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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
+6th22nd day of Oetober2013February 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 (“NYISO”), 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; anéd

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. ARTICEESL-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 30-1-01 of the ISO
OATT, Section 30.1 of Attachment X erof the ISO OATT, Section 25-425.1.2 of Attachment S
of the NYISOISQO 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 (i1) 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 NYISO, 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 I); (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 NSOISO OATT.

Capacity Resource Interconnection Serv1ce (“CRIS”) shall mean the service prov1ded by
NYISO to inte e :

MWWM%%M%&WH%%MMDeVdOEeFS that
atlsfg the NYISO Dehverablhty Interconnectlon Standard—teenableﬂ*&New—\leFk—Stat&

requirements for participation as a NYISO Installed Cagacntz Supplier.

Class Year Deliverability Study shall mean an assessment, conducted by the NYISO staff in
cooperation with Market Part1c1pants to determme thewhether System Dehverablhty Upgrades
are requlred for each-g : e : : nded

Systeﬂkeﬁ&the%is&ib&ﬁen%stemhﬁmﬁﬁaneewthClass 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
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System at the Point of Interconnection, and (iii) is a Party to the-Standard-Large-
Intereconnectionthis 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-e¥,

System Upgrade Facilities, or System Deliverability Upgrades.

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 NYISO
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
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NYISO’s EFP-er-SGIHPLarge 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 InterconneetionAttachment 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
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
NYISOISO OATT.

Environmental Law shall mean Applicable Laws exrand 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. §§ 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
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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
authority or power; provided, however, that such term does not include Developer, NYISO,
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.

99 ¢¢

29 ¢6

Highway shall mean 115 kV and higher transmission facilities that comprise the following
NYCA interfaces: Dysinger East, West Central, Volney East, Moses South, Central East/Total
East; and UPNY-ConEd, and their immediately connected, in series, BullcPower-Systembulk
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 whiehthat define the interface is
shifted to the aggregate of generation in zones or systems adjacent to the downstream zone or
zones whichthat 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
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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 42 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
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 GenerationGenerating Facility of the Developer to connect
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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 #nderUnder ISO
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.

NYISO Deliverability Interconnection Standard — The standard that must be met, unless
otherwise provided for by Attachment S to the ISO OATT, by (i) anv generation facilit
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larger than 2MW in order for that facilitv to obtain CRIS: (ii) anv Merchant Transmission
Facility Qrogosmg to 1nterc0nnect to the New York State Transmlssmn System and receive

(iv) any entity requesting a CRIS transfer pursuant to Section 25.9.5 of Attachment S to the
ISO OATT. To meet the NYISO 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 NYISQ’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 I)];
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.
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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.

Outage or its ICAP Ineligible Forced Outage

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 NYISOISO 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 NISOISO 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

10
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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 NYISO 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 Ultility 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.

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. ARTICEE2-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 Nevember10;2010Q0ctober 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 Nevember2040Q0ctober 2013 L.GIA 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 A+tiele 3-1Article
3.

11
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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.
2.3.1 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 permanently-ceases-Contmercial Operationsis 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.

12



SERVICE AGREEMENT NO. 1668

2.4 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.

243 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.

2.5 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

13
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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.

ARTICLE3. ARTICLE3.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
NYISOISO OATT. If the Developer has executed this Agreement, or any amendment thereto,
the Developer shall reasonably cooperate with NYISO and Connecting Transmission Owner
with respect to such filing and to provide any information reasonably requested by NYISO and
Connecting Transmission Owner needed to comply with Applicable Laws and Regulations.

ARTICLE 4. ARTICEE4-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.

4.1.1 Product.

NYISO will provide ERES-and-CRISEnergy Resource Interconnection Service and
Capacity Resource Interconnection Service to Developer at the Point of Interconnection, with-
CRIS-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 NYISO’s FERC-approved market
structure, including ramping into and out of such scheduled delivery, as measured at the Point of
Interconnection, consistent with the scheduling requirements of the NYASOISO OATT and any
applicable FERC-approved market structure.

14
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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 NYASOISO 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 NYASOISO 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 S. ARTFICEE-S-INTERCONNECTION FACILITIES ENGINEERING,
PROCUREMENT, AND CONSTRUCTION

5.1 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.

5.1.1 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)

15
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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.

5.1.3 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 Faeilityfacility 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.

5.1.4 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 NYISO 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 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 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 (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 (5)-Atany 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 (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 H-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 8)Developer shall transfer control of Connecting Transmission Owner’s
Attachment Facilities and Stand Alone System Upgrade Facilities to the Connecting
Transmission Owner;

17
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5.2.9 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 ad®)-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 dBH-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.

5.4 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:

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

5.5.2 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
NVISOISO OATT;

19



SERVICE AGREEMENT NO. 1668

553 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

554 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 NYISO 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, NYISO 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 NYISO 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 NYISO 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 NYASOISO 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 NYASOISO 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.
5171 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
(ii1) 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 (i1) 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.

5.174 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
ef Fax-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, (i1) a “disqualification event” occurs within the meaning of IRS Notice 88-129, or
(ii1) 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. Asny-
settlementThe 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, (¢) 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:

(1) 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.
§35.19a(a)(2)(ii1) from the date payment was made by Developer to the date Connecting
Transmission Owner refunds such payment to Developer, and

(ii1))  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
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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 NYISOISO OATT, except in accordance with the cost allocation procedures in
Attachment S of the NYISOISO OATT. Developer shall be responsible for the costs of any
additions, modifications, or replacements to the DeveloperDeveloper’s Attachment Facilities
that may be necessary to maintain or upgrade such DeveloperDeveloper’s Attachment Facilities
consistent with Applicable Laws and Regulations, Applicable Reliability Standards or Good
Utility Practice.

ARTICLE 6. ARTFICEE-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 Ultility
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; (i)
review the settings of the other Party’s System Protection Facilities and other protective
equipment; and (ii1) 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
NVISOISO OATT.

ARTICLE 7. ARTICLEEZ-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 NYISO. 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. ARTICEE-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 NYISO. 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. ARTICEE9-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 PeveloperDeveloper’s Attachment Facilities in a safe and reliable manner and
in accordance with this Agreement. Developer shall operate the Large Generating Facility and
the DeveleperDeveloper’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 NYISO and
Connecting Transmission Owner procedures and requirements.

9.5 Real and Reactive Power Control.

9.5.1 Power Factor Design Criteria.
9.5.1.1 Synchronous Generation. Developer shall design the Large

Generating Facility to maintain an—effective composite power delivery at demenstrated

maximum-net-eapabilitycontinuous rated power output at the Point of Interconnection at a
power factor within the range established-by-the-Conneetingset forth in Appendix C.

The Developer shall ion and maintain the plant auxiliar tems t rate safel
thr hout the entire real and reacti r ign range as set forth in A ndix

9

S.1.

Area—on—a—comparablebasis: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
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different power factor range that agglles to all non-synchronous generators in the Control

Good Utility Practice. This power factor range standard shall be dvnamic and can be met

using, for example, power electronics designed to supply this level of reactive capability
taking into account anv 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 vet 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.

9.5.2 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-
Operatorsystem operator or the NYISO. 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.

9.5.4 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
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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.

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 NYISO procedures and Good Ultility 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 NYISOISO 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.

36



SERVICE AGREEMENT NO. 1668

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
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 Ultility 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;

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

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

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
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accordance with Good Ultility 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
DeveloperDeveloper’s Attachment Facilities. Connecting Transmission Owner shall install at
Developer’s expense any System Protection Facilities that may be required on the Connecting
Transmission OwnerOwner’s Attachment Facilities or the New York State Transmission
System as a result of the interconnection of the Large Generating Facility and

DeveloperDeveloper’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.

9.6.4.5  The Developer and Connecting Transmission Owner will each test,
operate and maintain System Protection Facilities in accordance with Good Ultility 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 Ultility 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
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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
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
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Attachment Facilities, will be allocated between Developer and any third party users based upon
the pro rata use of the Attachment Facilities by Connecting Transmission Owner, all third party
users, and Developer, in accordance with Applicable Laws and Regulations or upon some other
mutually agreed upon methodology. If the issue of such compensation or allocation cannot be
resolved through such negotiations, it shall be submitted to FERC for resolution.

9.9 Disturbance Analysis Data Exchange.

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

\O

9.10 Phasor Measurement Units

A Developer shall install and maintain, at its expense, phasor measurement units
(“PMUs”) 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
NYISQ’s synchrophasor system, including the following: (a) gross MW and MVAR
measured at the Developer side of the generator step-up transformer (or, for a non-
svnchronous 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
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the NYISO. consistent with ISO Procedures detailing the obligations related to SCADA
data.

ARTICLE 10. ARFCEEIO-MAINTENANCE

10.1 Connecting Transmission Owner Obligations.

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

10.2 Developer Obligations.

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

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 NYISO 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
DeveloperDeveloper’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 NYISO OATT.
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ARTICLE 11. ARFCEEEH-PERFORMANCE OBLIGATION

11.1 DeveloperDeveloper’s Attachment Facilities.

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

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 NYISOISO 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 NYISOISO 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.
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In addition:

k.

1.5.1 =t 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 et The letter of credit must be issued by a financial institution
reasonably acceptable to Connecting Transmission Owner and must specify a reasonable
expiration date.

[
|95

1.5. H53 The surety bond must be issued by an insurer reasonably
acceptable to Connecting Transmission Owner and must specify a reasonable expiration date.

[
=~

1.5. H54 Attachment S to the NYASOISO 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 NYSOISO 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. ARTFICLE12-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
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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 NASOISO 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.

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. ARFCEEI3-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 DeveloeperDeveloper’s Attachment Facilities that may
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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.

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 PeveloperDeveloper’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.
13.4.1 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
DeveloperDeveloper’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 DeveloperDeveloper’s Attachment Facilities. Developer shall
comply with all of the NYISO 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 ERIS-and-CRISEnergy
Resource Interconnection Service and Capacity Resource Interconnection Service or
disconnect the Large Generating Facility or the DeveleperDeveloper’s Attachment Facilities,
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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 NYISO
pursuant to the NSOISO 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. NYISO 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 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 Ultility Practice and this Agreement, the Developer may take
whatever actions or inactions with regard to the Large Generating Facility or the
DeveloperDeveloper’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
DeveloperDeveloper’s Attachment Facilities, (ii1) 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. NYISO 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 Ultility Practice and the NYISO Tariffs.

ARTICLE 14. ARFICEEI4-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.
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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.

ARTICLE 15. Asxtiele 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. ARHCEE16-FORCE MAJEURE

+6-1116.1  Economic hardship is not considered a Force Majeure event.

16-1:216.2 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) ,
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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.

ARTICLE 17. Avrtiele 17-DEFAULT

171 DPefault:

k.

171 1+7+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.

k.

17.2 1+712-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. ARHCEEIS-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
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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.

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 (i1) shall not
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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 Eiquidated-Damagesliquidated 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 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 insurers-authorized-to-do-
businessinsurance 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 VIII 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 (including-eoveragefor-the-eontractual-indemnifieation) 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 and-a-eresstability-endorsementusing Insurance
Services Office, Inc. Commercial General Liability Coverage (“I1SO CG”) Form CG 00 01

04 13 or a form equivalent to or better than CG 00 01 04 13, with minimum limits of
OneTwo Million Dollars ($1;060,0602,000,000) per occurrence/One and Two Million Dollars
($15000506002.000,000) 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 Commercnal General Liability and Comprehensive
ile Liability I li hould includ tractual liabili ki
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connection with constructions or demolition work on or within 50 feet of a railroad, or a
separate Railroad Protective Liability Policy should be provided.

[a—

8.3.5 1834-Excess Publie-Liability Insurance over and above the Employers’
Liability, Commercial General Liability and Comprehensive Automobile Liability Insurance
eoveragecoverages, 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.

-

8.3.6 18-3.5-The Commercial General Liability Insurance, Comprehensive
Automobile Insurance and Excess Publie-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 insuredinsureds using ISO CG Endorsements: CG 20 33 04 13, and

CG20370413 or CG 20100413 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 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 18-3.6- The Commercial General Liability Insurance, Comprehensive
Automobile Liability Insurance and Excess Publie-Liability Insurance policies shall contain

provisions that specify that the policies are primary and shall-apply-tesuch-extent-witheut

Hablehaekea&eneinsu%ed—bee&ewe#ednon contrlbutorg Developer and Connectmg

Transmission Owner shall each be responsible for its respective deductibles or retentions.

18.3.8 18-3.7The Commercial General Liability Insurance, Comprehensive
Automobile Liability Insurance and Excess Publie-Liability Insurance policies, if written on a
Claims First Made Basis, shall be maintained in full force and effect for tweat least three (23)
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.

-

8.3.9 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  183-8-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
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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  18:3:9-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 eertification-oefcertificate of insurance for all insurance required in this
Agreement, executed by each insurer or by an authorized representative of each insurer.

18.3.12  183-10-Notwithstanding the foregoing, Developer and Connecting
Transmission Owner may each self-insure to meet the minimum insurance requirements of
Articles 18:3:2-18.3.1 through 48:3-8-18.3.9 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

183:2-threugh18:3-818.3.1 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

183—2—18 3.1 through 18.3.9. Ln%heevent—ﬂmt—a—ll%t)qs—pernntteﬁeself—msu%&pmuaﬂﬁe

18.3.13  183-H-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. ARFICEE19-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
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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 NYISO 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. ARFICEE20-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).

ARTICLE 21. ARHFCEE21-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. ARFICEE22-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
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Governmental Authority. Each Party shall be responsible for the costs associated with affording
confidential treatment to its information.

N9

2.2 2211 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.

N9

2

(3]

2212 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 NYISO Code of Conduct contained in
Attachment F to the NYASOISO OATT.

N9

2.4 2213Scope.

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 22:4:8-22.9 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 designated the information as confidential notifies the other Party that it no longer is
confidential.

N9

2

n

2214 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.
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22.6 2215 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 22-1.6-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.

9

2
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2217 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
NYISOISO 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 NSOISO
OATT.

9

229 2218 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
obtain reliable assurance that confidential treatment will be accorded any Confidential
Information so furnished.

22.10 22-39-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.
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22.11 22.1-10-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.

9
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22111 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 NYASOISO 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.

22.13 Required Notices Upon Requests or Demands for Confidential Information
22112

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 NYISOISO OATT or the NYISO Services Tariff. Prior to
any disclosures of a Party’s Confidential Information under this subparagraph, or if any third
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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. ARHFCEE23-DEVELOPER AND CONNECTING TRANSMISSION
OWNER NOTICES OF ENVIRONMENTAL RELEASES

231+ Developer and Connecting Transmission Owner Netiee:

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. ARFCEE24-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 NYISO 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
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
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Procedures. It shall also include any additional information provided to Connecting
Transmission Owner for the InterconneetionFeasibility-Study-and-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 NYISO 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, NYISO 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 Ultility 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
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,
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or adjustment. Connecting Transmission Owner shall provide the Developer and NYISO 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. ARFCEE25-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
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.
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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. ARFCEE26-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. ARTICLE27-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. ARTICEE28-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.

28.1.4 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. ARFCEE29-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 NYASOISO 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 agreementsagreement entered into by
C€TOConnecting 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 theirits terms: ()-Eicense-Agreement-dated-July 29,
2010;and-(i)) 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
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Party of its rights with respect to this Agreement shall not be deemed a continuing waiver or a
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 NYASOISO 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.
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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
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 WHEREQOF, 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 —4&/Henry-Cheao
el
Zachary G. Smith

Title: Vice President, System and Resource Planning

Date:-—9/30/2013

CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.

