatory, NYISO, reliability or safety.

The Buyer has requested these Con Edison Services prior to the completion of
the NYISO Interconnection Facilities Study as set forth and defined in Standard
Large Facility Interconnection Procedures, Attachment X of the NYISO Open
Access Transmission Tariff, dated August 4, 2008. Therefore, the Parties
acknowledge and agree that any cost estimate and/or scope of E&P Services
that may be communicated to the Buyer by Con Edison are not binding on Con
Edison insofar as such estimate or scope may be changed as a result of the
NYISO's Standard Large Facility Interconnection Procedures, and that the E&P
Services, including but not limited to the procurement of materials, equipment
and labor, may require modification to reflect engineering requirements of the
Project based on the results of the Interconnection Facilities Study. Such
modifications may include, but not be limited to, those deemed necessary by Con
Edison, in its sole discretion. Buyer, and anyone claiming by, through or on
behalf of Buyer, hereby waives its right to recover from and fully and irrevocably
releases Con Edison from any and all claims, responsibility and/or liability that
Buyer may now have or hereafter acquire against Con Edison for any costs, loss,
liability, damages, expenses, demands, actions or cause of action arising from or
related to the performance of Con Edison Services, provided, however, that this
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sentence shall not diminish the claims or remedies expressly available to Buyer
under the Agreement.

Execution of this Agreement shall not obligate Con Edison to perform any
construction work, acquire easements, or to undertake any other obligations not
expressly set forth in this Agreement.

At any time during the term of this Agreement, Buyer, upon seven (7) days
advance written notice to Con Edison, may suspend work under this Transaction
Form. Buyer's notification shall specify the reason for, and estimated duration of,
the work suspension. Thereafter, Buyer may notify Con Edison to resume work.
However, notwithstanding the above, Con Edison shall not be under any
obligation to resume work if (a) the Buyer requesis a suspension more than
once during a 12-month period without specifying a commercially reasonable
basis therefor, or (b) Con Edison does not have the required manpower or
availability to carry out its obligations hereunder. Buyer acknowledges that Con
Edison’s ability to resume work after a suspension may be affected by
intervening changes in the availability or assignments of Con Edison personnel,
and Con Edison shall resume work when it has the required manpower or
availability to carry out its obligations. In the event Con Edison does resume
work, Con Edison shall provide Buyer with a revised estimate of the time and
cost of the remaining work items, as originally provided under Section 2{A)(Z).
In the event of a suspension, Buyer shall pay in accordance with Section 3 of the
Agreement the costs under this Transaction Form that Con Edison (a) has
incurred prior to suspension of work, and (b) reasonably incurs in suspending
work, including without limitation, the costs incurred in connection with the
cancellation of third-party contracts.

Con Edison reserves its rights under the Agreement to suspend work under this
Transaction Form in the event that an emergency relative to Con Edison's
electric, gas andfor steam systems leads to the unavailability of Con Edison
personnel to perform the Con Edison Services.

3. Term:

The term of this Transaction Form shall commence on the date first written above
(the “Effective Date”) and expire on i) the date the Con Edison Services are
completed or ii) the date that is thirty six (36) months after the Effective Date,
whichever occurs first, unless this Transaction Form is sconer terminated in
accordance with the terms hereof or of the Agreement. Notwithstanding the
above, the term of this Transaction Form may be extended if Con Edison and
Buyer mutually agree in a writing signed by authorized representatives of each

5
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Party. In the event of a work suspension or suspensions under Section 2 of this
Transaction Form, after which suspension(s) Con Edison resumes work, the term
of this Transaction Form will be extended by the amount of time between Buyer's
delivery of a notice of suspension and Con Edison's resumption of work.

4, Lead Con Edison Organizations:

Central Engineering, Transmission Planning, Substation Operation and others as

may be required.

B, Con Edison and Buyer Contact Persons:

Con Edison Contact:

John Beck

Section Manager, Transmission Planning
Consolidated Edison Company of New York
4 Irving Place, Room 1450-5

New Yaork, New York 10003

Phone: (212) 460-4244

Email: becki@coned.com

James Mooney, Jr.

Project Engineer, Central Engineering
Consolidated Edison Company of New York
4 Irving Place, Room 2415-S

New York, New York 10003

Phone: (212) 460-3840

Email: moonevi@coned.com

Buyer Contact:

Bill Heeney - Director

Pure Energy Resources, LLC
25 Mall Road, Suite 100
Burlington, MA 01803

Ph: 781-229-2436

Fax: 781-229-0442

Paul Bamett - Managing Direcior
Pure Energy Resources, LLC

6
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6.

25 Mall Road, Suite 100
Burlington, MA 01803
Direct: 781-229-4317
Fax; 781-229-0442
Cell; 508-380-3958

Price/Payment:

A.

Notwithstanding anything to the contrary in this Transaction Form, Section
3 of the Agreement shall not apply. Instead, Buyer shall pay Con Edison
$150,000.00 (the “Prepayment Amount”) upon the execution of this
Transaction Form. Thirty days before the first day of each Con Edison
fiscal quarter thereafter, Con Edison shall provide Buyer with an estimate
of the costs and expenses for the E&P Services to be performed in that
upcoming quarter, and prior to the first day of the fiscal quarter Buyer shall
replenish the Prepayment Amount, if necessary, such that the Prepayment
Amount equals the estimate so provided. Invoices for the E&P Services
shall be issued periodically by Con Edison as the E&P Services are
performed. The amount of each such invoice shall be applied against the
Prepayment Amount previously paid by Buyer that remains after
application of all prior invoices. To the extent that the remaining balance
of the Prepayment Amount is not sufficient to cover the full amount of any
invoice, Buyer, within thirty (30) business days of receipt of an invoice for
the amount of any insufficiency, shall pay Con Edison the amount of any
such insufficiency. Con Edison shall have the right to terminate this
Transaction Form for default in the event that any payment of such invoice
by Buyer is not received by its respective date for payment set forth
above. If any portion of the Prepayment Amount remains after application
thereto of all invoices pursuant to this Transaction Form, Con Edison shall
pay an amount equal o such remaining portion to Buyer.

P

The price for the above-described services shall be the applicable per,
person hourly rates set forth in the document entitled 200#
Accommodation Rate Summary in Exhibit B attached hereto and made a
part hereof together with the other overhead charges, taxes, and other
charges and costs listed in the footnotes to that document including but
not limited to invoices and expenses incurred by others hired by Con
Edison as set forth in Article 2. It is understood and agreed that such
hourly rates, overhead charges, taxes, and other charges and costs set
forth in such document are subject to periodic revision by Con Edison and
that future billing rates will be escalated to reflect such revision.

ot
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B.  Right to Stop Werk. Buyer reserves the right, upon seven (7) business
days advance written notice to Con Edison, to require Con Edison at any
time 1o stop all work by Con Edison pursuant to this Agreement, provided
that such stop-work order is the result of suspension or termination of
construction of the Project andfor withdrawal of the Project from the
NYISO Interconnection Queue in conformance with the NYISO OATT.
lssuance of such stop-work order shall terminate this Agreement. Upon
issuance of a stop-work order, Buyer shall pay in accordance with Section
3 of the Agreement the costs under this Transaction Form that Con Edison
(a) has incurred prior to stoppage of work, and (b) reasonably incurs in
winding up work, including, without limitation, the costs incurred in
connection with the cancellation of third-party contracts.

C.  Payment for Procurement of Materials, Equipment and Third Party Labor.
All payments Buyer is required to make under this Transaction Form
andfor Agreement relating to materials, equipment and Third Party Labor
shall not be deducted from the amounts set forth in Section 6(A) above but
rather shall be paid by Buyer directly in accordance with the terms of any
agreement, as reviewed and approved pursuant to Section 2(A)(5) above,
with the providers of any materials, equipment, or Third Party Labor.

7. Access Agreement:
In the event Buyer (or any third party acting on Buyer's behalf) requests permission
to enter Con Edison property such access shall be govemed by a Con Edison
Access Agreement.

8, Construction Agreement:

In the event Buyer (or any third party acting on Buyer’s behalf) requests permission
to perform any constructions services on Con Edison property such construction
services shall be governed by the Con Edison Construction Terms and Conditions.

9, Environmental Laws and Hazardous Substances:

A. Con Edison will be responsible for the performance of the E&P Services in
compliance with all Environmental Laws, and Con Edison will also be responsible
for the performance of any Remediation required by applicable Environmental
Law, as determined by any Governmental Authority, in order to address the
presence or suspected presence of any Hazardous Substances related to or
discovered during the performance of the E&P Services. [f any Hazardous

B
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Substances (defined below) are released, discharged, spilled, emptied, emitted,
dumped, injected, poured, deposited, dispersed, or otherwise leak, escape, leach
or migrate (sach, a “Release”) or are discovered or encountered (each, a
"Discavery”) on or about the Substation property in connection with the work
under this Transaction Form, Con Edison shall (1) immediately notify Buyer of
the Release or threatened Release or Discovery, (2) promptly take all actions as
are necessary to perform Remediation (as defined below) of any such Release or
Discovery of Hazardous Substances and to perform such other work as may be
required by any Governmental Authority to safeguard the health, safety or
welfare of any persons, and the Substation property from any Discovery or
threatened or actual Release of any Hazardous Substances and, (3) in the case
of any actual Remediation of Hazardous Substances, restore the affected portion
or portions of the Substation property, together with any and all affected soil and
groundwater, to the functional and topographical condition that existed prior o
the Release or Remediation of any Hazardous Substances, as well as the
condition required by Environmental Laws (as defined below) and to satisfy the
requirements of any Govemmental Authority (as defined below) exercising
jurisdiction with respect to the Substation property or such Release or Discovery.

B. Without limitation of Section 9(A), and without abatement of the price set forth in
Atticle 6 above, Buyer shall pay to Con Edison the reasonable costs and
expenses of reporting, characterization, management, containment, storage,
transportation, and disposal, as may be required by Envionmental Law, of any
Hazardous Substances and any malerials contaminated by Hazardous
Substances, that are excavated or otherwise removed from the Substation
property in the ordinary course of the performance of the E&P Services as
described in Section 2(A) of this Transaction Form, as well as the reasonable
costs and expenses of restoring to its previous functional and topographical
condition any area disturbed by such excavation and disposal.

C. Without limitation of Section 9(A), without abatement of the price set forth in
Article 6 above, and subject to the limitation of Section 9(F), Buyer shall also pay
to Con Edison the reasonable costs and expenses incurred in the Remediation of
a Discovery of Hazardous Substances, and the reasonable costs and expenses
necessary for the restoration of any affected portion or portions of the Substation
property to the functional and topographical condition that existed prior to the
Remediation of a Discovery of any Hazardous Substances.