By:—/4/Robert-Sanchez
—Robert-Sanchez
Walter Alvarado

Title: Vice President, System and Transmission Operations

Date: 10462013

BAYONNE ENERGY CENTER, LLC

By

Michael Gregg
Mm&el—R—Reve#s BHAIBhﬂSehﬂltz
Tltle —E—xeeutw&@emmﬁee%\élember fllktle—E—xeeutw&GGmmMeeMember

President & CEO

Date:—9/302613 Pate: 9302013
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APPENDIX A
ATTACHMENT FACILITIES AND SYSTEM UPGRADE FACILITIES
1. Attachment Facilities:

(a) Developer’s Attachment Facilities (“DAF”):
a 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 I achieved commercial operation on June 1, 2012. BEC 1 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 I 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; (i1) 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 €¥O’sthe

Connecting Transmission Owner’s design specification.

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

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

e One (1) threephasethree-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-phasethree-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) threephasethree-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;
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Five (5) SF6 138 kV 3000 A, 63 kA, circuit breakers;
Eight (8) Vaewwmyacuum 13.8 kV 4000A, 63 kA circuit breakers;

One (1) 345 kV, 3000A, three-phasethree-phase manual/group operated
disconnect switchg

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

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

Three (3) 253 kV maximum continuous operating voltage (“MCOV?) surge

arrestors on the incoming line at Bayonne Switchyard;

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

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

Bus Struetures; Bus-Conductor-and-Associated Foundationsstructures, bus
conductor, and associated foundations;

Communications and Menitering-RTUMonitoring- Remote Terminal Unit
(“RTU”) and redundant communications to Con Edison’s Primary Energy

Control Center (“ECC?) and Alternate Energy Control Center (‘AECCs-
Automatie”), automatic ring down phone to Con Edison’s ECC and RTU-RTU
communications between BEC and Gowanus for limited local status and
informationg

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

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);

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; Submarinesubmarine cable is 1750 kCmil Cu
XLPE;
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e Concrete encased duct banks;
e Fiber optic cables and associated interface cabinets; and
o 345kV Peotheadpothead and associated terminal facilities.

(2) NewDAF

The Developer is adding two Siemens Trent 60 combustion turbine generators capable
of generating a nominal output of 132 MW (collectively “BEC I1”). BEC 11 is
described in greater detail in Appendix C. As depicted in Figure A-2 to this Appendix
A, the new DAFs associated with BEC 11 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 MCOV, 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-wve

HYV winding set, two (2) 48/64/80 MVA (ONAN/ONAF/ONAF) delta-
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(b)

connected LV winding sets, Z=9%. X/R= 30, and high-side MOV surge
arresters, 245 kV MCQOYV, 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;

Three (3) 345 KV capacitor voltage transformers, 1800/3000:1:1:1, 0.3%
accurac Z burden, 8100 pF capacitance-to-ground, third VT secondar

used for revenue metering;
Three (3) 345 KV current revenue metering transformers, 2000:5, 0.3%

accurac 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 (“PCO”) and Point of Interconnection (“POI”) are
designated on FigureFigures A-1: & A-2.

(1)  Existing CTOAF

The existing CTOAF associated with BEC 1 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)-345kV, 3000 A motor-operated disconnect switch and 345 kV
grounding switch;

¢ Grounding materialsg
e 345kV Busbus work located between the potheads and the ring bus;

o 345kV Bus-Strueturesbus structures located between the potheads and the
ring bus;

e Three (3) coupling capacitor voltage transformers-and-three;
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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.

Q) New CTOAF

The CTOAFs required for BEC 11, if any, will be identified in the Class Year
Interconnection Facilities Study for Class Year 2017.

2. System Upgrade Facilities (“SUFs”)

C€TO’sPrior to the interconnection of BEC I, Connecting Transmission Owner’s
Gowanus 345kV substation is-presentlywas 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
arewere eclectrically independent of each other and are not interconnected. Circuit breaker
2, transformer 2, PAR R2 and shunt reactor R6 arewere 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).

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

@ Existing Stand-Alone SUFs

The existing Stand-Alone SUFs identified under this Agreement for BEC I are located
within the Gowanus Substation—¥Fhe and have all been completed. As required by the
interconnection of BEC I, the Gowanus Substation will-bewas reconfigured to an eight
breaker ring bus, as shown in Figure A-1 to Appendix A, to accommodate the
interconnection of the l-arge-Generating FaeilityBEC 1. The design basis for the
Gowanus Substation is a double ring configuration, with each ring having 12 breakers. The
ring bus configuration willrequirerequired 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) 345362kV, 3000A, 63kA, dead tank, SF6 circuit breakers with pre-
insertion resistors;
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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 Voltage Transformers;

o Thirty (30) 345 kV station class Surge-Arresterssurge arresters, including
support structures, foundations, and hardware;

e Ten (10) bus sections including support structures, foundations, and hardware;

e 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-phasethree-phase motor operated disconnect switchs;
(Fhisthis is in addition to the 19 PSdisconnect switches listed above under
CTOAFs and Stand-Alone SUFs, making a total of 20 PSdisconnect switches for
the entire project, plus any identified from detailed engineering:);

e One (1) Contrel Buildingcontrol building in the substation yard—¥Fhe; the
Control Building will include the following main areas and equipment systems:

» control room,
new station automation control system,
Protective System Test (“PST”) room,

two (2) relay protection rooms,

vV V VvV V

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

required),

Y

two (2) battery rooms,
» two (2) rectifier areas,

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

security system room,
building fire detection and station security system,

two (2) communication rooms,_ and

vV V VvV V

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

One (1) lightning protection system;

One (1) grounding systems; 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:

Q)

» Twetwo (2) fully independent and physically separated lines of protection,

» Oneone (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,

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

Oneone (1) Digital Fault Recorder,_and

Equipmentequipment 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 11, if any, will be identified

in the Class Year Interconnection Facilities Study for Class Year 2017.

Other System Upgrade Facilities (“Other SUFs”)

@

Existing Other SUFs

The existing Other System Upgrade Facilities (“Other SUFs”) will-beidentified under
this Agreement for BEC I are located at EFO’sConnecting Transmission Owner’s
Goethals and Farragut substations—Fhese and have all been completed. The existing
SUFs include the following relay protection equipment:

Farragut

First Line Protection:

The existing LCB II relay will bewas replaced with a new relay matching what is-
beingwas installed on feeder 41 at Gowanuss;

The existing LCB 1l relay will-bewas replaced with a new relay matching what is-
beingwas installed on feeder 42 at Gowanus:;_
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e Mounting plates will-bewere used if needed to interface new relays with existing
panel cutouts:; and

e Relay replacements will-bewere made on existing panels and interface with
existing panel wiring.

Second Line Protection:

e The existing DLS relay will-bewere replaced with a new relay matching what is-
beingwas installed on feeder 41 at Gowanuss;

e Existing DLS relay will-bewere replaced with a new relay matching what is-
beingwas installed on feeder 42 at Gowanus:;

e Mounting plates will-bewere used if needed to interface new relays with existing
panel cutouts:; and

e Relay replacements will-bewere made on existing panels and interface with
existing panel wiring.

Common:

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

Goethals
First Line Protection:

e The existing LCB II relay will bewas replaced with a new relay matching what is-
beingwas installed on feeder 25 at Gowanuss;

e The existing LCB II relay will-bewas replaced with a new relay matching what is-
beingwas installed on feeder 26 at Gowanus:;_

e Mounting plates will-bewere used if needed to interface new relays with existing
panel cutouts:; and

e Relay replacements will-bewere made on existing panels and interface with
existing panel wiring.

Second Line Protection:

e The existing DLS relay will-bewas replaced with a new relay matching what is-
beingwas installed on feeder 25 at Gowanuss;

e The existing DLS relay will-bewas replaced with a new relay matching what is-
beingwas installed on feeder 26 at Gowanus:;_

A-8
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e Mounting plates will-bewere used if needed to interface new relays with existing
panel cutouts:; and

e Relay replacements will-bewere made on existing panels and interface with
existing panel wiring.

Common:

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

2) New Other SUFs

As part of BEC 11, 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.
3. Cost-Estimates

2009. TheAdditional Other SUFs required for BEC 11, if any, will be identified in
the Class Year Interconnection FaeilityFacilities Study for that-Class Year isnoet-

System Deliverability Upgrades

MMOAFS—S@&H{HMG*}&SUFH&GLOMSUFSTM System Deliverability
rades (“SDUs”) required for BEC 11, if any, will be identified in Seetions1(b);-

%}%d—l(b}e#ﬂmﬁ&ppendﬂﬁéx—a&mpu{—t&the Class Year 2009-Interconnection
Facilities Study: for Class Year 2017.

CTOAFs $1241431
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BEC 11 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 20092017 Interconnection Facilities Study. As a result, the interconnection and

operation of the—Lafg&Geﬂemﬂng—Faeﬂ*tyBEC I1 may require the construction of CTOAFs,
“Stand-Alone SUFs, Other SUFs, and SDUs*)-and/er-SH¥Es
in addition to the EFOAFs,-Stand-Alone- SUFEs-and Other-SUFsfacilities 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. Develoger further agrees that by accegtlng its Project

Year Study of the Other Upgrade described in Section 5(¢) below

If the CTOAFs, SPUs-er-SUEsfor Developer’s Large Generating FaeilityStand-Alone

SUFs, Other SUFs, or SDUs for BEC 11 identified in the Class Year 26092017 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 20092017 pursuant to Articles 29.11 and 29 12, to reﬂect e bt

fac1llt1es2 the respon51b111ty to demgn engineer, procure and construct such facﬂltles2 and any
necessary cost responsibility and security requirements, as agreed to by EFOConnecting
Transmission Owner and Developer.

b. Developer may not supply Unforced Capacity to the New York Control Area from the-
Large Generating FaeilityBEC 11 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.

c. Preliminary studies for the Class Year 2017 Interconnection Facilities Study have
identified an “Other Upgrade” for BEC II. 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.
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d. At the request and-atof the Developer in accordance with Section 30.12.3
of Attachment X of the NYISO OATT, the NYISO has Qerformed in conjunct1on w1th the
CTO nerfo . 0 : o .

timely—basasa hmlted ogeratlon studg at the exgense of Develoge r to deternnne whether and the
extent to which the-Develope se-Gene o F 75-th ! Ay
eommenee—'llﬂaLOpeFatwnBEC II may go in service and ogerate followmg the Initial

Synchronization Date at maximum generating capability (or at some lower capability) prior to
the completion of theany required CTOAFs, SUFs, and Other Upgrades consistent with

Applicable Laws and Regulations, Applicable Reliability Standards-(exeluding-CTOs-

FransmissionPlanning Criteria), Good Ultility Practice, and this Agreement. €FO-andThe
Connectlng Transmission Owner and the NYISO shall permrt Developer to operate the-

Opele&tloﬂBEC II in accordance with the results of such studres and the NYISO’s testrng
procedures and requ1rements This hmlted operation period will end ugon the earliest of the

TDI’s re]ectlon 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

ONELEINEBEC I One-Line Diagram

[CONTAINS CEII — THIS PAGE REMOVED FROM PUBLIC VERSION]
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FIGURE A-2
BEC 11 ONE-LINE DIAGRAM

[CONTAINS CEII — THIS PAGE REMOVED FROM PUBLIC VERSION]
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APPENDIX B

MILESTONES
Selected Option Pursuant to Article 5.1
Developer has elected the Option to Build under Article 5.1.3 of the Agreement with-
respeet-to-the Stand-Alone SUES-and-the CTOAFs;exceptfor-the funetions-

perform-in-accordanee-with-the Standard- Optionunder-Artiele 5-1-1: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.
Milestones (BEC I)

BEC 1 is operational and the milestones for the construction and interconnection of
BEC 1 have all been completed.

Milestones (BEC I1)

The following milestones shall apply to the construction and interconnection of the large-
Generating FaeilityBEC 11.

FheWith 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 20092017 Interconnection Facilities Study, environmental remediation of the
site, and other unforeseen events could also affect the achievement of the milestones.

Item Milestone Responsible- Pue-

PartyDue Date PateResponsible
Party

(a)L. | Notice to Proceed from Developer to DeveloperComplet | CompletedDevelop
r

S5
>

commence certain Engineering-and- e
Proeurementengineering and

procurement activities as-per the
Engineering and Procurement Agreement

)2. | Submit proof of insurance coverage in DeveloperNo later | CompletedDevelop
r

accordance with Article 18.3 of this than 10 days after
Agreement execution of this

Agreement

(]

(¢)3. | Completion of engineering packages for CTOFebruary 28, | CompletedConnect
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the CTOAF and SUF — Relay Changes at | 2018 ing Transmission
Gowanus Owner
& | Commeneeeonstruction-of-the DAL | Developer Completed
e
(&) | ConEdisonOutageSchedule:’ Developer(for- | Completed
o 41 .
o 4o ivities)
Outage#3 and
OutageH#4 CFO-Hor-the-
Outage#5 b b e b
Outage #6 outages-and-tasks-
Linedi
Appendix H)

(H4. | Submittal of initial, updated, and final DeveloperMarch 1, | CompletedDevelop
specifications for the DAF (including 2018 er
System Protection Facilities) shall be as
provided in Section 5.10.1 of this
Agreement, unless the Parties agree
otherwise.

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

o, | Complete-construction-and-testing of- | Developerand- CompletedConnect
DPAFs-and-CFOAFsCompletion of SUF | €FO-Gf ing Transmission
— Relay Changes at Gowanus req&uced)Agrll 15, | Owner

201

@7. | In-Service Date Develeper ay 15, Gempleted evelop
Limited Operations 2018

8. | Initial Synchronization Date (if Trial PeveloperMay 23, GempletedDevelog
Operation is permitted without fully 2018 er
completed SUFs)*

Complete-constructionand-testing- | Developerand- Completed
of-the SHFs cFro

(—l) 34 ¢6 1142 S DEVE]H?EF and GHHHﬁIEtEEI
information-and-vendor-test cFro
decumentsfor PAFS-CTOAF-and-
e

()9 | Initial Synchronization Date (if Trial DeveloperTBD CompletedDevelop

. Operation is not permitted without fully er
completed SUFs)

w1 | Complete testing of Generating Facility Peveloperand- CompletedDevelop

B-2
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Generating Facility to Connecting

Transmission Owner.

0. and SUF= C€TOMay 30,2018 | er and Connecting
Transmission
Owner
¢e)11 | Commercial Operation Date DeveloperJune 16, | CompletedDevelop
. 2018 er
12. Submit “as-built” drawings, August 15, 2018 Developer and
information and vendor test documents Connecting
for DAF, CTOAF and SUF and Large Transmission

Owner (if required)
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APPENDIX C

INTERCONNECTION DETAILS

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

BEC I and BEC 11 are located in Bayonne, New Jersey. BEC I and BEC 11 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.

(@ BECI

Fhe Large Generating Faeility; located-in Bayenne; NewJersey; BEC 1 is a nominal
512 MW multi-unit, simple-cycle natural gas-fired (with wltratewultra-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 I achieved commercial operation on June 1,
2012.

Fhe Large Generating FaeilityBEC 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.

C-1
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The Large Generating FaeilityBEC 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?). From the ring bus, power is delivered to Con-
Edison’sthe Connecting Transmission Owner’s Gowanus 345 kV Substation via a two
winding, 138-345 kV switchyard step up transformer (“SSU”) and a 6-756.75-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 the l-arge-Generating FaeilityBEC 1 includes:

e FEight (8) i i combustion turbine
generator packages (“CTGs?”): Eaeheach unit consist of a Rolls Royce Trent 60

Dual Fuel WLE Simple Cycle, Aero derivative CembustionTurbinecombustion
turbine with a 2 pole, 60 Hz, Open Air Cooled Siemens Generator, rated at 75.3
MVA, 64 MW, .85 PF lagging (39.66 MV AR lagging) / .95 PF leading (21.04
MVAR leading), and operating at a nominal terminal voltage of 13.8 kV:;

e CTG Step Up Transformers: Fourfour (4) three winding, three-phasethree-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: Oneone (1) two winding, three-phasethree-phase,
(delta-wye) transformer 138-345 kV, 366/488/610 MVA (ONAN/ODAF/ODAF), and
specified impedance at 14.5%@366MVA.

() BECII

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 11 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 145 MW x2=1229M °F (vari a n relative humidit

P aux load 2.53 MW (@ 85°F (varies based on gas line pressure and relative

humidity)

P summer max net 1204 M °F
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P winter max gross 66.0 MW x 2 =132.0 MW @ 10°F (varies based on relative humidit

P aux load 2.64 M 10°F (vari a n gas line pr re and relati
humidity)
P winter max net 129.4 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 LP compressor.

BEC II consists of two 66 MW (nominal 66 MW each) generating units connected to
the low side of a three-winding, generator steg-ug transformer (“GSUT”,

utgut of the GSUT at 345kV _is connected to a 345kV, SF-6 “1nterc0nnect10n”
breaker and then to the existing Bavonne 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 I 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 II) connected via a current limiting reactor, or a 110 MVar shunt
reactor (sized only for BEC II) 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 11 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;
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CTG Step Up Transformer: one (1) three-winding, three-phase, (delta-delta-
gnd-wye) transformers 13.8-13.8 kV-345 kV, 96/128/160 MVA
(ONAN/ONAF/ONAF), and specified impedance at 9% @96MVA;

Shunt Reactor: three (3), single-phase, 110 MVAR, 345 kV, shunt reactors,

connected to the BEC 11 switchyard via a circuit switcher specific for reactors;
and

Shunt Capacitor: one (1) three-phase, 45 MVAR, shunt capacitor, connected to
the BEC 11 switchyard via a current-limiting reactor.

2. Operating Requirements
(a) 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.

(¢) 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 within-the range-of-0:93-Jagging (vars-to-
CTO)to- 095 leading (varsfrom-CT0O).as defined below.

Lagging power factor (reactive power to CTO
o BEC I alone: 0.93 — voltage of 346 kV at POI;
o BEC II alone: 0.85 — voltage of 328 kV at POI;

o BECI & BEC I1: 0.88 — voltage of 328 kV at POL.
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o Leading power factor (reactive power from CTQO)
o BEC I alone: 0.95 — voltage of 362 kV at POI;
o BEC II alone: 0.95 — voltage of 362 kV at POI;
o BEC1 & BEC 11: 0.95 — voltage of 362 kV at POL.

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 I and/or BEC 11
may need to connect either BEC 11 shunt reactor (110 Mvar) or shunt capacitor (45
Myvar) to meet the complete power factor range. Only one of BEC II’s shunts may

be in service at a time.

This capability will be available to the CTO’s system as requested by CTO or NYISO,
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, NYISO 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 346328 kV to 362 kV in accordance with CTO’s
engineering-speeification EP-7000Transmission Planning Design Criteria TP-7100-
15. When the voltages are outside of the range specified in EP-7000TP-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.
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(e¢) BECII 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 the Large-Generating FaeilityBEC

1I:

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 start-upstartup procedures, specifying the tasks that must be
completed prior to the Initial Synchronization Date for that generating unit.

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 II generating unit

§9) Station Power

Prior to the In-Service Date, Developer will obtain station power from a third party via a
connection between the Large-Generating FaeilityBEC 11 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.

() Additional Agreements

BEC I and BEC I1

The Developer and the Connecting Transmission Owner have entered into the—

185

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”), eaeh-as ifthey 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 thesethe Additional Agreements. Nevertheless, if a Party

C-6
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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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Gross Power (kilo Watts)
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FIGURE C-1
BAYONNE ENERGY CENTER I TEMPERATURE OUTPUT CURVE

Engine Performance
Average Engine, New and Clean
12,075 pounds/hour (pph) Inlet Spray Intercooling (1S1) and Caldwell Fogging,
60% Relatvie Humidity (RH), 5 meters Above Sea Level, 5" Inlet / 10" Exhaust Losses (at contract guarantee)
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FIGURE C-2
BAYONNE-ENERGY-CENTER PEANT-ONE-HINEDIAGRAM-
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.
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APPENDIX E

COMMERCIAL OPERATION DATE
[Date of Letter]

New York Independent System Operator, Inc.

Attn: Vice President, Operations

10 Krev Boulevard
Rensselaer, NY 12144

Consolidated Edison of New York, Inc.

Cpee e 4 Irving Place, Room 13NW
3890-CarmanRoad New York, NY 10003
Behapectpde Db Attn: Senier Vice President, System and
Attt Viee President; Operations Transmission Operations
Fax: (212) 460 —42521210

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 Krev 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

3890-CarmanReadl0 Krey Boulevard
Sehepeetadys NY-—12303

Rensselaer, NY 12144
Phone: (518) 356-6000
Fax: (518) 356-6118

Connecting Transmission Owner:

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

New York, NY 10003

Attn: General Counsel

Phone: (212) 460-2432

Fax: (212) 677-5850

F-1
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Developer:

Bayonne Energy Center, LLC

125 West 53 St.

New York, NY 10019
401+ HookReoad
Bavenne, NJ-07002
Attn:—Plant Manager
Phene:-(201)-823-6800
Fax:-(201)-823-6880

F-2
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CAMS-
919 Milam.S _Suite 2300
Heuston 77002
Attn: BEC Asset Manager
Phone: (A3775) 358848-97987471
Fax: (#43212) 358231-97301828

Fax: (645314698
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

40+ HookReoad

Bavenrne; NJ-07002
Attn: PlantBEC Asset Manager
Phone: (2014775) 823848-68007471
Fax: (204212) 823231-68801828

F-3
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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

After commercial operation of the Large Generating Facility:

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

3890-CarmanReadl0 Krey Boulevard
e

Rensselaer, NY 1214
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: PlantFacility Manager
Phone: (201) 823-6800

Fax: (201) 823-6880

F-4
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APPENDIX G

G-1



SERVICE AGREEMENT NO. 1668

G-2



SERVICE AGREEMENT NO. 1668

G-3
























SERVICE AGREEMENT NO. 1668
(Deleted graphics)

ATFACHMENTH1-TOAPPENDEXH
RATES FORACCOMMODATION-SERVICES

(Deleted graphics)
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(Deleted graphics)

R

Note: When Engineering Services are directly billed, the Corporate Overhead
for Administrative and Supervisory is 4.0%, plus GRT. GRT raies are subject

to change fa reflect current costs.

(Deleted graphics)

CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.
TRANSFORMER ANNUAL MAINTENANCE COSTS
YEAR 2010

UPDATE LOW TENSION TO HIGH TENSION CONVERSION PROGRAM

TYPE TRANSFORMER

New York
City
Liquid Filled Transformer
With Network Protectar $2.116.00
Without Metwork Protector § 783.00

Dry Type Transformer
With Network Protector $5.518.00
Without Network Protector  $3,8684.00

Yonkers

$2,286.00
$ 985.00

$6,220.00
$4,556.00

New Rochelle
White Plains
Mount Vemon

Eriarcliff Manor

Other West. Cities
& Villages

5 2.250.00

5 845.00

3 6,095.00

] 4 464.00

e A

Buchanan &

Other Westchestar
Communities

5 2.228.00
5 836,00
B 6,034.00
3 4418.00
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ATFACHMENT H-2A-TO-APPENDIX-H
MASTER SERVICE- AGREEMENT
TRANSACTION-FORM 3

2. Transaction Forms., Whenever the Parties agree that Buyer shall
purchase and Con Edison shall perform specific services and/or supply certain
goods or materials and the performance of such services and/or supply of such
goods or materials are not governed by a separate agreement between Con Edison
and Buyer, they shall draft and execute, by their respective authorized
representatives, & written transactlon 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 rats/price to be paid by Buyer to Con Edison for
such services, goods and/or materials (which may be by reference to a Con Edison
pricing sheat then in effect), (c) the term during which or the schedule pursuant to
which such sarvices, goods, and materlals will be furnished, (d} the contact
person(s) for each Party with regard to the provision of such services, goods and/or
materials, ard (&) any other terms and conditions that apply to the provision of
such services, goods and/or materials,

3. Involces: Terms of Payment. Invoices shall contain a brief description
of the services, goods and/or materials furnished. For services furnished on an
hourly rate hasis, the period covered by the invoice, the hours of service furnished
during such period 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 applicable 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 stated 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 foregoing 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 annumn late charge egual to 18%, compoundead
monthly, for each day beyond such 30 day period that the payment is not received
(the “Late Charge”); provided, however, that if the highest late 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 Involes upon
written notice to Con Edison received within such time which sets forth the
resson(s) for Buyer's dispute. Con Edison and Buyer shail confer to expeditiously
resolve such dispute. Buyer shell be raguired to pay the portion of any invoice that
Is not disputed in good faith upcon written natice as described above and any such
portion that is not timely recesived shall be subject to the Late Charge. Any portion
of an invoice that is disputed In good feith by Buyer in accordence with the
foregoing, but which ultimately is determined to be due, shall be subject to the Late
Charge calculated from the original dus date.



4, Taxes/Permit Fees. The retes and/or prices set forth in a Transaction
Form do not include any federal, state or local license, privilegs, sales, use, excise,
gross receipts, value added or other like taxes which may now or harsafter be
applicable to, measured by or imposed upon the services, goods and/or materials
furnishad hersunder andfor ery payment due or collected for such services, goods
and/or materials. Buyer agrees 1o 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 Form also do not include any charge or fee for any
governmental or non-governmental permits, authorlzatlons, consents or approvals
that may be reguired in connection with any services, goods and/or materials
furnishaed hereunder. Buyer agrées to pay any such charges and fees and to
reimburse Con Edison for any such charges and 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, act of God, act or failure to act of any governmental authofity or of
Buyer, riot, sabotage, embargo, fusl or energy shortage, wreck or delay in
transportation, major eguipment breakdown, discovery of environmental or safety
conditions not dieclosed prior to the Transaction Form far the particular services,
poods endfor materials being executed, or inability to obtain necessary labor,
materials, or facilities from usual sources. In the event of delay in performance due
to any such cause, the time for completion wili be extended by a period of tims
reasonably necessary to overcome the effect of such delay, and Con Edison will be
antitled to any reasonable 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 qualified 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 non-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 Con 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 portion of the
services 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 improper
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construction, maintenance, repair, modification or operation of any equipment 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 a warranty ralating to condltion or complsteness.

THE FOREGOING APPLICABLE WARRANTY IS EXCLUSIVE AND IN LIEU OF
ALL OTHER WARRANTIES, WHETHER STATUTORY, EXPRESE 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 axclusive remedy for any
failure by Con Edison to perform the sarvices covered herein in compliance with the
Applicable Warranty. Correction of any nonconformity in the manner and for the
period of time provided above shall constitute complete fulfiltment of afl the
ltabilitiee 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.

g Indemnification/Limitation of Liability.

A, To the fullest extent permitted by law, Buyer shall indeminify, defend,
and hold harmless Con Edison, its trustees, officers, employees, and agents
{collectively, the “Protected Parties”) fromm and against any and all claims, actions,
lisbilities, damages, costs, and expenses (including without limitation attormey fees
and other legal costs and expenses}, whether based n contract, tort (including
nepligance, gross nepgligence, and strict liability} or otherwise, which are asserted,
suffered, 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
andfor materials fumnished 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. Ta the fullest extent permitted by law, the Protected Partigs 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 conseguential
damages (including but not limited to damage, loss, liability, 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, end like items of special, indirect, incidentat, or consequential loss and
damage) asserted, suffered, or incurred by any person or entity tincluding Buyer and
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the Protacted Parties}, which arise from, relate to or are connected with the services,
goods andfor materlals furnished by Con Edison hereunder regardless of whether or
not such damages, loss, liability, costs or expenses are caused in whole or in part by
the acts or omifsslons (including negligence or gross megligence) of the Protectad
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 permitted by law, Buyer hereby irrevocably and unconditionally agrees to
release and forever discharge the Protectad Parties from any and sll llability for any
Conssquential Lossas and to walve any and ell rights to recover any Consequentisl
Logses from the Protectad Parties or ery 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 omissione of any Protected Party.

D. Con Edison’s obligation to furnish any services, goods or materials
specified in any Coritract hersunder 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 Edisen personnel to furnish such
services, goods or materials, taking into account the services, goods or materials to
be fumished to Buyer and the need for Con Edison personnel to furnish services,
goods or materials relative to Con Edison’s electric, gas and/or steam systems,
which availability shall be determined in the sole discretion of Con Edison. Without
limitation of any provision of the Contract that excuses or limits lability, any failure
or delay by Con Edison in furnishing any services, goods or materials due to such
unavsilability of Con Edison persannel (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 reasonable 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 sarvice methodology, if such changes are not inconsistent with the
Contraot. Such changes may include the number of personnel assigned, tool
usage, repair or fabrication methods, supervision assigned andfor work hours and
other similar changes.

a, Confidentiality, All specifications, drawings, techrnical 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 s prohibited without the prior written consent of Con Edison.
Notwithstanding the foregoing, the parties acknowledge that certain specifications,
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drawings, technical information or reports furnished by Con Edison in connection
with a Contract may be required to support Buyer's applications for permits or
certifications, or may be necessary to allow Buyer's contractors of agents to
pnrepare ralated plans, spacifications or other materlals, Con Edison shell not
unraasonably withhold or delay its written consent to the disclosurs of materials
protected by this provision, and shall use reasonsble efforts to provide any such
consent, or any objection to & request for consent, within any reasonable tims
perlod speoifled by Buyer,

All specifications, drawings, technical information and reports fumished 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 agreament. Disclosure
by Con Edison of such documents to third perties is prohibited without the prior
written consent of Buyer. Motwithstanding the foregoing, the parties acknowledge
thai certain specifications, drawings, technicel information, and reports furnished
by Buyer in connectlon with a Contract may be required to be disclosed 1o
government agencles and authorities (including, but not limited to, the New York
Indeperident System Operator) involved in the operation of the Con Edison
transmigsion system. Buyer shall not unreasonably withhold or delay its written
consent to the disclosure of materials protected by this provision, and shall use
regsonable efforts to provide sny such consent, or any objection to a request for
consent, 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 cause irreparable harm to the party disclosing such
information, the amount of which may be difficult to escertain end which could not
be adequately compensated by monetary damages, and that therefore, the
agdrieved party is entitied to spaclfic performance andfor injunctive relief to enforce
compliance with the provisions of this Section 8. Such right of the aggrieved party
ghall be in additien to the remedies otherwise avalflable at law and in equity,
including money damages, which shall not be diminished by any term of this
agresrment.

10. Access/Safety. Buyer agrees to make available to Con Edison and to
maintain an acceptable work area free af all safety and envirenmental hazards.
Buyer shall maintain 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 end verification. Buyer agrees 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

Edisom,



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

12 WNo Third Party Beneficlarlas. Mothing in the Contract, express or
implied, is intended to confer upon any person, other than the Parties and their
parmitted 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
gontemporanacus oral or written understandings relating to the subject matter of
tha Contract are rmerged herein,

14, Amendmente/Waiver. A Contract may be modified only by a writing
signied by an authorized representative of each Party. Na waiver of any right under
the Contract shall be effsctive unless in writing and signed by an authorized
representative of the Party granting such walver and such waiver shall be effective
only with respect to the particular event expressly referred to in such signed
writing.

15. Applicable Law; Submission to Jurisdiction; Choice of Forum; Service
of Process. Each Contract shall be interpreted and the rights and liabilities 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 focated
within the State of New York with regard to sny controversy arising from, relating
to, or connected with the Contract or Its implementation. Buyer agrees thet service
of process on it in relation to such jurisdiction may be made, at the option of Con
Edison, by certified or registerad mail, return receipt reguested, 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
Burlingten, MA 01803

Attn: Paul Barnett

Service of process pursuant to this section shall be deemed to be sufficient
even under clroumstances where, apart from the Contract, there would be no



jurlsdictiornal basis for such service. Service of process on Buyer also may be
effected in any manner permitted by law,

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

18, Termination. Con Edison may for any reason whatsoever, including its
own convenience, by wrltten notice to Buyer terminate this Master Services
Agreameant 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
abligation or liability relating to or arising from, a Contract entered into prior to the
effective date of such termination.