D. Subjsct to the limitation of Section 9(F), Buyer shall indemnify, defend, and hold
harmless Con Edison from liability under Environmental Laws resulting from the
disposal of Hazardous Substances and materials contaminated with Hazardous
Substances in connection with or resulting from the E&P Sewices or the
Remediation of a Discovery. Buyers indemnification obligation under this

g
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G.

paragraph shall be limited to liability directly related to disposed Hazardous
Substances and materials contaminated with Hazardous Substances for which
Con Edison, as soon as practicable after such disposal, provides to Buyer
transportation and disposal manifests that clearly indicate the character, quantity,
origin, and disposal location of any Hazardous Substances and contaminated
materials removed from the Substation property.

Con Edison agrees that it shall require in its contracts with any Third Party Labor
that Buyer will be named as an indemnified party under any provision of such
contracts indemnifying Con Edison against liability under Environmental Laws.
Regardless of whether Buyer is so named as an indemnified partyr under such
contracts, Con Edison shall indemnify Buyer to the same extent and in such
circumstances as Con Edison is indemnified under any contract for Third Party
Labor against liability under Environmental Laws.

Buyer's total liability under Sections 9(C) and 9(D) of this Transaction Form shal
not exceed $5,000,000.

Under each and every future agreement between the Parties addressing the
design and construction of the Substation upgrades and interconnection of the
Power Plant and Transmission Cable to the Substation, Buyer shall have liability
for all matters specified in Sections 9(C) and 9(D) subject to the single
$5,000,000 limitation provided in Section 8(F).

As used in this Transaction Form, the term “Hazardous Substances” means (i)
any petroleum, petroleum products or by products and all other hydrocarbons
(including, without limitation, petro chemicals and crude oil) or any fraction
thereof, coal ash, radon gas, asbestos, asbestos-containing material, urea
formaldehyde, polychlorinated biphenyls, chlorofluorocarbons and other ozone-
depleting substances, and (i) any chemical, material, substance, product, waste
(including thermal discharges) or electromagnetic emissions that is, has been, or
hereafter shall be (x) listed or defined as hazardous, foxic, or dangerous under
any Environmental Laws, or (y) listed at 40 C.F.R. § 302.4 (or its successor) of
prohibited, limited or regulated by or pursuant to any Environmental Laws.

As used in this Transaction Form, the term “Environmental Laws" means all
current and future federal, state, and local laws (including common law),
requlations, rules, ordinances, codes, decrees, judgments, directives, orders
(including consent orders), Environmental Permits (as defined below) and New
York State Depariment of Environmental Conservation Technical Administrative
Guidance Memoranda and other guidance documents issued or published by
any Govemnmental Authority, in each case, relating to pollution, protection of the
environment, natural resources or human health and safety, the presence,
Release of, threatened Release of, or exposure to, Hazardous Substances, or to
10
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10.

the generation, manufacture, processing, distribution, use, treatment, storage,
transport, recycling or handling of, or arrangement for such activities with respect
to, Hazardous Substances.

_ As used in this Transaction Form, the term "Environmental Permits” means the

permits, licenses, consents, approvals, manifests and other authorizations or
certifications required by any Governmental Authorty with respect to
Environmental Laws relating to any Remediation.

. As used in this Transaction Form, the term "Governmental Authority” means any

federal, state, or local government or any court, administrative or regulatory
agency, board, committee or commission or other governmental entity or
instrumentality, or any department thereof, with jurisdiction over the Substation or
any other property used in the course of the E&P Services, or with jurisdiction
over any material at, introduced to or removed from the Substation.

L. As used in this Transaction Fom, the term "Release” means any release,

discharge, spill, leak, escape, pouring, deposit, emission, dumping, injection,
dispersal, leaching, or migration of a substance or material.

. As used in this Transaction Form, the terms "Remediate” or “Remediation” mean

the investigation, cleanup, removal, transportation, disposal, treatment (including
in-situ treatment), management, stabilization, neutralization, collection, or
containment of Hazardous Substances, in each case, including, without
limitation, any monitoring, operations and maintenance activities that may be
required by any Govermental Authority after the completion of such
investigation, cleanup, removal, transporiation, disposal, treatment,
neutralization, collection, or containment activities as well as the performance of
any and all obligations imposed by any Govermental Authority in connection
with such investigation, cleanup, removal, transportation, disposal, treatment
(including in sit treatment), management, stabilization, neutralization, collection,
or containment (including any such obligation that may be imposed under a
brownfield cleanup agreement or an administrative or judicial consent order).

Miscellaneous:

Without intending to limit the generality of the first sentence of Section 14
(entitled "AmendmentsMWaiver’) of the Agreement, which provides that “[a]
Contract may be modified only by a writing signed by an authorized
representative of each Party,” Buyer and Con Edison, for the avoidance of doub,
specifically acknowledge and agree that the issuance of a purchase order or
other similar document by, or on behalf of Buyer ar its affiliates relating to the
E&P Services does not modify or affect the terms and conditions of the Contract
(as defined in the Agreement) comprised of this Transaction Form and the

11
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11.

Agreement and shall not be binding on Con Edison unless and until it is signed
by an authorized representative of Can Edison.

This Transaction Form is binding on Buyer's successors and permitted assigns.

Counterparts:

This Transaction Form may be executed in counterparts, each of which shall be
deemed an original, but all of which shall fogether constitute one and the same
instrument. This Transaction Form and any counterpart thereof may be delivered
via facsimile or emalil, it being the express intent of the Parties that such
Transaction Form and any counterpart thereof delivered via facsimile or email
(together with the signatures thereon) shall have the same force and effect as if
they were originals

[SiGNATURE PAGE TO FoLLowW]

12
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AGREED TO:
Consolidated Edison Company Bayonne Energy Center, LLC
Of New York, Inc. (“Con Edison®) (“Buyer”)

By: Member, Executive Committes,
Bayonne Energy Center, LLC

g _
By: }\MM [N %’%}Q_\ﬁmqlﬂlﬁ By: > ﬁ:m»

Name: Name: John G‘af"'mm‘l

Title: Title:

By: Member, Executive Committee,
Bayonne Energy Center, LLC

e - gl

Name: Davjiel R. Revesre

Tifla:

13
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EXHIBIT A
Gowanus — Concept A BEC

14
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EXHIBIT B

2009 Accommodation Rate Summary
See Attached

15
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Ca. 48

CA-4-MS

Ch-d - SOIRST

Consolidated Edison Company of New York, Inc.
2008 Accommodation Billing Schedule Rates

ELECTRIC OUTSIDE PLANT
STEAM QUTSITE PLANT

A% INSIDE AND OUTSIDE PLANT
[formaty known a5 GA - 26 & GA - 4 - COO)

CENTRAL ENGINEERING
(GUBSTATION & TRANSMISSION ENGINEEREMNG)

MAMNTENAMCE SERVICES

SUBSTATION OPERATION MNSIDE PLANT AND
FROTECTIVE SYSTEMS ACCOMCDATION WORK
{formalty known az GA - 4 <50 & G- 12)

TRANSHISSIOH LINE MAINTEMAMCE

UHDERGROUND TRAMBHISEON

* fpemalty
CA-SM  comkined LNDERGROUMND TRANSMISSION &

CA-T

CA-3

GA-11

Gp- 14

CA- 21

ChA 22

CA- 31

Ch - g2

LINE MAINTEMANCE

TECHMICAL SERVICE LABE

TRAMSFORMER SHOP

TRANSPORTATION CPERATICHNS, MAINTENANCE

& CRANES AND RIGEING (COMBINED)
TRANSFORMER ANNUAL MAINTENANCE
COSTS

ELECTRIC METER BUREAU

CHERICAL TESTING LAB

FOR NON-PROFIT ORGANIZATIONS
ELECTRIC, GAS & STZAM DUTEIDE PLANT

GCORSTRUSTICN MANAGEMENT
COvISHOM ENGINEERING
TRANSMISSION PLANNIHG

TRAHSIT ALTHORITY

G-27

2009 2008
Regular Qvertime
11985 12715
113380 13380
Erl] 13565
.10
21,45 105,20
95,60 11210
13285 153355
1aie  TEEAD

{roplaced with 5L & 5L

10185 T1E40
12780 14658
11830 13020
(Schedule attachied]
126,00 144 85
13465 457 .BD
5603 T4.95
176,15 186 35
a31n 160
1110
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CA-83 RESEARCH & DEVELOPMENT 18310
GA -8 ALDITING fraba) 118.50
Fatinoles:

tataral Costs: All matarials will be Diled af averags sloreeam pices phis & storemom
handling chargs of 14.50%, Mew York Stale and Local Sales and Uke Taxwdl ba added

whiri appicatle.

Transpertation Costs: Use of Iransooration vehicles v ba bilad 2t cvent indusiry
sandard raes.

Dutside Contras! Work: Outslde contrast wark vl be bifled af the actual cust Lo he
Compay,

Laa of Laige Taots and Wtk Equipment: Such uge will be bitsd ol current indusby
atardard rais.

Enipanats Qvathaads (covers Engliesring and Adminisliatie & Suparsor "AA5"
axpares) wd Grogs Recelpls Taxos BRT" - Accorodalion Wark. bn eddifien lo
fhe shee sasle, the Tolmung percentages wilk be addst to fhe total faregemng Bems

based upen tha location:

Mt York Ciy 22,85%

Yorihers 23.71%

e Fuachelte, White Blaims, Mourt Werman, Snareill Mansr 21.11%
and Other Weslehester alies and villages

Buchanon and olher Wealchester comimunities 20004

Nots: Waea Engineering Sarvicas aee dirsetly billed, the Corparaie Duaresd
for Admisieiratvg and Superdsony is 4.0%, plus BRT, GRY rales ars sudiect

o zhangs to minct cument GoeTs.
e BipGERlE GuRrheats A Grons Recaipty faues - Propedy Damanas
- bl Aregs 2y

‘M the Jaber cost for empineading o defling s separalely sleted, corporate
weethead for sdmirislralion and Issackon & 4% plus Gross Recsit Taxes

Saleage Credlt in Matarial Removes. When Ihe Company agreas to accepl ihe rmileds
ariel il sehvEge crad aglrst Lt tolal b, credit wil be allwed 2t sverage

sloferoam price, less ealvaging coat, IF tha el [ nal sulsbla for ra-uss on the
Coimany's syatm, sredit wil bo alownd at verap vale.

Nesw fuek il and Local Sales Tax will be addled to the lwlal bE when applicatie
Price Revigion: The varines rafes indleatad may ba rovised a5 condiffans warrent. Tha

{uivar seala spacifisd 1 the rabes imay te adjusted in fe event of a refroactve change
in the wages of the closs ar classas of employeds ahgaged in the wark,

effective
e Tae O Tl inuice:_{niess Exarmat) w008
« M Yerk Gy BATSE  BATEN
- bAgernt Vamen, Yonkers, & New Rocnalle 5.475%
-WHite Plging 0 125%
- All Other Wastchesier 13T

] Capital Improvaments (need cerficalz)

) hoa-Profil & Govemnmanta! Crgenizaions snd Transil Authorily
C) Diraal Paymient Permit {naad ceificale)

1) Maiariats used for Pesale (need carificate;

£} Materiale used for Mimufacturing (nond cerlficain)

¥ o havd any questions cad Masinle Datuen (212) 450:2705 or Dad Srgh
(#13] 4504248,
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6.