17. Counterparts. This Master Services Agreement may be exacuted in
counterparts, sach of which shall be deamed 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 via facsimile or email, it being the
express intemt of the Parties that such Master Services Agreement and any
counterpart thersof delivered via facsimile or email (together with the signatures
thereon} shell have the same force and effect as if they were origirials.

[SlenaTURE PAGE TO FoLLOW]
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(Modified graphics) MASTER SERVICES AGREEMENT

BY AND BETWEEN
CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.
AND

BAYONNE ENERGY CENTER, LLC
IN WITNESS WHEREOF, the Parties by their duly authorized representatives
have executed this Master Services Agreemant as of the date first above written.

4
This MaktesdFervicesnigreement, datddahis gy deyeofliugust, 2008,
and betwidieCoredIrdatiod EPMESn CompdYEl New York, Inc., a New
corporation (“Con Edison”) snd Bayonne Energy Center, LLC, a Delaware lir
liability company {“Buyer”) {Con Edison ancBunabsomelimesartakerred to h
collectively m‘zhe "Parties” or mdw-duullv as a "Parey® Energy Center, LLC

. ) A y
WHES y possess’ ' provide c

services, Hﬂ'ﬂﬁﬁ Bd/on &ﬁer%rﬁﬁﬂj Mame: -JEII E v f 1 iw f ‘f" Z

Se it s
WI-WEA% aﬁb%q"ﬁme "EESJ time, Buyer 'Fﬁlﬁv desire to purchase and Con E

may desire to sell certain services, goods and/or materials pursuent to the t
and conditions set forth hersin,
By: Member, Executive Committee,

NOW, THEREFORE, in consideration of tﬁ@’"ﬁ?&ﬁiﬁ’ﬁ R of cove
contained hereln, Con Edison and Buyer agres. i

1. Mmmmﬂ,' Marne; D&-ﬂle'{ R. QE-.-"{?A"S

Title:
“Contract” as used hersin means the sgreement between Con Edisor

Buyet concerning Con Edison’s provision of specific services, goods a
materials to Buver and consists of this Master Services Agresment, and
Transaction Form {as defined below) executad by the Parties, and eny docur
attached to or incorporated by reference into the Transaction Form. The v
“hersof,” “herein,” “hereto,” and “hereunder” as used herein shall be deem

rafer to the Contract.

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

»"Con Edisan” as< used hersin hes the meaning provided in the introdu
paragraph of this Master Services Agresment.

“parties” and “Party” as used herein have the meanings provided i
introductory paragraph of this Master Sefvices Agreement.

“Transaction Form® as used herein has the meaning provided in Sectior
this Master Services Agreament. ’
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(Modified graphics)

2. Transaction Forms. Whenever the Parties agree that Buyer
purchase and Con Edison shall perform specific services and/or supply cet
goode or materials and the performance of such services andfor supply of s
goods or materlals are not govemgd BX & eRPRESR foreement between Con Ed
and Buyer, they shall draft and execute, by their respective authar
representatives, 8 written transactlon form (each a “Transaction Form®)
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4. Taxes/Permit Fees. The rates andfor prices sat forth in & Transaction
Form do not include any federal, state or local license, privilegs, sales, use, excise,
gross recaipts, value added or other [ike taxes which may now or hareafter be
applicable to, measured by or Imposed upon the services, goods and/or materials
furnizhed hersunder and/or sry payment due or collected for such services, goods
and/or materials. Buyer agrees to pay any such taxes and to reimburse Con Ediscn
far any such taxes which Con Edison is required to pay. The rates and/or prices set
farth In a Transaction Form also do not include any charge or fee for any
governmental or non-governmental permits, authorlzatlons, consents or approvals
that may be reguired in connection with any services, goods and/or materiale
furnished hersunder. Buyer agrees to pay any such charges and fees and to
reimburse Con Edison for any such charges and 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 gcontral, including
without limitation, act of war, terrorist act, fire, flood, strike or other similar labor
diffioulty, act 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 endfor materlels being executed, or inability to obtain necessary labor,
materials, or facillties from usual sources. |n the event of delay in performance due
to any such cause, the time for completion will be extended by a period of time
reasonably necessary to overcoms the effect of such delay, and Con Edison will be
antitled to any reasonable 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 non-conformity within six
{6) months aftar completion of such services, Con Edison shall at ne edditional cost
to Buyer, make reasonable efforts to correct the portion of the services that do not
conformn to the Applicable Warranty. If, in the opinion of Can Edison, it is not
reasonably possible to correct eny services that fall to conform to the Applicable
Warranty, Con Edison shall refund the price paid by Buyer for the partion of the
servines 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 improper
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construction, maintenance, repalr, modification or operation of any egquipment or
facilities on whish Con Edison has rendered services.

ANY GO0ODS 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
fot intended to be construad as a warranty ralating to condlition or completeness.

THE FOREGOING APPLICABLE WARRANTY IS EXCLUSIVE AND IN LIEU OF
ALL OTHER WARRANTIES, WHETHER STATUTORY, EXPRESE 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 retmedy provided above is the Buyer's sole and exclusive remedy for any
failure by Con Edison to perform the services coverad herein in compliance with the
Applicable Warranty. Correctlion of any nonconformity in the manner and for the
perlod of time provided above shall constitute complete fulfillment of all the
liabilities of Con Edison arising out of any breach of the Applicable Warranty,
whether based in contract, in tort {including negligence and strict liability}, or
otherwise with respect to or arising out of a Contract.

T Indemnification/Limitation of Liability.

A, To the fullest extent permitted by law, Buyer shall indemnify, defend,
and hofd harmless Con Edison, its trusteses, 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, tornt (inciuding
negligence, gross negligence, and strict liability} or otherwise, which are asserted,
suffered, or incurred by any person or entity (including Buyer and the Protected
Parties) and which arise from, relate to, or are connected with the services, goods
andfor materials furnished by Con Edison hereunder; provided, however, that Buyer
shall not have any obligation hersunder 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 Protscted 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 damege, 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 consequantlal loss and
damage) assertad, suffered, or incurred by any person or entity {including Buyer and
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the Pratactad Parties), which arize from, relate to or are cannected with the services,
goods and/or materlals furnished by Con Edison hereunder regardless of whether or
not such damages, loss, liability, costs or expenses are caused in whole or in part by
the acts or omisslons (including negligence or gross regligence) 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 Protected 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 unconditionslly agrees to
release and forever discharge the Protected Parties from any and all liability for any
Conssquential Lossas and to walve any and ell rights to recover any Consequential
Lozses from the Protectad Parties or ery of them in the future, provided, however,
thet such release, discharge, and waiver shall not extend to damages caused by the
reckless, Intentional, or willful acts or omissiong of any Protected Party.

D. Con Edison’s abligation to furnish any services, goods or materials
specified in any Contract hersunder shall, at &ll times (including, without limitation,
during any period after which weork has commenced to furnish such services, goods
or materials), be subject to the availability of Con Edison personnel to furnish such
services, goods or materials, taking into account the services, goods or materials to
be furnished to Buyer and the need for Con Edison personnel to furnish services,
goods or materials relative to Con Edison’s electric, gas and/or steam systems,
which availability shall be detarmined 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
unaevsilability of Con Edison personnal {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 reasonable efforts to provide Buyer with such advance
notice as may be practicable under the clrcumstances of the unavailablility of its
personnel as described in this Paregraph.

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 fabrication methods, supervision assigned and/or work hours and
other similar changes,

a. Confidentiality, All specifications, drawings, techrical infoermation end
reports furnished by Con Edison in connection with the Contract are intended for
the sole use of Buyer in determining the completenass of the work performed, and
for use in the continued operation and/or maintenance of the facility concerning
which servica has been provided, Disclosure by Buyer of such documents to third
parties Is prohibited without the prior written consent of Con Edison.
Notwithstanding the foregoing, the parties acknowledge that certain specifications,
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drawlings, techrical information or reports furnished by Con Edison in connection
with a Contract may be requirad to support Buyer's applications for permits or
certifications, or may be necessary to allow Buyer's contractors of agents to
prepare related plans, specifications or other materials. Con Edlson shell not
unraasonably withhold or delay its written consent to the disclosure of materials
protected by this provision, and shall use reasonsble efforts to provide any such
congent, or any objection to & request for consent, within any reasonable tima
perlod specifled by Buvyer.

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 the services, gooda, or products covered by this agreement. Disclosure
by Con Edison of such documents to third parties is prohibited without the prior
wirittan consent of Buyer. Notwithstanding the foregoing, the parties acknowledge
that certain specifications, drawings, technicel information, and reports furnished
by Buyer in connectlorn with a Contract may be required to be disclosed to
government agencles and authorities (including, but not limited to, the New York
Indeperident 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
conseant, 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 ameount of which may be difficult to ascertain and which could not
be adequately compensated by monetary damages, and that therefore, the
aggrieved party is entitied to specific performance and/or injunctive relief to enforce
compliance with the provisions of this Section 8. Such right of the aggrieved party
shall be in eddition to the remedies otherwise avafleble at law and in equity,
including money damages, which shall not be diminished by any term of this
agresment.

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 maintain a safe work area by, among other things, an approved Tag-out
or Lock out procedure meeting appropriate 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 agrees to conduct appropriste testing
reasonably requested by Con Edison as necessary for such verification. Con Edison
requires its perseonnel 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, egquipment and consumables. Buyer is
responsible for theft or loes of such tools, equipment and consumables occurring at
its site. |f security must be provided by Con Edison, the cost thereof will be
payeble 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 Contract contains the entire agreement
between the Partles relating to the subject matter thereof, and any prior or
conternporanacus oral or written understandings relating to the subject matter of
tha Contract are merged herein.

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

15. Applicable Law; Submission to Jurisdiction; Choice of Forum; Service
of Process. Each Contract shall be interpreted and the rights and liabilities 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 eny controversy arising from, relating
to, or connected with the Contract or its implementation. Buyer agrees thet service
of process on it in relation to such jurisdiction may be made, at the option of Con
Edison, by certified or registered mail, return receipt reguested, addressed as set
forth below or by actuel persanal delivery to Buyer at the address set forth below:

Bayonna Energy Center, LLC
¢/o 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 manner permitted by law,

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

16. Termination. Con Edison may for any reason whatsoever, including its
own convenience, by writtean notice to Buyer terminate this Master Services
Agreamant in whola or In part, without liebility 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 arising from, a Contract entered into prior to the
effective date of auch termination.

17. Counterparts. This Master Services Agresment may be executed in
counterparts, 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 vies facsimile or email, it bsing the
exprass intemt of the Parties that such Master Services Agreement 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 origirials.

[SlanATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Parties by their duly authorized representatives
have executed this Master Services Agreement as of the date first above written.

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

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

Ev:,‘l%@wg“@ H‘%\J:ﬁcﬁ? By: ,—"'{L/{F‘ﬂ /%{/ég%d
Name: Q‘:’“ s\ L ~"'EJ“‘“;?"‘&Il"':J Neme: -Job u Sche ¥z

¥ e a
Title: \Jica Yo Se st Title:

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

By:_ 1 = -
Name: Daniel R. Revers

Title:

&
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ATTACHMENT H-G-2B TO APPENDIX HG
TRANSACTION FORM 3
DATED AUGUST 28, 2009
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(Modified graphics) TRANSACTION FORM 3

This Transactlnn Fnrrn d t. 28, 2009, h d betwee ongo, |dat |
Company of New. an @Eﬂfﬁﬁf o mn nt t"\'ﬁﬁﬂa eﬁt’ﬁid

Energy Center, LS E&mmwe ﬁlu’_‘fﬁi" IGitRepa
accordance with |iﬂhticmaﬂmtloﬁ'wagreement dated August 20, 2008
“Agreement”) by andrbaiwesrns (s JElisontcanthid@gien BNtheis muRjamsn {C
incorporates by referenzecthe tmmomdmmswmmmgmmmmpt
extent such terms and 2E8hHRiSIHES kel Aidaifdall GroMiEdecms Eﬁ%ﬁ]\e |

the design c:ntena infarmation“applicable to (&) Transmiss
Transaction Form). including the Cooling System (Buyer shall provide conceptual design
information regarding the Cooling System within the above 14-day
1. Introduction: pericd, and shall thereafter update Con Edison with more detailed

design information, as apprapnatej and (b) Interccnnectmn Facilities.

The Buyer propd¥iinsgy B“i‘ R%F o)
be located in Eaiﬁ;} ﬁrma er m % Q% Eﬁ:, ifelt

system at Con ﬁﬂ@saﬁban aﬁ#hﬁﬁﬁhﬂéﬁnimﬁq
submarine and wmmdmms tﬂﬂﬂlﬁmﬁﬂlﬂ r@wﬁw@m?nmsxj 'C

System”) but DHE iﬁetﬁ‘@'ﬁﬁé %ﬁt&?ﬁ?&eﬁec
for the horizont Fﬁ:@gﬂf@g %’Qﬁ% ﬁ. F%ﬂ%%ﬁing
landfall, (mllecianyr uydd m&ﬁﬁ@ﬂia sl

including feedﬂnydmmnhcymﬂmhm of “intersenniestione m:ﬂmE'ﬂ
mtercnnnec:tmn WCHHESEF'M ﬂf%ﬁﬂbm "ﬁﬂﬁEdS’&EﬂMﬁ?ﬂﬂvﬂwﬂ?
attached hereta & @wg:r

Interconnection Fagi n ﬂw@&my I:wtrmf&rrﬁﬁdw,tmlie
as the “Project”. mnmanbmmmmmm ﬂmwﬂe:&dmmtiﬁiﬂwgmmm

Con Edison, Né-ﬁ’” |n Eu er ﬁfj‘j@geﬁﬁrﬁ@‘“ suc Fﬂl I “

Buyer, or subm | |

Regulatory Commm mmﬁﬁ to ravid msnj sted

to facilitate the interesnaBction ofthed@MegER Btant AS A WARRANTY OR
REPRESENTATION RELATING TO ANY DESIGNS, EQUIPMENT
OR THE DESIGHN CRJTEHIA INFORMATION INCLUDING, BUT NOT

TEQT TS CY OR COMPLETENESS.
2. Services To BE IFlMuw%aa é é Ison:
EVelop 15 will commence once Con EﬁlSﬂﬂ and

At Buyer's s&lﬂguier agrro\:; é?i%‘f:‘eneg} Jﬁ%ﬁepw&ﬂ rfn?jm Drawings,’ E‘éﬁms

Agreement and dhissTignsaeiion tEopmiiok:onf Edisares ejﬂwaqubmeﬁs Barn
and/or third party coniractors (“Third Party Labor”), agrees to perfor

following seryices (the "Con Edisan SeIVISas ), .. 2, 2cce.
Z

A. Provide engineering and procurement services ("E&P Services”) relz
the proposed interconnection of the Power Plant and the Substation
E&P Services may include services Con Edison believes are neces:
enginear and design the Substation Facilities as well as procure ma

' NYISD project quaue 8232,
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(Modified graphics)
equipment and Third Party Labor in connection therewith. Any and all
and expenses associated with engineering, design, materials, equipmen
Third Party Labor will be paid by Buyer. E&P Services will include, wi

limitation, the followin

1)

2)

%ewurk items.
demarcate the limits of the Substation Facilities subject to the E&P
Review sfnBeayer's design critena information for the Transmi