25 Mall Road, Suite 100
Burlington, MA 01803
Direct: 781-228-4317
Fax: 781-229-0442
Cell: 508-380-3958

Price/Payment:

A.

Notwithstanding anything to the contrary in this Transaction Form, Section
3 of the Agreement shall not apply. Instead, Buyer shall pay Con Edison
$150,000.00 (the “Prepayment Amount’) upon the execution of this
Transaction Form. Thirly days before the first day of each Con Edison
fiscal quarter thereafter, Con Edison shall provide Buyer with an estimate
of the costs and expenses for the E&P Services to be performed in that
upcoming quarter, and prior to the first day of the fiscal quarter Buyer shall
replenish the Prepayment Amount, if necessary, such fhat the Prepayment
Amount equals the estimate so provided. Invoices for the E&P Services
shall be issued periodically by Con Edison as the E&P Services are
performed. The amount of each such invoice shall be applied against the
Prepayment Amount previously paid by Buyer that remains after
application of all prior invoices. To the extent that the remaining balance
of the Prepayment Amount is not sufficient to cover the full amount of any
invoice, Buyer, within thirty (30) business days of receipt of an invoice for
the amount of any insufficiency, shall pay Con Edison the amount of any
such insufficiency. Con Edison shall have the right to terminate this
Transaction Form for default in the event that any payment of such invoice
by Buyer is not received by its respective date for payment set forth
above. If any portion of the Prepayment Amount remains after application
thereto of all invoices pursuant to this Transaction Form, Con Edison shall
pay an amount equal to such remaining portion to Buyer.

b

The price for the above-described services shall be the applicable per,
person hourly rates set forth in the document entitied 203&#
Accommodation Rate Summary in Exhibit B aftached hereto and made a
part hereof together with the other overhead charges, taxes, and other
charges and costs listed in the footnotes to that document including but
not limited to invoices and expenses incured by others hired by Con
Edison as set forth in Article 2. It is understood and agreed that such
hourly rates, overhead charges, taxes, and other charges and costs set
forth in such document are subject o periodic revision by Con Edison and
that future billing rates will be escalated to reflect such revision.
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6.

25 Mall Road, Suite 100
Burlington, MA 01803
Direct: 781-229-4317
Fax: 781-228-0442
Cell: 508-380-3958

Price/Payment:

A

Notwithstanding anything to the contrary in this Transaction Form, Section
3 of the Agreement shall not apply. Instead, Buyer shall pay Con Edison
$150,000.00 (the “Prepayment Amount”) upon the execution of this
Transaction Form. Thirty days before the first day of each Con Edison
fiscal quarter thereafter, Con Edison shall provide Buyer with an estimate
of the costs and expenses for the E&P Services to be performed in that
upcoming quarter, and prior fo the first day of the fiscal quarter Buyer shall
replenish the Prepayment Amount, if necessary, such that the Prepayment
Amount equals the estimate so provided. Invoices for the E&P Services
shall be issued periodically by Con Edison as the E&P Services are
performed. The amount of each such invoice shall be applied against the
Prepayment Amount previously paid by Buyer that remains after
application of all prior invoices. To the extent that the remaining balance
of the Prepayment Amount is not sufficient to cover the full amount of any
invoice, Buyer, within thirty (30) business days of receipt of an invoice for
the amount of any insufficiency, shall pay Con Edison the amount of any
such insufficiency. Con Edison shall have the right to terminate this
Transaction Form for default in the event that any payment of such invoice
by Buyer is not received by its respective date for payment set forth
above. If any portion of the Prepayment Amount remains after application
thereto of all invoices pursuant to this Transaction Form, Con Edison shall
pay an amount equal to such remaining portion to Buyer.
g ﬂ
%)

The price for the above-tescribed services shall be the applicable per
person hourly rates set foth in the document enfitld 2008
Accommodation Rate Summary in Exhibit B attached hereto and made a
part hereof together with the other overhead charges, taxes, and other
charges and costs listed in the footnotes to that document including but
not limited to invoices and expenses incurred by others hired by Con
Edison as set forth in Adicle 2. It is understood and agreed that such
hourly rates, overhead charges, taxes, and other charges and costs set
forth in such document are subject o periodic revision by Con Edison and
that future billing rates will be escalated to reflect such revision.

Tl
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AGREED TO:
Consolidated Edison Company Bayonne Energy Center, LLC
Of New York, Inc. (“Con Edison”) (“Buyer”)

By: Member, Executive Committee,
Bayonne Energy Center, LLC

0 ,
By: \Kmiw W %U%Cjn _\qudﬁ o L3

Name: Name: Jo hm {Fg! 'i'l'ﬂu ]

Title: Title:

By: Member, Execuive Committee,
Bayonne Energy Center, LLC

wk L

Name: Daried R Reyene
Title:

13
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AGREED TO:

Consolidated Edison Company
Of New York, Inc. (“Con Edison”)

By ”‘m»\m%@q{z;@

Name:

Title:

Bayonne Energy Center, LLC
(“Buyer")

By: Member, Executive Committee,
Bayonne Energy Center, LLC

By: QR_ @ : -’j:[xt

Name” John fi’u-’4nﬂn=n

Title;

By: Member, Executive Committee,
Bayonne Energy Center, LLC

By

Name:

Title:
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ATTACHMENT G-3 TO APPENDIX G
PRO FORMA BILL OF SALE

BILL OF SALE

This Bill of Sale, made, executed, and delivered on _,201_,ishbyand
between Consolidated Edison Company Of New York, Inc., a New York corporation (“Con
Edison”) and Bayonne Energy Center, LLC, a limited liability corporation organized and
existing under the laws of the State of (“Developer”).

WITNESSES:

Whereas, Con Edison and Developer, together with the New York Independent System
Operator, Inc., are parties to a Large Generator Interconnection Agreement, dated October _,
2010 (the “LGIA”), which provides for (i) the interconnection to Con Edison’s transmission
system of an electrical generator that Developer is constructing and (ii) the construction by
Developer of certain System Upgrade Facilities and Connecting Transmission Owner
Attachment Facilities within the Gowanus Substation which is owned by Con Edison;

Whereas, the LGIA provides that the System Upgrade Facilities will be constructed in
Segments and connected to the existing substation sequentially;

Whereas, the LGIA further provides that, upon completion of each Segment, Developer
will convey ownership of that Segment to Con Edison; and

Whereas, the construction and required testing of Segment No. __ have been completed;

Now, therefore, in consideration of $1.00, the receipt and sufficiency of which are
hereby acknowledged, Developer, subject to the provisions of the Agreement, does hereby sell,
convey, and transfer ownership of Segment No. __ of the System Upgrade Facilities to Con
Edison, all as more fully described in Exhibit A hereto, free and clear of all liens and
encumbrances.

[OPTIONAL TERMS FOR CTO ATTACHMENT FACILITIES. In lieu of the last three
recitals and conveyance language above, insert the following:

Whereas, the construction and required testing of the Connecting Transmission Owner
Attachment Facilities have been completed,;

Now, therefore, in consideration of $1.00, the receipt and sufficiency of which are
hereby acknowledged, Developer, subject to the provisions of the Agreement, does hereby sell,
convey, and transfer ownership of the Connecting Transmission Owner Attachment Facilities to
Con Edison, all as more fully described in Exhibit A hereto, free and clear of all liens and
encumbrances.]
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This Bill of Sale shall be binding upon and shall inure to the benefit of the respective
successors and assigns of Developer and Con Edison.

In the event that any provision of this Bill of Sale is construed to conflict with a provision
in the LGIA, the provision in the LGIA shall be deemed to be controlling.

This Bill of Sale shall be construed and enforced in accordance with the laws (other than
the rules regarding the conflict of laws) of the State of New York.

This Bill of Sale may be executed in one or more counterparts, each of which shall be
deemed an original but all of which together will constitute one and the same instrument.

In Witness Whereof, Generator and Con Edison have duly executed this Bill of Sale as
of the date first above written.

BAYONNE ENERGY CENTER, LLC CONSOLIDATED EDISON COMPANY OF
NEW YORK, INC.

By: By:

Name: Name:

Title: Executive Committee Member Title:

BAYONNE ENERGY CENTER, LL

By:

Name:

Title: Executive Committee Member
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EXHIBIT ATO BILL OF SALE

List of Facilities Being Conveyed
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ATTACHMENT G-4 TO APPENDIX G
TRANSACTION FORM
DATED SEPTEMBER 22, 2017

TRANSACTION FORM

This Transaction Form, dated s of September 22, 2017, is made and entered into by and
netween Consolidated Edison Corpany of New York, Inc., a New York corporation (“Con
Edison™) and Bayonne Energy Center LLC » & New Jersey limited lability company ("“Buayes™;,
2nd is subject 1o and incorporates by reforence the termss and eonditions of the Master Sesvices
Agroement, dated as of August 29, 2008 fthe “Agresment”), by and between Cop Edison and
Buyer (except to the extent such terms and conditians are eapressly modified or made
applicable by this Transaction Form}. Con Edison and Buyer may sometimes be referred to
nevein collectively as the “Parties” and individually as & “Party.”

1. Imtroduction:

Bayonne, New Jersey (the ~“Generating Project™) which would need to be interconnceted t ike
Con Edison Gowanus 345 kV Tiansmission Substation {tae “Trapsmission Substation™},

Buyer js a member of the current NYISO 2017 Class Year Study. Buyer desires that, Con Edison
perfnnncatainmginmingreviewsmrices, as more fully described below and in the scope of
workwhichisauachedhemtDasExhibitA{m}Iecﬁvai , the “Scope of Work™) and is made 2
part hereof (collectively, the “Enginecring Services™) prior to the negotiation and execution of
the Larger Generator Interconnection Agreement by and among Con Edison, NYISO, and Buyer
relating to the Generator Project (the “Interconnection Agreement”),

Con Edisor hereby agrees 1o provide the Engineering Servicey te facilitate intsrconnection of the
Guneratiing Project % the Con Hdison ransroission system, in accordance with the provisions of
ti's Transaction Form and ‘he Agreement.

2. Term;

Itis currently contemplated that Con Edison shall commence performance of the Engjneering
Services during the fourds calendar quarte- 3£2057 and, unless sooner terminated as provided i
the Agreemen: or ip this Transaction Form, skall expire on the carlior of: (2} the date the
Engineering Services are completed, and (bj the dae upon which the Parties and NYISO exscute
tire Enterconnection Agreement. as provided for in NYISO's Open Access Transmission tasid?
{iae “CATT). For purposes of clarity, the parties ackuowledge that Con Edison IMEY NOt AEVS
campleted the Engineering Services under this Transaction Form us a resuit of the expiration or
termipation of this Transaetion Fornms pussuznt to clause () above {In which case they may bo
cominued pursuant io the Interconnection Agreemest). Buyer has requested that Con Bdison
perfoim the Exgineering Services prior to the completion of the NYISO 2017 Class Year Stacy
as set forth an¢ defined in the Atiachment X of the OATT.