Cable andiihnterseppeciien arilities. sNa Jasdcthan diousiean)
after thenemmun{ﬁsﬂﬁste{‘rmmueawu tma:mpmmda eﬁmmﬁ.dmnr
the des:%??’; Eh ?ﬁ?fﬁﬁfﬁ&‘
including {f} Eﬂnﬁ?&s E%%h *ém
mfarmatm mg ingisthenid E‘lsd'ﬂllmeo
perod, aRdn mﬁﬁhe ancEdTWn m#!ﬁhmimksue

o :;ﬁgﬁfﬂ La¥ krg%‘;aﬁé'ei arf %ﬁﬁﬁg

criteria indormmadionshEDmoBiy Bﬁas Bie Edmamcﬂh fuﬂfﬂﬁ‘ﬂetﬂ

writing thecerifoatsrapiciime gind Pfﬁhimﬁfﬁirﬁﬁﬁc#mﬂﬁmﬁl
Socod 3G .. Sl SO G

eqUIPMeah AR SYSIFOIE BESRcAlec date @m
In the Evmhrmamtﬁmlsﬁdlmﬂpuemmrmlm portieticofoBl

B S Rt e ngsﬁ‘gt@ﬁ@%%c

reqmremmmaﬁemﬁg s ahal @Mﬂd&%ﬁéﬂ o rexplanati
any sg¢hvdeficiengy-and meumﬁnaﬁp@lmsd@ﬁmgrmmmer
which casernBayer must submit revised design critenia informati

Con Edisor, Rwheseupanoans/Bdisomnsballsprevidenst detessir
within 134 ﬁm Faenysrsof Relaeh peidshvissidatewitetRseothectre
design 6 conforms to Con Edasans d

mqu:r&ﬁ@ﬁtﬁwﬂﬁﬁiﬁﬁﬁ%ﬁﬁﬂm ‘H‘éﬁ‘éﬁ Cﬁ[ﬁ”'ﬂﬁﬂ
T S e
Transmigssioduditicabl whrialiag: edaﬁﬁs

providingauBuoyer awitht Ruvaleteriminmion:, nfncwhemmmﬂaumd

T NATDA L RED L THIS TANGACTRN EOn

INTENDEE&ure'rH&; cBEqu-ﬁ@H&'EﬁHEﬁ TASactifn FdA

REPRE qﬁ%ﬁppﬂ eTD WWEUEEQGRSET EERYEPN
O THE BES L CRITERTA e PN
LIMITEL, ﬁTﬁ &&E@d Srfed I r otherwise

ct Con Egi ff the E&P Services. .
Develop S6opd 6f WoH: ?‘EC\%I cgmmeﬁoé: Gnce Con Edisol

Buyer approve the General €onceptual Arrangement Drawings.’
Edison shall specify in the Scope of Work the structures or equip
or, as appropriate, the portions of strucltures or equipment

2 General Concaplual Arrangemant Drawings as tasked in Transaction Form dated August 20, 2008,
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(Modified graphics)

3)

4)

5)

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

With the Scope of Work, Con Edison shall provide Buyer with an Order
of Magnitude (as such term is defined in the industry) cost estimate, for

each work item spec ﬁ% ﬁ%z or.in Eﬁﬁgj% 5?45? " .

ges for Substation
of (a) the time necess I%jdﬁré il ggl %ﬁf :led engineering and
the cost of all services, eRh ARG receipt of vendor
item, and Con Edison shgl,l gﬁﬁdule of C Edlsn

planned perﬁ:: of th ki Dr:.u ments, an other t

identified in th ‘iﬁ CQEE %ﬁﬁl hju;;ansac"*’“ FD":;

quarter, a three m s mt IoRs, p[aanI:gLTEmaennt

on the Scope c’f ?ﬁl r.!g% mg's 3 g§ %ag n schedules relating
ﬂl’ eac

Con Edison shall ??r{l
regarding the estlma &s of fime and co

Edison shall not prﬁ&@é&' {ime - £l0 st ﬁﬁ‘ﬁE’ﬁnﬂéﬁrﬁE'Tﬂiﬁ@E@ﬂﬁn%ﬁW'“es that any part of
until it has receivEHYE NIARE ¢ F"fﬁﬁ@ ‘Ptrc?ﬁ‘:' |EHC13.III'§§"°°““EGU°” Facilities
constitute Buyer's 068 !Ettd@-‘:ﬂ* Qr ERg @ d/or ETa”darlfs and
Branaced S iy i .23”15‘11? i
Proceed, the estin} hat any structures,
shall become exh Eﬂﬂéﬁﬂ@ﬂi m@.taﬂ EEEE nééiqmth design information
exhibits may only g?ﬂ B8 PER r%% T8 ction 2(A)(1), above,
acceptance, Wh'Chﬁlﬂl Bﬂ%bﬁf {%&] ﬂﬂ@%ﬁ’ﬂ - In addition, Buyer shall
Prepare Engineeri®@ 'asrPBEgP" SHleetriatiamd EIEFFEF&R% assacigipd with changes to the
equipment. Scope of Work that are not discretionary changes including but not limited to
ges required by industry, regulatory, NYISO, reliability or safety.

Issue Requests for Prapnsalsf{luotaﬁons for major equipment such as

345k Circuit Breakers, Relay protection, Metering, Disconnect
Switches, Bus thwactymmas requested these Con Edison Semces p!’IDr to the completion of

N‘f ction. Facilities St =1 def ned in Standard
With Buyer's w "§ a]ljd ﬁi&i H%EH uf the NYISO Open
the quantity an FI 0 h‘Fhereﬁ::re the Parties
costs to be incu th é?{?%léﬁ E Eﬂg H}HP pe of E&P Services
and additional qqﬁ}nﬁ pfiesstehe psovsiedderssahie not binding on Con

equipment, anqgcpgmamgr &E@uﬁ{mtd}mpﬁmﬁhaﬁged as a result of the
additional compRrEMEgexiaHastdardhe impdepeantstionof dienprepesides, and that the E&P
interconnection ﬂnﬂus?im&ﬂﬁﬁbhm tiveit Sl hstitéoprocBuyeentaly materials, equipment
delay delivery amnf ldtsor, corgurguice miodifomten to reflectdingbeseting requirements of the
procurement ofPrefpsipivased umdéne thissullsansabtioiniéonwnasitbn thecilities Study. Such
Projects devel inetieamaiidncliivetiut aobhe miledBuyBpsdeleg®ed necessary by Con
delivery of its AdatForale piiseplntent B s, Eﬂ%tﬂi‘%l ¢laimng by, through or on
Buyer if and huﬁEEEE@B@WWPWGWEBﬁSE&W%‘%W pEp e fully and irrevocably
and deliver detilg&seh&in %ﬁ@@@%r@%@k’a BENBr Eﬂ%ﬂﬁg&ty and/or liability that

affect Con Edis ‘f}p ke against ison for any costs, loss,
atneéy amages, expenses, dema s, actions or cause of action arising from or

related to the performance of Con Edison Services, provided, however, that this
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6) Prepare detailed engineering and design packages for Subste
Facilities. The preparation and delivery of detailed engineering
designtepackagas diangsh contingent «dapars dimelyly secaid tomuyver
drawinigstezntspeaifications.

B. Provide techeicainsnprod-de-Buyesn duringihectamaisef e draasaction F
as set fortboatidctdefinddainuifrticien8nbelowuniieiskeilly iviblndgigegviewing
commentinRyPEpshBeljerisn IhtiAsreamd tfinal specifications, plans, equipr

SR TR AN R S
G ool A L b e A

does not ﬂwﬁtcﬂﬂﬂ: mummsa)o hihBuyRg
specifi catlmep:rwgiad Etmmmdpmtmwt hye@‘pm Edmmereﬂlﬂyﬂnast‘mﬂle a

sole cost b% "s@% "Ebl‘ﬁ':i&r'ﬁﬁe’ﬁqtmd RSP PEeisen
satisfactio ] c?f!%dﬁ;g'ﬁ r&ﬁ\ﬁﬁﬁm” ;5% euie’ g A i—&%n
equipment; O, OMhe" 1 éﬂ:’?&r@%

reviewed and app Iﬁﬂﬁur&ilﬁ&ﬂ m 2@ tee SRClien Wid &b

shall not bammﬂkrm trisidnstiofsthis smwﬁrbé;orirmdmubﬂa Beyer

e e e Wﬁﬁm

changes cﬁgﬁ ) has

incurred prior to suspension of work, and (b} reasmnab[y incurs in suspandmg
work, including without limitation, the costs incurred in connection with the

The Buyer hasﬂreﬁhm&ihﬂﬁﬁéy@wﬁaﬁﬂiscn Services prior to the cnmpletin

the NYISO In ne::hnn Faciliti set forth and defin
Large Facilit %&% 200 ﬁ\}f’s Iﬁ%%ﬂ uﬁ;{heﬁ% entt % %ﬁgﬁd
Access ran%&ﬁéoﬁab sialedy Mgk ad, tﬂ%@nav foreon a
acknowledge anshagreedhat hiegodsisestionates and/or scope of E&P Sen.l
that may be communicated to the Buyer by Con Edison are not binding on
Edison lgsofaﬁ. as such estimate or scope may be changed as a result of
NYISO's “Standard Large Facility Interconnection Procedures, and that the
Services, includinghutnot-dhniiesh tormiheaprocriement oL Ratel ifen SHUPT
and labor, maghecEfareeniodificationpie seflett engiteetmgEnaquitemients ol
Project baseﬁﬂﬁﬁ'ei%iborrﬁﬂhﬁﬂﬂﬁﬂhﬁé e oo S b EeMs F%lﬂlh&%ff%ﬁ?atﬁ
modifications | &

gl e N s (ﬁ*@iﬁﬁ@ﬁ%@ ﬁﬁ%ﬂﬁ}
behalf of Buyet, BeraiaNvaasiits Jig gmgmyammaaﬂ fad drreeRc
releases Con Edison from any and all claims, responsibility andfor liability
Buyer may now have or hereafter acquire against Con Edison for any costs,
liability, damages, expenses, demands, aclions or cause of action arising fro
related to the performance of Con Edison Services, provided, however, thal
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sentence shall not diminish the claims or remedies expressly available 1o B
under the Agreement.

e e

expressly5ei Hb nd Con Edison's resumption of work.

— md b =]k

At ‘any fieas @ IS Opis oris Agreement, Buyer, upon seven (7) ¢
advance wri i n Edi may syspe under this Transad
o B S e R T Rl
the work suspension. Thereafter, Buyer may nolify Con Edison to resume W
However, notwithstanding the above, Con Edison shall not be under

obligatio ume work if (a Buyer requests a suspension maore |
once du%ﬁ%ﬁﬁm&#ﬁg&ﬁgﬁ‘ecimng a commercially reason
basis therafenr Eaisfp)cbinacEdison does not have the required manpowe
availability to carry out its obligations hereunder. Buyer acknowledges that
Edison’s abilifg"n&e sume_work after, a suspension may be affected
intervening ¢ % drggmﬂmﬁﬁf ﬁ@&?&ﬂgenm of Con Edison persor
and Con EdigoR; JeSIRe1 e when it has the required manpowe
availability to asyooulds obkgatiams. In the event Con Edison does res
work, Con Edfiﬁﬁ%ﬁ%if—’_%‘*ﬁuyer with a revised estimate of the time
cost of the renf2fli Tas originally provided under Section 2(A
In the event of 3, suspensipn, Buyer shall pay in accordance with Section 3 o
Agreement theropastginadecdhis Ergnsactpn Form that Con Edison (a)
incurred priorGeniidpieddidsonComaRnyanidisb ) seasonably incurs in suspen
work, includi i‘ﬁg-l %H5the costs incurred in connection with
. W YOrK, New Yo D3
cancellation o g;@;% 5@,51[] s,
Email: moonevi@coned.com

Con Edison reserves its rights under the Agreement to suspend work under
TransactioPWeihe¥Adhe event thal an emergency relative to Con Edis
electric, gas apdior, §.% Systems leads to the unavailability of Con Ed
personnel to MI%EHE%? IsQnaServices.

25 Mzall Road, Suite 100
Burlington, MA 01803
Ph: 781-229-2436
Fax: 781-2298-0442

3. Term:

The term of thisTreasactionfom shallacommence on the date first written al
(the “Effectivé® Dak®raymesenfsse &€ i) the date the Con Edison Services
completed or ii) the date that is thirtyssix (36) months after the Effective [
whichever occurs first, unless this Transaction Form is sooner terminate
accordance with the terms hereof or of the Agreement. Notwithstanding
above, the term of this Transaction Form may be extended if Con Edison
Buyer mutually agree in a writing signed by authorized representatives of

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 sﬂ?j}ﬁﬂﬁﬁrﬁgg &uggﬂignq'abaumptinn of work.

4 Lead Con Edison Orga1 et 2704517
0 a Fax: 781-229-0442 . ;
Central Engineering, Tragsmission Blagningssubstation Operation and others as
may be required.
B. Price/Payment:

A, Notwithstanding anything to the contrary in this Transaction Form, Section

5. Con Edison and Buyér Céritast nt shall not apply. Instead, Buyer shall pay Con Edison

$150,000.00 (the “Prepayment Amount”) upon the execution of this

Con Edison Contadfansaction Form. Thirty days before the first day of each Con Edison

fiscal quarter thereafter, Con Edison shall provide Buyer with an estimate

JohnBeck  ©f the costs and expenses for the E&P Services to be performed in that

Section Managel iTsl -_and prior to the first day of the fiscal quarter Buyer shall

Consolidated E ﬁ% ﬁﬁ;gnt Armount, if peceasary,_sum that the F'repayn}em

4 Irving Place, R & Is the estimate so provided. Invoices for the E&F _Senﬂces

L issued periodically by Con Edisen as the E&F Services are

New York, New ¢ d. The amount of each such invoice shall be applied against the

! : ment Amount previously paid by Buyesr that remains after

Email: becki@capedicilinn 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

James Mooney, iivoice, Buyer, within thirty (30) business days of receipt of an invoice for

Project Engineertizentsi bnginesriagy insufficiency, shall pay Con Edison the amount of any

Consolidated EdisoaiSompsanficldtemYorkCon Edison shall have the right to terminate this

4 Irving Place, Rbemr2446t5on Form for default in the event that any payment of such invoice

New York, New Yiork Be00sr is not received by its respective date for payment set forth

Phone: (212) 4gameee. |f any portion of the Prepayment Amount remains after application

Email: moonevifiieraipcehall invoices pursuant to this Transaction Form, Con Edison shall
pay an amount equal to such remaining portion to Buyer.

Buyer Contact: P
Bill Heeney - Dirg price for the above-described services shall be the applicable perg

erson, , hourly rates set forth in the document entitled 200#
Pure Energy R e hlrgdatinn Rate Summary in Exhibit B attached hereto and made a
25 rl.:ﬂalr Road, § ereof together with the other overhead charges, taxes, and other
Burlington, MA 0d804-nac and costs listed in the footnotes to that document including but
Ph: 781-229-243B+ |imited to invoices and expenses incurred by others hired by Con
Fax: 781-229-048%ison as set forth in Ardicle 2. It is understood and agreed that such

hourly rates, overhead charges, taxes, and other charges and costs set
Paul Bamett - MapagingDiecttirdocument are subject to periodic revision by Con Edison and
Pure Energy Reginaédsitili® billing rates will be escalated to reflect such revision.