3. Services To Be Provided By Con Edison:
A. Engineering Scrviees. Con Edison. cither by its own forees and/or through thixd pany
contractors (“Third Party Labor™), agrees to perform the Engineering Services for Buyer for the

Transmission Substation, as more fully described in the Scope of Work. For the avojdance of
doubt, Con Edison shall only provide Engineering Services for equipment and sfructures to
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which title is contemplatzd to be transferred o Coa Edison under the Interconnection
Agreerent. Con Edison is not providing any services with respect to any other equipment or
swuctures. Nothing in this Transaction Form shal: 5e deemed tc aathorize Buyer (o eitgage in
any construction or other activity on Con Edison property or o Con Hdison’s behalf. For the
avsidance of doubt, allwu:k,includingcu@mminganddesign, that may be required at the

constraction, that is not included as pm'!. of the Engineering Sorvices under this Transaction
Form, would be subject to the negotiation and execution nfs separate Transaction Form or other
agreement. .

B. Modification of Services. The Parties ackrnowiedge and sgree that the scope of the
Enginesring Services contained herein may reguire modification to reflect cogineering
requirements of the Generating Project based on the resuits of the Class Year Stady. Such
raedifications may include, but not be limited to, those deemed nevessary by Con Edison, and
apxesd to by Buyer.

4. DPisclaimer of Warranties; Release:

FERFORIJANCE UF THE ENGINEERING SERVICES OR AVY DRAWING, DESIGH,
EQUIPIMENT, DESIGN CRITERIA OR SPECIFICATION OR DESIGN CRITERIA
INFORMAYION GR DESIGN REQUIREMENTS OR OTHERWISE, INCLUDING, BUT
NOT LIMITED TO. WITH RESPECT TO ACCURACY OR COMPLETENESS.

B. Release. Buyer hesoby waives its nght to recover fom Con Sdison for, and fully and
irrevocably releases Con Edison from., any and all cleims or, Nabilities that Buyer may now huv
oF may hereatier acquire ageinst Con Edison for any costs, losses, liabiiities, damages, exXpensea,
demar.ds, actions or causes of action arising out of or relared 1o the performance of the
Engineering Sesvices,

5. Lead Con Edison Grganizations:
Central Engineering. Substation Operations. Tranemission Planning. Transmission Operations
and others as may be required. The Con Edison contacts st Forth befow shall be notified by
Buyar of all communications related 1o this Transactor: Farm,
5. Con Zdison and Buyer Contact Information:
Con Edison Contacts:
Covsolidaled Ydison Conipany
of New Yok, Inc.

4 rving Placc, Room 5W
New Vork, NY 10603
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Attention: Dan Kinosian
Project Engineer, Central Engineering

Phone: (212) 460-4996

Email: kinosiand@coned.com

Censclidated Edison Compuny

of Mew York, Ing,
-+ irving Place, 13 Floor - NW
New York, MY 14003
Adtention: Vitaly Spitsa

Section Manager, Transmission Planning

Phene: (212) 460-6227
Email: spitsav@coned.com

Buyer Contacts:

Bayonne Energy Center, L1

401 Hook Road

Bayonne NJj 07002

Attention:  Michael Gregg
President & CEO

Phore: §774) 454-474%

Ewmail: Mike. Greggf@inme-powet.com

Buyer Project Manager:
Bayonne Energy Center, LLC
401 Hook Road
Bayonne NJ 07002
Attention:  Elizn Allman
Director, Asset Management
Phone: (775) 848-7471
Email: Elles. Allman@mic power.conm

Lavoices and Statements o Buyer shall be emailed to:
Aftention:  Ellep Aliman
 Director, Asset Management
Email: Ellen Allman/@mic-power.com
7. Price/Payment:
Suhjecttothcathmg:ro‘ﬁ.siansofﬂ:isﬁacﬁon?, the price for the Services shall be based on the
applicable hourly fates and other charges and costs sets forth in the dacument entitled

“Consolideted Edison Company of New York, Inc, 2017 Accommadation Billing Rates “which
is attached hereto as Exhibit B fthe “2017 Accommodation Billing Schedule™), Buyer
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acknowledges and agrees that the rates, charges and costs set forth in the 2017 Accommodation
Billing Schedule are suiject to perodic revision by Con Edison upon written notice (tae “Con
Edison Notice™} to Suyver and that, after the date of the Con Edison notice, the rovised raies,
charges and costs refereaced iz t2e Con Edison Notice shall be applicabte to the Engideering
Services; provided, however, that Buyer may, by written notice (the “Buyer Notize™ 520 Con
Edison that is received by Can Edison within seven (7) business days of receipt of e Con
Edison Notice, termsinste. the performance of the Enginecring Services, in which case Con Edison
shall, upon receipt of the Buyer Notice, cease performing the Enginecring Services. and Buyer
shall pay Con Edison for alf of the Engineering Services performed by Con Edison origr w the
tme of receipt of the Buy=r’s Notice oy Con Edison and all related charges and costs, in
accordance with the vates, charges and costs in effect immediately prior o the date of the Con
Edison Notice. The raies, charges and costs set forth in the 2017 Accommodation Biliing
Schedule, and any suceessor billing schedule, do not include any charge or fee for ATy
Bovernmental or non-goveramental permits, anthorization, consents or approvals thet may be
required in connection with the Engineering Services. Buyer agrees to pay any such charges and
fees and to reimburse Con Fdison for any such charges and fees that Con Edison is reguired to
pay.