6
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25 Mall Road, Suite 100
Burlington, MA 01803
Direct; 781-229-4317

Fax:l ?E'HB ag:gg%ght to Stop Work. Buyer reserves the right, upon seven (7) business
Cell. 50 ays advance written notice to Con Edison, to require Con Edison at any
time to stop all work by Con Edison pursuant to this Agreement, provided

6.  Price/Payment: that such stop-work order is the result of suspension or termination of

A.

construction of the Project and withdrawal of the Project from the
Notwithstanding aquisgto e cotiai s ce with the NYISO OATT.
3 of the Agreemenfsihal aat éﬁfﬁﬁdﬂﬁﬁﬁﬁpmﬁkshﬂﬁﬂﬁ nate this Agreement. Upon

$150,000.00 (thessRiepreneMaATROEOoHES dBS in accordance with Section
Transaction Formz ﬁlﬁf@;&%@&ﬁf&ﬁh#kﬂm 'EF'HE ﬁﬁ‘iﬁadmn Farm that Con Edison
fiscal quarter theresftasaGomEdisensialfronids an eslimateind (b) reasonably incurs in

of the costs and wipefises fapthebAE Sprdneaiteche pateaned Wrihation, 1he costs incurred in
upcoming quartercamhastde etirstrdsyeitoelismbuaterBaeratglcontracts.

replenish the Prepayment Amount, if necessary, such that the Prepayment

Amount éguals if@MMﬁh%ﬁm%%ﬁwent and Third Party Labor.
shall be issued geticdatipent=CHukdisos aethairBEP tbeniadesatender this Transaction Form
performed. The mmmmwmmmmimmament and Third Party Labor
Prepayment Ameitll pretibeskiegiidtesy frBmethéhaimmomdisssaiffth in Section 6(A) above but
application of all pebPevsibes] e treidxtentthar¢edunatingrbalancedance with the terms of any
of the PrepaymerR @FRSUTIES hoB sufftiénits dosardhegiramednpoiranant 1o Section 2(A)(5) above,
invoice, Buyer, wikiftihe pImvidenesafaany arveteipals apanipioesfol, or Third Party Labor.

the amount of any insufficiency, shall pay Con Edison the amount of any

such insufficiency. Con Edison shall have the right fo terminate this

Transaction Fr::n'n for default in the event that any payment of such invoice

b; Buye SESRESOAMIGEMER respective dafe for payment set forth
above. If an pnmnn of ge Prepayment Amount remains after application

thereto of 4l RAYHUACBR EnACEES Eliebi¥Rgs behalf) requests permission
Bﬁm ccess shall be govemed by a Con Edison
YRR Lgﬁﬁgreemen "m& En"é

P

ﬁfe pri Cpngiugtion Adree tes shall be the applicable perg

parson e 9 E”ﬂ'ﬂe‘jE! 2{10135 behalf) requests permission
ﬁ:’fﬁ;ﬁ%a y % &n property such construction
tion T
charges and costs liste gmﬁﬁ atg%cum Inc‘.lu mg %}c Fany Terns and Sondraons:
] =

ngt limited 19; 1 RIGRS AR : 2
Edison a5 setf forth in A : o L
hﬂurmra@%mﬁmmmﬂﬁé%‘éﬂmﬁm@ FE?GZ% ﬁ'ﬁ%gﬁm of the E&P Services in
forth in suchHpranen e s FEFR:HW@FW&?‘E%@ E¥haBSison will also be responsible
that futureyllipg-ratas-ripreasalaipdde fefiaefiEn Vs 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 peformance of the E&P Services. If any Hazardous

8
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B.  Right to Stop Work. Buyer reserves the right, upon seven (7) business
days advance written notice to Con Edisan, to require Con Edison at any
time to stop all work by Con Edison pursuant to this Agreement, prmrlded
that suc stnpawnrk orde is the result of suspension or terminatign
constru e TH
NYISO i
lssuance

arged spilled, emptied, emitted,
. or otherwise leak, escape, leach

vered or encountered (each, a
=] féerty in connection with the work
@% (1) immediately notify Buyer of

issuance,i
3of the I@Q . (2) promptly take all actions as
: %E d below) of any such Release or
i e G058 YRR dform such other work as may be
OAfAfSAuthority to safeguard the health, safety or
Subst&tmn property from any Discovery or

% r
& [
(a) has i g -
wmdmg R
connectign, ﬂw[
HSAB0E Substances and, (3) in the case

Al Pﬂ‘ﬂﬂﬁﬁ FISACHN B8Bhces, restore the affected portion

and/or Agyg iéﬂ@'ﬁ@ﬁaﬂ%m@ﬂ%wmmm any and all affected soil and
shall not e dladsiociliom the ameuntssekiorian Sastier Sbabeusiiéal condition that existed prior to
rather EWQEMMMIR@HEMW%N@M teyasaha®us Substances, as well as the
agreemeri AsFeRad anl RppryvpdBHTHASHESastian 2AKE abivedefined below) and fo satisfy the
with the D@wmmmﬂmﬂfﬁﬂu!whm@rﬁ@w \mbehority (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 abaternent of the price set forth in

7. Access Aqreenferitcle & above, Buyer shall pay to Con Edison the reasonable costs and
expenses of reporting, characterization, management, containment, storage,

In the event Buyer{orsamp thindiparty aciilgdisBuyeds behslmmuedtspemsiond by Environmental Law, of any

fo enter Con Edilrarobeny suhLdredsn st beagodbmennhy arOeddidistn contaminated by Hazardous
Access Agreemédatibstances, that are excavated or otherwise removed from the Substation
property in the ordinary course of the performance of the E&P Services as

8. Construction Agfcehihed In Section 2(A) of this Transaction Form, as well as the reasonable
costs and expenses of restoring to its previous functional and topographical

In the event Hm%ﬁmlﬁ@mﬁm@ﬁwmﬁ%ﬂﬁﬁm and disposal.

to perform any constructions services on Con Edisan such cnnstructlun
%ﬁfwsshgﬂeﬁ@gﬁ @E%M% atement of the price set forth in
rticle 8 abcwe an ect to the llrmtatmn ‘Section 8(F), Buyer shall also pay

9. Environmental 19 Qﬁdﬁ.ﬂﬁ ible costs and expenses incurred in the Remediation of
Substances and the reasonable costs and expenses
A Edison will r tm'tlﬂl‘l or portions of the Substation
Ec?r:pliame wit f%%? fﬁp %gd‘gﬁ pndition that existed prior to the

for the perfomante BF &) Remeg |un %ﬂ?éh g ubstances

discovered '*“”Eﬂ ?5’5”% ﬁ:eg an ﬂ@@ﬂ%ls contaminated with Hazardous

Substances ingconnection with or resulting from the E&P Services or the
Remediation of a Discovery. Buyer's indemnification obligation under this

g

Law, as dglermice ﬁqg %?}’?ﬂ ‘ﬁ‘”th iJzeb F"P"e“r" shall indemnify, defend, and hold
presence or sugp E@ % Eq? nmental Laws resulting from the
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Substances (defined below) are released, discharged, spilled, emptied, emitted,

dumped, injected, poured, deposited, diﬁpers.ed or otherwise leak, escape, leach
or migrate (each, a “Release”) or are discovered or encountered (each, a
“Disoouapr nssi 8boulihes SubRaHRy BreRary.dhcantecion, with 1he ik
undesubisai tansaionatomy, Gonafdisond shall {-ﬁzmﬂﬂdlﬁﬂﬁtﬁﬂﬂﬂ,& Batyamiah
the Reéleabe opthreatensd mmgrmamm@ twwadﬁ)rﬁmr

e g}tffﬁgm'@iuﬁgq s

required by any Gwemmantal Aumunty to safaguard tha haalth safety ur

welfdren 6icimey awhmbr@mmm

el e A %m%@ o
or pediersced. the S hsdatiosrpropeityn togetheewith eny andeallalacteddasol Ianda
grousidwatetancctheshGistiGrséamit iopegreiphitandenditiordivat dlisteth pridt=tty
the Rleaggab HaRIEINER" BPURP IFAIR-UBUE- Substances, as well as the
Cﬁ”@ﬂ@ﬁ%ﬁmﬁﬂﬁmﬁ@@%h&@ﬁ% dafinest belowh A do-splsfy dhe
requiteresniedofsany, (Bovernmental Authority (as defined below) exercising
junsdlcttﬂn with respect to the Substation pmiper% or such Release or DEWE%E

Under each and svery future agreemen een the Parties addressing

B. wmau?l@ﬁwﬁﬂi’q%%@&& S paia Sema’ ﬁﬁﬁm”?%ﬂ’qﬂ&ﬁ

u
Articter Galabosger8uyercisball irpﬂ?eiﬁoﬂﬂl’ﬂ{ﬁﬂlmm tbepreasmaables cots
expe%éﬁﬂaﬁlfié&ﬁtﬁﬁ@ et Ztinn ﬁiﬁiagement nr::ntamment storage,
Gatl d :}m&%sah asimarx t%ﬁ re mre nwtr Law of a
@itrfﬂﬁ - ARGy Aty C%@%HL
Substuuuumglhmtmm mu pwaﬂmmamsrmmvaﬁd&om} the Dybsis
. the= mhﬁwwmrﬁaPWsuw

i w%%m i e

mndMy araa g @Uﬁﬁ*mmtmsmbdﬁm or ddnger0u$ unde;

any Environmental Laws, or (y) listed at 40 C.F.R. § 302.4 (or its successor) or

C. withBi irradtbner sfaﬁﬂﬂ‘ra%?wﬁﬁﬂ{ﬁ”%ﬁ&ﬁ%?www% 'S forth |n
Artichssuabeve Ard Jumgm&qﬁmtaﬁm tﬁffﬂe&iﬁﬁfﬁﬂ?}ﬁﬁayémnraw

o Sl S bl gt éﬁﬁsﬁﬁ,@mﬁg
DispRvenn 9k FRASA
nem:mmmﬁ rang}aﬁmtad purhm:afmmaﬂm
propEitif 3 ctheRinetintl and edpig Hu?ﬁﬁum;hﬁm
RemRaigHer A ﬁﬁ@?‘iéﬁiﬁﬂﬁ%ﬁ@%@ﬁ@%ﬁ Safofy, the presence,
Release of, threatened Release of, or exposure to, Hazardous Substances, or 1o
D. Subject to the limitation of Section 9(F)oBuyer shall indemnify, defend, and hold
harmless Con Edison from liability under Environmental Laws resulting from the
disposal of Hazardous Substances and materials conlaminated with Hazardous
Substances in connection with or resulting from the E&P Services or the
Remediation of a Discovery. Buyer's indemnification obligatien under fhis

g
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paragraph shall be limited to liability directly refated 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 dispo %@ﬂg@ ﬂ'ﬁ"nﬁﬁéﬂfﬁ%ﬁ Srbstances and;QpBMIAHED se, treatment, storage,
materials renoyg o MaPRihg of, or arrangement for such activities with respect
to, Hazardous Substances

Con Edls.‘?" %@%gﬁt Sﬁ‘ﬁ& WWeaQE:erdeprﬂﬂ{?Lrgl&%ntal Permits” means the
that Buyer @ﬁﬂsm % other authorizations or
contracts indeaifinti & Eﬂ@ﬁﬂn@ﬂ'n%ﬂ‘aﬁ "dg% YA Qﬂ‘lﬁ'ﬂmnty with respect to
Regardless Eﬁdwtiwﬂ&ﬂm Bﬁﬂwmﬁﬁﬁg Bl dnslpranil EF such

mntracﬁ(.% @%@HE& rtn‘? ?’ﬁ'g %%ﬂ%&al Authority” means any
circurnstances. g “ |=§r“" il OF, inistrative or regulatory
Lﬂhﬂrﬂﬂﬁlnﬁéw@mﬁﬂ (rOpmRERialteawsor cammmsmn or aother governmental entity or

instrumentality, or any department thereof, with jurisdiction over the Substation or

Buyer's total diabilitytiedep Geotiohs S drid O ofdhis dizangattioniEB#M Shallices, or with jurisdiction
not exceed $8:080808 material at, introduced to or removed from the Substation.

L. As used in this Transaction Fomn, the term “Release”™ means any release,

. Under each dindtexene fulsndl ageesmentshetpeenptie PatlieuaddissiagniBeion, dumping, injection,

design and ebssteictioh isfahii8obstatimiarpgrades fandsintertannectomoftihaal.

Power Plont and Tsacsmission Cabletoths Subsiation, Buysrshalchavelighlly o ‘rRemediation” mean
for all matterse specified;d6ohedingn ) Ireanb D) tsubigshAatibe, 8RPBsal, treatment (including
$5,000,000 lin#atian providedémBectiond{Bgement, stabilization, neutralization, collection, or

containment of Hazardous Substances, in each case, including, without

H. As used in thﬁ‘ﬁ?érﬁﬁchéﬁ‘ﬁfﬁ?rﬂi@*té’rﬁ} ‘ReAAI0 Substthcegimeans (jp activities that may be

any petruleufﬁ’ g?ﬁf# EGEF FHHlﬁ:iE%‘nd%H”&ﬁEiﬁm completion of such
IDH E

disposal, treatment,
I:EidUdme' Ioh crr E%Zlnrﬂ ﬁ I as the performance of
thereo § @ ‘i‘lﬁe Authority in connection
fﬂﬁhaldehyd% |1-"£ rcun disposal, treatment
depleting SUQW%@Mlﬁrﬁﬂﬁm%iﬂﬁmhgmmﬂa!ﬁiﬂﬁ eutralization, collection,
(including twmmmhvrw&ﬂmnﬂmmﬁﬁn&mﬁmmsMrﬁ&y be imposed under a
hereafter shafirbev(xjiditted oadefined aschazartausatoxc roirdatgedows amfiedicial consent order).
any Environmental Laws, or (y) listed at 40 C.F.R. § 3024 (o its successor) or
prohl%eﬂ ||fm.ed or fEqule ulated i:u_.r or pursuant to any Envirenmental Laws.

As used in this Transactlun Farm the term “Environmental Laws” means all
current and it dedierbineiate, ndinodalthdawse(inclatityy abrmimonfiiat)sentence of Section 14
regulations, ?ﬁ@&'“ﬁﬂhnﬁn%ﬁ“‘éﬁ!ﬁ@%ﬁ&ﬁ dgﬁeiﬁ‘ diecies eideryhich provides that "[a]

(including cohtefi Eﬁm F'rm Hiadde 5},@ Ndgned by an authorized
the avoidance of doubt,

York State rf &%ﬁ?

. Il = of a purchase order or
Guidance M%gﬁa—rﬂ@ %’g‘ﬂ E”%%‘% %ﬁg@ﬁc%oaﬁmates relating to the
any Governmeaial Authaniyeinigach ﬁé?ﬂnfﬂﬁw ST nditions of the Contract
environment ( aetusalriresaureestis Pusianhealth atthn thé prRseNCRinsaction Form and the
Release of, threatened Release of, or exposure to, I-Faza aus Substances, or fo

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.

J. As used in this Jgapsaction: Form. dhe ieret EwioHmes | Sl P8RS AMBnless and until it is signed
permits, licenses, gonseniso appmvels daanifests rautberjzations or
cerlifications required by any Gwernmentat Authority with respect to

Environmental (Evis rélatingdeton Femediatibnnding on Buyer's successors and permitted assigns.

K. Asg used in this Transactmn Form, the term "Governmental Authority” means any
federal, 1dinte, SOMBIREBREFRent or any court, admm:straﬁve or |‘&1;||.l[at-:1~r1.r

agency, baard,i_ﬁ,némp :ssmn or er nial en nr .

, @ach of which shall be
mst{ugentallty QLA LERA I}Hgl[e K%‘_aé@ﬁ? stltute one and the same
any other propgryy:Hsed i (g ;;ﬁ% s@m thereof may be delivered

E%ress i

over any matenalétf@tram %ﬂréaﬁmvedff%iﬁa ntent of the Parties that such

L. As used in ‘“‘I% ﬁﬁﬁ FHady p,? red via facsimile or email

discharge, spll ﬁﬁgrﬁ% 5o aﬁﬁﬁe gnsam& force and effect as if
dispersal, Ieachmg, orm|gra wlr?c: a substance or material.

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

the investigation, cleanup, removal, transpﬁ%ﬁﬁ%!?&:?af“ﬁ%&ﬁfﬁ%ﬂﬁﬂng
in-sifu treatment), management, stabilization, neutralization, collection, or
containment of Hazardous Substances, in each case, including, without
limitation, any manitoring, operations and maintenance activities that may be
required by any Govemmental 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 Governmental Authority in connection
with such investigation, cleanup, removal, transportafion, disposal, treatment
(including in situ 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 fo limit the generality of the first sentence of Section 14
(entitled *Amendments/Waiver’) of the Agreement, which provides that "[a]
Contract may be modified only by a wrifing signed by an authorized
representative of each Party," Buyer and Con Edison, for the avoidance of doubt,
specifically acknowledge and agree that the issuance of a purchase order or
other similar document by, or on behalf of Buyer or its affiliates refating to the
E&P Services does not modify or affect the terms and condifions of the Contract
(as defined in the Agreement) comprised of this Transaction Form and the

12
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Agreement and shall not be binding on Con Edison unless and until it is signed
by an authorized representative of Con Edison.

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

1. Countpragitsip To:

This Transastitin Fosm s b Exaoufedrip counterparts, eghyaf whichsbalhpEenter, LLC
deeme@ BN arigiarbungl Ofovick dhathidgether constitlBorart) the same

instrument. This Transaction Farm and any counterpart thereof rnay be dalivered

via facsimile or email, it being the express intent of t tha
Transaction Form and any counterpart thereof delivered J

X
b e S 2 sty T

Names: Name Jobm '[.rrg.;f '-"m-::"[

) [SiGNATURE PAGE TO FOLLOW] )
Title: Title:

NE Committes,
sr#argy Center LLC

By Member, Executive Committee,
Bayonne Energy Center, LLC

W Shae—a——
Name: Ddyliel A. RevVers

Title:

13
12
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AGREED TO:
Consolidated Edison Company Bayonrne Energy Center, LLC
Of New York, Inc. (“Con Edison”) (“Buyer”)

EXHIBIT A

Gowanus — CoRcRRlBEBrecutive Commitise,

) Bayonne Energy Center, LLC
By: *\UWJCO i?@'ﬁ:&)@q‘ﬂlﬁ By:

Name: MName: :f_ﬂlim tﬂu’ ‘E‘mvl’t

Title: Title:

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

By;)(‘ ﬁ?"/

Name: Darjiel R. Revale
Title:

13 14
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EXHIBIT B

2009 Accommodation Rate Summary
See Attached

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

2009 2005
Regulas  Cuedtime
S 28 ELECTRIC OUTSIDE PLANT 170,85 127.15
Che- 25 ETEAR QUTSIDE PLANT 11350 133.80
CA -G OAS INSIDE AND OUTSIDE PLANT 120 138,65
[farmaiy krown as &4 - 26 & G - 4 - CEOY
Ch LA CENTRAL SNGINEERING 110,10
SUBSTATION & TRANEMIESION EpGEINEERENG]
CA =4 -85 MANTENANGE SERVICES 81,45 TO5.20
Zha4 - SOIPET BUBRSTATION GPERATION INSIDE PLAMT AMD 45,60 1210
FROTECTIVE SYSTEMS ACCOMODATION WORK
(farmalty known gz GA -4 <50 4 G4 12)
L= R * TRANSRAISSION LINE MAINTEMANZE 13205 155.55
CA= 5 * LHDERGROUND TRANSRSGEI0ON 108,40 1EZZA40
~dgrmally
CA- SR combinad LHNDERGROUMND TRAMIMISZION & {roplaced with 5L & 5SU)
LINE MAIMTEMANCE
CA-& TECHMICAL SERWVICE LABE oS 11240
CA-T TRAMSFORMER SHOP 127 80 14 K
CA- 9 TRANSPFORTATION GPERATICNHS, MAINTEMANCE 11530 13620
2 CRANES AN RIGEING (COMBINED)
CAa 11 TRANSFORMER SNNUAL BAINTENANCE (Schedule atrchod]
COSTS
CA- 18 ELECTRIC METER BUREAL 126.00 145 85
=7 PR 3 CHERECRL, TESTING LAD 13465 48580
CA- 2§ FOR MON-PROFIT OREAMIZATIONS SROS 7455
ELECTRIC, GAS & STSAM DUTSIDE PLANT
G- 22 COMSTRISTION BAANAGEREHT 176,98 106 35
CA- 8O CIVISHIN ENGINEERING ag 19 107,60
4 - 81 TRANSEUSSION PLARNNING 121940

co - 82 TRANSIT AUTHORITY {Sohadule an i)
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Consolidated Edison Company of New York, Inc.
200% Accommodation Billing Schedule Rates

2= 2005
Rogotsd  Ovarind
CA- 28 ELECTRIC OUTSIDE PLANT 1MEs  iERas

CA-25 TA-I3  STEAM CUTSRIESEARCH & DEVELOPMENT AREF T 18010

ca-ae SA-BT pax nsioE SRS EetpelT w10 13585 1350
|formaky kncwen a5 A - 30 & GA - 4 - CGOY
Facinoles:

A 2R mwnw Il b Bifleed Al averaps sloragapil poeea plus o shorenson
hmd&mmﬂmm@ﬁl Sales and Usg Tau wdl Ba added
wRHTR PR

o b 2 9 105.20

GA-4-ME Transperta ELn"cf;"&E-.— Eg ﬁ1mhmum wednicles Wil be bﬁeﬂ =t eazrant industry
srandard rams.

Ghed - SOPST

pibety Tm b bl o e b ot 6 the
ity ko a5 GA -4 20 4 88 12)

[ aTLen'qe Thnis and Wtk Squlpeess Such uge will be bited ol cuivert indusiy
casl ¢+ S iERes ciom LINE MAINTENACE 13205 15555

Emm mmm {mu:rs Eﬂgu'rb&l'ms} and Amnkss-usm & &.Lmn-:sm

Ters

22,85%
S BT

CA- SN coqblngds -"!: CROMSDIRMEMESEN Benn, Barcit dmptaed willi SLESU g 040y
: EiTeF clies and villeges

mnm and n1h|,-f Waslchegier commumifies 20.00%

Ch-b Heds; FERAMGH SERNICERARE e arm dirsctly billed, tha AEhES o Bidhosd
far Adrindsiradve ard Supendsony s 4.0%. piug GRT. GRT miss am sidject
b ohange o rehnet current coats.

Ch- 35U

CA-T ORMER SHOP 1A 14555
"mmﬁm&ammmm
20,00

A9 WATNGPEH&MMNTEME 11830 1320
o protasiting is sopaislely steted, corpoents
nurlmm’ ]'nr adrllh'llﬁ-l,rsllm and inspacton s 4% plus Grass Reesiot Taxes
TRANSFORMER AHNUGAL MATENANCE {Sctadiny afrpche]

SabheaEORERE inr Mataral Removes: When lhe Company agreas 1o accept he mateds
ared allow salusge credit agabnal L tolal b, eradil will Bo allwed st svorage

A 13 slorerELEGTRIG NETRRBERER I ost, IF the maledal is naltBREER: BclSess on e
Cpirpany's syatem  Setdit Wil be slldetd al worap value.

CA- 14 e YEHCRR RTINS B s Tax will be added 1o the BMBOE Wisieoplioabie
Price Revigion: The vadous rales indleaied mmy be revised as condifians warmant. Tha

CA- 23 aivar shole porcE AT DREEMEATEFS e adiested iy fhe aflfEor s EERCTYE CRANgE
in e wEeTitheks s TEAIpSETROEmoRiTy o 08 4rg2g6d 6 he wark,

Eflactive
-9 ] R Ay e g 1 E A 1EIE 1SR Arf2008
- Maw \’nrk ity BOTEY  BATEW
- BAnans Vamen, Yoniers, & New Rocnelle &A%
CA-EA BRI CRIEERING. 8519 MY pe2s%
- AN Gher Waatchester TETE%
Ch. 11 ExpmpioilBANSMFETN PLANNHG IR -

A Capfal nprevemsnts (nedd cecifiesie)

Y Bm-Prodil & Governmantal Crpenlzasans dd Transit Authorly
CA - B2 TRAGETRETRAERTENE Porma? (nead cortifuate) (Sedale on )

4 himiorias used for Resale {need carificats;

E} Muiesiale uzed for hanufacturing (naesd oerlificlng

B o hiva amy gustione caf Maviaiia Deha (272] 553070 o Dand Sogh
(312 4802258,
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0A - 0] RESEARCH & DEVELOPRIENT 18040
G ALICATING (paia) 11850
—_— 25 Mall Road, Suite 100

Hatanal Caste: 41 realerials wifl be hiled &) aver
handing charge ol 14 504, Baw York Siale end

Burlingion, M\ 01303

osdntt 317

e st Fax: 781-229-0442
Transperisbos Sosts Uss el st i @l BOR-BBE-A95E

wangard ris,

Cutsits CoinfBiiner Cutchen PO P @ et cosl ot
Camgany,

mﬁmw‘*mwﬂmﬂmg anything to the contrary in this Transaction Form, Section
' 3 of the Agreement shall not apply. Instead, Buyer shall pay Con Edison

mupaabay) v Svzes Aaceipts Taxas Y3AT - AR

e IO “(the  “Prepayment Amount”) upon the execution of this

hwmurﬂm@mmm!&orm. Thirty days before the first day of each Con Edison

. fiscal quartenthereafter, Con Edison shall provide Buyer with an estimate
s LD S v s Qe costs Alfd expenses for the E&P Services to be performed in that

O e dins andieges. | LIDCOMING quarter, and prior to the first day of the fiscal quarter Buyer shall
Buunee wd obee Weskbesier onmenes o lanish the®®fepayment Amount, if necessary, such that the Prepayment

ol

s Enginentiog Sevices 3 ey bR mROWRD @gals the estimate so provided. Invoices for the E&P Services

lorhdricskatvn and Supenvaory s 0% ous L SRVBRINAEL o periodically by Con Edison as the E&P Services are

b chdngs i mhag amng oS,

"W e lebar Soal bor g lasaring o deafing L

prf‘zd. The amount of each such invoice shall be applied against the

“Prepayment sévmount previously paid by Buyer that remains after
i f all prior invoices. To the extent that the remaining balance

seeten b striialin 0 ngacion = 4% dRe:Frepayment Amount is not sufficient to cover the full amount of any
S et e Wl Romoves, W o HRNRIG@ 0 BB RwaVithin thirty (30) business days of receipt of an invoice for

ared alionw sabvzga el againal ha fodal b,

Shnergon pigs, oes clvaging cost, ¥ihe natF?E;g
Gemaany's vyatien, oot il B alomed s wrSBCTT |

et of any insufficiency, shall pay Con Edison the amount of any
nsufficilency. Con Edison shall have the right to terminate this

o Vo 5t Lot s T b s A RBAGH QR E orm for default in the event that any payment of such invoice

Prioe Revisiare The vachod rales sndcaied may b
ity st spacified 1y Be reler may b adus

b _Bn.gﬂer “Eug'?t received by its respective date for payment set forth
i, portion of the Prepayment Amount remains after application

inve wages of e o o csses f el iIRERNYT @)l invioices pursuant to this Transaction Form, Con Edison shall

pay an amount egual to such remaining pertion to Buyer.

Sz T O T'atIrpotor. Lubedgen Rl B0
i ek BATSG  RATRN "B\‘B
Bt Wamen, Yonket, & Mew Rocraln EANS%
s The price fdi;the above-described services shall be the applicable per,

person hourly rates set forth in the document entitted 200

DT s et stedCCOMModation Rate Summary in Exhibit B attached hereto and made a

s:m:‘mﬁwﬂ yar "HEi#F together with the other overhead charges, taxes, and other
£ ot s o s od rges and costs listed in the footnotes to that document including but

£} Matesis used fr Mesufactutod I B ite ] o invoices and expenses incumred by others hired by Con

& o ey usstons e arnta oo P lSBN@geset forth in Ardicle 2. 1t is understood and agreed that such

(i) SR0-a8E,

hourly rates, overhead charges, taxes, and other charges and costs set
forth in such document are subject to periedic revision by Con Edison and
that future billing rates will be escalated to reflect such revision.
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95 Mall Road, Suite 100

Burlington, MA 01803

Direct: 781-229-4317

Fax 781-226-0442 25 Mall Road, Suite 100

Cell; 508-380-3958 By rlington, MA 01803
Direct: 781-220-4317

Price/Payment: Fax: 781-229-0442

A

Cell: 508-380-3958
Notwithstanding anything to the contrary in this Transaction Form, Section
3 dPthe AgrERHERYEANERERTlY. Instead, Buyer shall pay Con Edison
$15ﬂ,ﬂﬂq.ﬂ0 (the "B 1 198, gy in this Transaction Form, Section
Dmacidn : . Shall. o %ﬁ stead, Buyer shall pay Con Edison
fiscal quarter ferea %ﬁ / %.IHT'} upon the execution of this
of the costs and e’ﬁgﬁ%ﬁ WAl the first day of each Con Edison
upcoming quarter, ang gy st Oof g Ahdlhail provide Buyer with an estimate
replenish the Prepayraentylanausts fnepsesan sicideal the FiaRayBRlb Services to be performed in that
Amount equals the eslifaaiesmproyidadtcinveips [oritheebheeiersday of the fiscal quarter Buyer shall
shall be issued peringioadyitsh Ghe: Efenp-an ik EARRANRES #@ cessary, such that the Prepayment
performed. The amoéntabeathaushrimotiesshatiieapplicd againsidkied. Invoices for the E&P Services
Prepayment Amounshadhidusty igmsitedy pBrjeditatlyreiing afierEdison as the E&P Services are
apprl:;cgﬁun of all prioPiRvbREDETh ﬁﬁhﬁiﬁ[ﬂﬁﬂiﬁb balateenvoice shall be applied against the
AV - Mrtﬂm otdld by Buyer that remains after
ﬁ&h&?r&;&mﬁh%ﬁﬁ 'E%ﬂg%fgﬂ' d iﬁ.in%%aﬂﬂ%dextent that the remaining balance
n

ih b ient to cover the full amount of any
& E'T"““ [! AL 11.b ss days of receipt of an invoice for
such insufficiency. ﬁ;@

) s inmsLAticien ay Con Edison the amount of any
Transaction Form for i 0e Ayent fatany paymenEal Sl VRCS, 1ave the right to terminate this

by Buyer is not recefyef, ok Mg RS fatefaspaNment st that any payment of such invoice

above. If any portiomgf the RiapaymRenhANNELEERS #" fRPltdliBactive date for payment set forth

thereto of all invoicescesuant torthinransackion EmmeoARAisapAiaht Amount remains after application

pay an amount equalthsushdemiinhd petitsdeBuyes uant to this Transaction Form, Con Edison shall
pay an amount equal to such rema]ng% portion to Buyer.