by Con Edison under this Transaction Form, Buyer shalt pay to Con Edison 2 deposit in the
amount of $125,000 in immediately available fimds to an account cstablished by Con Edison in
accordance with Con Edison’s internal procedures (the “Dishursement Account™). The funds in
the Disbursement Account shali be drawn upon by Con Edison 1o pay Con Edison for its
performance of the Engineering Services and the related charges and the costs, and shall ke
applied against the related invoices, as more particularly set forth below.

Invoices shall be issued monihly by Con Edison and shaif describe the period covered by the
invoice, the bous of services furnished during such period with a description of the work
periormed. and the applicable kourly rates 2nd reimbursable charges and eosts. Con Edison i3
herehy authorized to withdraw the amouvnt of sach such inveice from the Disbursempent Sceount
i payraent of such mvoice. 1f; a1 any time, the balance in the Disbursement Account falle,
below$25,08C or is insufficient to cover the amount of any invoice, within five (5) business davs
of receiving notice thereof, Buyer shall replenish the Dishursement Account by the peyment of
an aaditiona! amount equal to the greaier of () $25.000 and (i) the araount of any such
insufficiency pius $25.000. Foliowing the completion or termination of the Engineering Services,
(‘on Edison shal issuc a final statement (the “Final Statement”} to Buyer showing the payments
wads by Buyer pursuant to this Transaction Form and the amount of the invoices applied against
the aggregate ancunt of such payments. Tn the event that the balance of the Disbursement Fund
remaining after application o all prior invoices is not sufficiert to cover the amount o7 any
outstanding invoice, Buyer shall, within five (5} business days of receipt of notice from Con
Edison, pay Con Edison the amount of such msufficiency. To the extent that such remaining
balance of the Bscrow Fund exceeds the amount necessary to cover all invaices payable tc Con
Edison pursuant to this Transaction Form, Con Edison shall, within iwenty (20} business days of
issuing the Final Statement tc Buyer. pay Buyer the amount of such balance,

Any payment by Buyer or replenishment of Disbursement Account funds that is not received in a
timely manner shall be subject to interest at the rate of 18% per anoun/.04932% per day,

4
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_compounded monthly; provided, bowgycr, thet in no event shall such interest sate excesd the
aximum rate permitted by iaw. 1'pon nctice to Buyer, Con Edison may withdraw an 2ragant
equal to such interest from the Disbursement Account.

8. Additionsi Right of Termination:

Buyer reserves the right, upon seven {7} business days advance written notice to Con kdison, o
require Con Bdison to termingte perforsance of the Engineering Services under this Transaction
Forme. la such event, in addition 1o payment for the Fngineering Services performed prict o
receipt of such notice, and any charges and costs, Con Edison shall be entitled to psymen: for
SeTvices necessary to wind up the Fagirieering Services and reimbursement for al} resated:
expenses and charges, including, out not imited to, snyv termination charges due to shird parises
in connectior: with such terminstion.

9.  Misceflameons:
a This "Iransaction Form shall be binding on Buyer’s successors and permitted
b. This Transaction Forz may be executed in counterparts, each of which shsli be

deemed an original, bt all of which shail wgelher constiuae one and the seme agresment. Fis
Trensaction Form and ary courtepasts thereof may be defivered via facsimile or in slectrones
form (PDE), it being the express inteni of the Partics {hat this Transaction Form and asy
courterpart thereof detivered via facsimiie or in such slectronic form {logether with the
signatures thereor) shall have the same fivee and effect us i they were originals.

AGREED TO;

CONSOLIDATED EDISON COMPANY
CF NEW YORK, INC.

By, BWior At
Name: LA iaom b/ e rs
Tille: A‘:’t’ﬂj ‘«{f.f.f ff?—‘lé -!i é cénﬁ'n ’ E@ inagrs 43
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Extibu
Scope of Work

"Transmission Substation

© ¢ v @9 ©

Build new models in CAPE and sivenlation programs

Design and engincering changes {if required) to convert to 3-terminal design
Perform engineering to determine reley settings and coordination with other relays
Program relay settings

Technical applications group acquire relays for 3-terminal testing and perform relays
bench fesis*

Technical applications group to develop test plaxs for Gowanus only

*One of Cor Edison’s assumptions is that at least 3 spaxc re.ays needed for bench testing e 3-
terminal protection will be supplied by Buyer. This means that Buyer would have to provide the
selays, or Con Edison would have to purchase them at Buyer’s expense (and Buyer would
reimburse Cor Edison for suck expense and for ay other equipiment or materials purchased by
Con Fdison), except {6 the extent suck relays have already beery supplice.

Note that Con Edison will be deve; opitig the sertings. test plans, and work for Gowanes only ard
will not be providing speeific relay tesis or orocedures to Bayonne,
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Exhibit B
2017 Accommodation Biliag Sehiedule
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[CONTAINS CONFIDENTIAL/PRIVILEGED INFORMATION - THIS PAGE
REMOVED FROM PUBLIC VERSION]
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[CONTAINS CONFIDENTIAL/PRIVILEGED INFORMATION - THIS PAGE
REMOVED FROM PUBLIC VERSION]
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