1

pel™ -ﬂ
The price for the above-described services shall be the applicable per, %

hesprigsh fof Ure abevaniceqtied? ices shall be the applicable per
porcn houty reisnSer Y S Rl #0Mkdels  the document entited 2008

Actommodation Ea %ﬁﬁﬁ i '.:' ibit B attached hereto and made a
part hereof toge & %%? SHher it _ er pyerhead charges, taxes, and other
chargsg e c?ms.l'gﬂl 3 ) Ta iyl tes to that document including but
not limited to invoicgs.an ' ORRE WERSM<EY incurred by others hired by Con
Edison as set forth ig: Ayt ot des ARGABIEPS NALSUD ynderstood and agreed that such
hourly rates, overheaderaaRgesataes (e #kas ghat9es 584 Co8iké® and other charges and costs set
forth in such documenbara Sebjecide pedasdinravision by GAnfdEprdBeriodic revision by Con Edison and
that future billing rateshelt Feescalaieingefiactaschiglisiobscalated o reflect such revision.

wllly
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26 Mall Road, Suite 100
Burlington, MA 01803
Direct: 781-229-4317
Fax: T81-228-0442
Cell, 508-380-3958

6. Pricdlfafffeit TO*

?WW@EE h|s Transaction Rt SeferEnergy Center, LLC
tﬁ Eu'_.rer shall pay (GoH E8koh

$150,000.00 (the “Prepayment Amuunt’} upon the execufion of this
Transactlun Form. Thirty days before the first day of eac Eu %
In

r, Executive Committes,
uarter tharaaﬁar Con Edison shall pw:mda Eu*_.reruﬂt orne Energy Center, LLG

. pm% ﬁ ﬁ';a E&P Se ta, ieqﬁrr{ormd i ﬁ@. j’J_At_BC__‘_*

raplemsh fhe Prepayment Amod r'_n.rl sm::h that the Pr
NAmaunt equals the estimale so provided. Invoices for the REP.SerfiGBB, b Grar Fman

shall be issued periodically by Con Edison as the E&P Senvices are
Tiperformed. The amount of each such invoice shall be appliediggainst 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 Bryinkbleefoer, Execuiive Committes,

the amount of any insufficiency, shall pay Gon Edison the amount ﬂfﬁwnnne Energy Center, LLC

such insufficiency. Con Edison shall have the right to ters J‘:ﬁ =

Transaction Form for default in the event that any payment ofi! kmc e el

by Buyer is not received by its respective date for payment set wih

above. If any portion of the Prepayment Amount ranamsaﬂ"é‘lam R gniel R-Revere

thereto of all invoices pursuant to this Transaction Form, Cen Edison shall

pay an amount equal fo such remaining portion to Euyer Title:

"

The price for the above-gescribed services shall be the applicable per
person hourly rates set forth in the document entiled 20
Aecommodation Rate Summary in Exhibit B attached hereto and made a
part hereof together with the other overhead charges, taxes, and other
charges and cosis listed in the footnotes to that document including but
not limited o invoices and expenses incured by others hired by Con
Edison as set forth in Adicle 2. It is understood and agreed thet such
hourly rates, overhead charges, faxes, and other charges and costs set
forth in such dacument are subject to periedic revision by Con Edison and
that future billing rates will be escalated lo reflect such revision.
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AGREED TO:
Consolidated Edison Company Bayonne Energy Center, LLC
Of New&rR k[P ChPEdison”) (“Buyer”)
Consolidated Edison Company Bayonne Energy Center, LLC

Of New York, Inc. (“Con Edjsimtar, Exacutive Comitit@diyer”)

0 Bayonne Energy Center, LLC
or_hevald\ D A
i/

] Member, Executive Committee,

Name; ) Namg® Jehp Garfman anmne EHEET{ ngte_r: L
The: BV MJ}QA hr?}%f q,?r”zﬂ By (L fjm_il -
Name: Name™ Jehn Gurtman

Title:

By: Member, Execuiive G-Dl'ﬂl'-l‘lrﬂ'g?,:
Bayonne Energy Center, LLC

o : BY: Member, Executive Committee,
Name: Daried R Reyere Bayonne Energy Center, LLC
Title: By:

Name:

Title:

13
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AGREED TO:

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

By ﬁw\ﬂw_}%@q{z;}w

Name:

Title:

i
co

Bayonne Energy Center, LLC
(“Buyer”)

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

By: qg,_, @ : /tL%C_J

Name’ John G’u-’+n'|u|*]

Title;

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

By:

Name:

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

BILL OF SALE

This Bill of Sale, made, executed, and delivered on _,201 ,isbyand
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. |

H-G-49
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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.

BAYONNEENERGY-CENTER, ELEC  CONSOLIDATED EDISON-COMPANY-

OFNEW-YORKANC:
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

By: By:
Name: Name:
Titles E Ve C . Meml Tidl
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EXHIBIT A TO BILL OF SALE

List of Facilities Being Conveyed
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ATTACHMENT G-4 TO APPENDIX G
TRANSACTION FORM

DATED SEPTEMBER 22, 2017

(Added graphics)  traxsacrion rorm

This Transaction Form, dated as of September 22, 2017, is made and entered into by and
netween Consolidated Edison Cormpany of New York, Inc, 8 New York corperation (“Con
Bdison™) end Bayonne Energy Centar LILC , a New Jersey limited Hability company (“Buyer™,
and is subject to and incorporates by reference the terms and conditions of the Master Services
Agroement, dated as of August 29, 2008 fthe “Agreement”), by and between Cop Edison and
Buyer {except to the extent such terma and conditions are expressly modificd or made
epplicable by this Transaction Form}. Con Edison and Buyer rogy sometimes be referred to
nerein collectively as the “Parties” and individually as a “Puty” ‘

1. Introduction:

Buyer proposes to construct 2 121MW gas-fired gencrating facility to be located in the
Bayonne, New Jersey (the “Generating Project™ which would need to be inferconnceted to the
Con Edison Gowanus 345 kV Tiansrission Substation {tae “Transmission Substation”;.

Buyer is a member of the current NYISO 2017 Class Year Study. Buyer desires that, Con Edison
perform certain engineering review services, as more fully described below and in the scope of
work which is attached hareto as Exhibit A (collectively, the “Seope of Work™) and is made a
part hereof (collectively, the “Engineering 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 Agresment™).

Cow Edisor hereby agrees 1o provide the Engineering Services to facilitate interconnection of the
CGenerating Project to the Con Bdison ransraission system, in accordance with the provisions of
tis Transection Form and ‘he Agreement,

2. Term;

It 1s corrently contemplated that Con Edison shall commence performance of the Enginesrs 7]
Services during the fowrth calencar quarie- 5€29:7 and, unless sooner torminated as provided i
the Agreement or fe this Transaction Form, shall expire on the carlier of {2} the date the
Engineering Services are completed, and (b the date upon which the Parties and NYISO exsoute
the Interconnection Agreement, as provided for in NYISO's Open Access Transmission taritf
{iae “CATT™). For purposes of clarity, the parties ackuowledge that Con Edison may net aave
completed the Engineertng Services under this Transaction Form &s a resuit of the expivation or
termination of this Transaetion Form pursuant to clause (B} above (in which case they may he
continued pursuant to the Interconnextion Agreement J- Buyer has requested that Con Bdison
perfarmn the Engineering Services prior to the completion of the MYISO 2017 Class Year Stucy
as set forth ané dafined in the Atiachment X of the OATT.

3. Bervices To Be Provided By Con Fdison:

A. Engineering Scrviees. Con Edison. cither by its own forces and/or through third pany
contractors (“Third Party Labor™), agrees 1o perform the Engineering Services for Buyer for the
Transmission Substation, as more fully described in the Scope of Work. For the avoidance of
doubt, Con Edison shall only provide Engineering Services for equipment and structures to
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(Added graphics)

wiien title 1s contemplated to be transferred 10 Con Edison under the Interconnection
Agteeront. Con Edison is not providing any services with respect to any other equipment or
swactures. Nothing in this Transaction Form shalt e aeemed tc authorize Buyer to engage in
any construction or other activity on Con Edison property or o Con Hdison’s behalf For the
aviidance of doubn, all work, including engineering and design, that may be required at the
transmission Substation related to the interconnection of the Generating project, or any required
corstraction, that is not included as part of the Engireering Services under this Transaction,
Form, would be subject to the uegotiation and sxecution of & separate Transaction Forez or other

agreement.

B. Modification of Services. The Parties acknowiedge and sgree that the scope of the
Enginesring Services contained herein may recitire modification to reflect engineering
reguirements of the Generating Project based on the results of the Class Year Stady, Such
raedifications may include, but not be limited to, those desmed nueessary by Con Edison, and
agxezd ty by Buyer.

4. Disclaimer of Warranties; Release:

conforms to Con Edison’s criteria and to industry standards; however, CON EDISON MAKES
NO REPRESENTATION OR WARRANTY HEREUNDER WITH RESPECT TO THE
FERFORIMANCE OF THE ENGINEERING SERVICES OR AMY DRAWING, DFESIGH,
EQUIPIMENT, DESIGN CRITERLA OR SPECIFICATION OR DESIGN CRITERIA
INFORMATION OR DESIGN REQUIREMENTS OR OTHERWISE, INCLUDING, BUT
NOT LIMITED 7Q. WITH RESPECT TO ACCURACY OR COMPLETENESS.

B. Release. Buyer hesoby waives its right 1o recover fom Con Sdison for, and fully and
irrovoeably releases Con Edison from, any ard ali cleiras or, Nabilities that Buyer may now hive
or syay hercatier acquire ageinst Con Edison for any costs, losses, liabiijties, damages. expensea,

demards, achions or causes of action arising out of or related 10 the performance of the
Engineering Sesvices,

5. Lead Con Edison Grganizations:
Central Enginesring. Substation Operations. Trarsmission Planning. Fransmission Operations
and others as may be required. The Con Edison contacts set forth below shall be notified by
Buyer of all communications related 1o this Transactor: Form,
5. Con Zdison and Buyer Contact Information:
Con Edizon Contacts:
Copsolidaied Ydison Company
of New York, Inc.

4 Irving Place, Room 5W
New York, NY 10003
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(Added graphics)

I A W Lh M RS l‘m‘ll‘llﬂ]
Project Engineer, Central kngineering
Phone: (212) 460-4996
Email: kinosiand@coned.com

Censclidated Fdison Company

of Mow York, Inc,
+ frving Place, 13 Floor - NW
New “ork, WY 1002
Altention: Vitaly Spisa

Section Manager, Transmission Planning

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

Buyer Contacts:

Bayonne Energy Center, LLO

401 Hook Road

Bayonne NJ 07002

Attention:  Michael Gregg
President & CEO

Phore: {774} 454-4748

Ewmail: Mike Gregg@mic-power com

Buyer Project Manager:
Bayonne Energy Center, LLC
401 Hook Road
Bayonne NJ 070602
Attention:  Elizn Allman
Director, Asset Management
Fhone: (775) 848-7471
Email: Elien. Albman@nric power com

lavoices and Statements o Buyer shall be emailed to:

Attention:  Ellen aliman
Birector. Asset Management
Emajl: Ellen. Aliman/@mic-power.com

7. Price/Payment:

Suhject to the other provisions of this Section 7, the price for the Services shall be based on the
applicable hourly rates and other charges and costs sets forth in the document entitled
“Consclidated Edison Cempany of New York, Inc. 2017 Accommsdation Billing Rates “which
is attached hereto as Exthibit B fthe “2017 Accommodation Billing Schedule™). Buyer
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(Added gmphl?S): that the rates, charges and costs set forth in the 2017 Accommodation
Billing Schedule are subject 1o periodic revision by Con Edison upon written notice (the “Con
Edison Notice™} to Suyer and that, after the date of'the Con Edison notice, the revised rates,
charges and costs refereaced ix t2e Con Edison Notice shall be applicable to the Engireering
Services; provided. however, that Buyer mey, by written notice (the “Buyer Notize™5%0 Con
Edison that is reccived by Con Edison within seven {7) business days of receipt of e Con
Edisor Notice, teyrainete the performance of the Enginecring Services, tn which case Con Edison
shall, upou 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 prigs uy the
tme of receipt of the Buyzr’s Notice by Con Edisen and all related charges and costs, in
accordance with the rates, charges and costs in effect immediately prior o the date of the Con
Edison Notice. The rates, charges and costs set forth in the 2017 Accommodation Billing
Schedule, and any successor billing sckedule, do not include any chatge or fee for umy
governmenial or non-goveramental permits, authorization, consents or apprevals that may be
required in connection witk the Eugineering Services. Buyer agrees to pay any such charges and
fees and to reimburse Con Edison for any such charges and fees that Con Edison is regaired o
pay.

by Con Edison under this Transaction Form, Buyer shall 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 procedurss (the “Dishursement Account™), ‘The funds in
the Disbursement Account shail be drawn upon by Con Edison to pay Con Edison for its
petformance of the Enginesring Services and the related charges and the costs, and shail 3e
applied against the related invoices, as more particularly set forth below.

Invoices shall be issued monihly by Con Edison and shail describe the period covered by the
invoice, the bows of services furnished during such period with a description of the work
performed, and the applicable kourly rates and reimbursable charges anc costs. Con Edison i3
herehy authorized to withdraw the amount of each such invoice from (he Dishursement Sceount
in payraent of such imvoice. If; a1 any time, the balance in the Disbursement Acoount Sile,
below$25,00C or is insufficient to cover the amount of any invoice, within five (5) busisess days
of receiving notice therecf, Buyver shall replenish the Disbursement Account by the payment of
an additionai amonnt equal to the greaier of {1} $25.000 and (3) the arsount of any such
insufficiency plus $25.000. Following the completion or termination of the Engineering Services,
Con Edison shail issue a final statement (the “Final Statement™) to Buyer showing the payments
wade by Buyer pursuant 1o this Transaction Form and the amount of the invoices applied against
the aggregate ameuat of such payments. Tn the event that the balance of the Disbursement Fund
remaining after application oall prior invoices is not sutficient 1o cover the amount 07 any
outstanding invoice, Buyer shall, within five {5} business days of receipt of notice from Con
Edison, pay Con Edison the smount of such insufficiency. To the cxtent that such remaining
balance of the Escrow Fund exceeds the amount necessary to cover all invoices payable to Con
Edison pursuant t this Transaction Form, Con Edison shall, within iwenty (20} business days of
issuing the Fina} Statement te 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 annum/.04932% per day,
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(Added graphics)
. compounded monthly; provided, boweyer, thet in no event shall such interest rate excend the
teaxirqumm rate permitted by iaw. LUpon netice to Buver, Con Edison may withdeaw an 2racant
equal to such interest from the Disbursement Account.,

8. Additional Right of Termination:

Buyer reserves the right, upor seven (7) business days advance written notice to Con kdison, to
require Con Fdison to terminate performance of the Engineering Services under this Transaciog
Form. la such evert, in addstion 1o payment for the Fngineering Services performed prictie
receipt of such notice, and any charges and costs, Con Edison shall be entitled to peymen: for
services necessary to wind up the Fngineering Services and reimbursement for ali reiated:
expenses and charges, including, but not limited to, any termination charges due to third paries
in connection with such terminstion,

9, Misceflamanus:

a. This [ransaction Form snat} be binding on Buyer’s successors and pernitted

b. This Transaction Form may be executed in counterparts, each of which shali be
deemed an original, but all of which shail wgether constittie one and the seme agreement. Fir's
Frensaction Form and any countespasts thereof may be defivered viz facsimile or in loctrone
form (PDF), 1t being the express inteni of the Partics that this Transaction Form and asy
courterpart thereaf detivared via facsimiie or in such eiectronie form {together with the
signatures thereor) shall have the sewe foree sud effect s if they were oziginals.
AGREED TO:

CONSOLIDATED EDISON COMPANY
OF NEW YORK,, INC.

By Bhlwn Ay i
Name: Q,Ztiﬁm htnders

Title: _A::“"Qg Vice frm‘é,,ﬁgf (eatm /E@.-m,. "y

BGY CENTER LLC

BAYONN

By:
Title: @ Ot ~0S0

334659
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(Added)

Extib o

Scope of Work

s Transmission Substation

¢ ¢ v o @

%

Build new models in CAPE and simulation programs

Design and engincering changes (if required) to convert to 3-terminal design
Perform engineering to determine relay settings 2nd coordination with other selays
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 Con Edison’s assumptions is that 2t least 3 sparc re:ays needed for bench testing e 3-
terminal protection will be supplied by Buyer. This means thes Buyer would have to provide the
selays, or Con Edison would have to purchase them at Buyer's expense {and Buyer would
reimburse Con Edison for such expense and for any other equipwent or materials purchased by
Con Edison), except {0 the extent suck relays have already been supplicd. '

Note that Con Edison will be deve; oping e serfngs. test plans, and work for Gowanus onty avd
will not be providing specific relay tests or precedurcs to Bayonne,
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Exhibit B
2017 Accommodation Billiag Schedule
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