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ENGINEERING, PR REMENT, AND NSTRUCTION AGREEMENT

THIS SFANBARDLEARGE-GENERATORINTERCONNECTHONENGINEERING,
PROCUREMENT, AND CONSTRUCTION QQNSTRLJQTIQ AGREEI\/IENT (“Agreement”) is made and

entered into this 15th day of ———— July, 2021, by and among —a
{ee%pe%a{eelesenpnen}NextErg Energ¥ Trgngmlgglgn New York, Inc., a corporation

organized and existing under the laws of the State/Commenwealth-of——(* of New
York (“Transmission Developer’-wth-a-Large-Generating-FacHity), 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 —a—[eereFa{e

deseriptionjRochester nd Electri ration ration organized and existing

under the laws of the State of New York (“quneenﬂglmnemwﬂengwner%—m_d
rator’”). Tr n m| n Developer, the NYISO, or CennectingTFransmission

QWHEFAff t r each may be referred to as a “Party” or collectively referred
to as the “Parties.”

RECITALS

WHEREAS, Transmission Devel ri veloping the Empire State Line Alternativ

Transmission Project as the more efficient or cost effective transmission solution to the
Western New York Public Policy Transmission N “Transmission Proj :

WHEREAS, the Transmission Project was evaluated in the NYISO’s Transmission
Interconnection Pr res located in Attachment P of the NYI ATT:

WHEREAS, Transmission Devel rh ntered into Transmission Proj

Interconnection Agreement ncerning the Transmission Project with the NYI nd th
Connecting Transmission Owners with which the project will interconnect — New York
Power Authority and New York State Electric an rporation;

WHEREAS, th Trnmilnlntr nnection St for the Transmission Proj

ntifi rtain adver: ts resulting from th Trnm| ion Project on the Affect
tem own n rt the Affect tem rator an termined that certain
Network r Facilities were required to mitigate these impacts (““Affect tem
Uparade Facilities™);
WHEREAS, Transmission Developer and Affect tem rator desire to hav
Transmission Developer perform, and Transmission Developer is willing t rform, th
ngineering, procurement, an nstruction services required t nstruct and pl in

=
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the Affect tem r Facilities (“EP rvices”) in rdance with th
terms an nditions hereinafter set forth; an

WHEREAS, Transmissign Developer, NYASO,and-Connecting Fransmission
OwnerAffect rator, and the NYISO have agreed to enter into this Agreement
for the purpose of mte#eeneeeﬂegthe—&%ge@ene%w#aeﬂﬁyw&hthewew#eﬁétate

II'—F&nsmtssqen%ystence ting the r nsibilities for the perform n versight
the EP required to construct the Affect tem r iIit|

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

ARTICLE 1. DEFINITIONS

Whenever used in this Agreement with initial capitalization, the following terms shall have the
meanings specified in this Article 1. Terms used in this Agreement with initial capitalization that
are not defined in this Article 1 shall have the meanings specified in Section 1 of the ISO OATT,
Section 36-122.1 of Attachment XP of the ISO OATT, Section 25.1.2 of Attachment S of the
ISO OATT, the body of the LFHRTIP, or the body of this Agreement.

Affected System shaII mean anthe eIectrlc system Gt—h%Ft—h&H—t—h%—t—F&H&H%SSIGH—S%tem—G\NHed—
= +beof the Affected
MM affected by the pmpesedrlnterconnectlon Qf the Transmission

Project.

Affected System Operator shall me&ntheentlt%thateepetates&n#feeted%ystem ave the

meanin t forth in the intr t raqr

Affect tem r Faciliti hIIhvthm nin tfrthlnthr tals and shall

Appendix A of this Agreement.

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.

[N
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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 tewhreh%he@evelepe%&a%ge@ene%eg
FacHity-is-directhy-interconnectedin which the Affect ilities will

constructed, 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.

ASUF Estimated Total ts shall be th ts for the engineerin rocurement
nstruction of the Affect tem r Eacilities, which ts were identified in th
iliti t nd ar ified in Appendix A.

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.

Calendar Day shall mean any day including Saturday, Sunday or a federal holiday.
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Confidential Information shall mean any information that is defined as confidential by
Article 2216 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, and (ii) owns, leases or
otherwise possesses an interest in the portion of the New York State Transmission System e+

Distribution-System-at the Point(s) of Interconnection-and-(ii)-is-a-Party-to-this-Agreement
with the Transmission Project.

4
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Default shall mean the failure of a Party in Breach of this Agreement to cure such Breach in
accordance with Article 1711 of this Agreement.

Development Agreement shall mean th reement execut tween the NYI nd th
Transmission Devel r concerning th velopment of the Transmission Project, dat
ne 29, 201 itm men from time to time.

2
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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.

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

EP rvi hall have the meanin t forth in the recitals and shall consist of th
rvi ri in Appendix A.

Faciliti t hall mean the st nduct rsuant t tion 22.9 of Attachment P
of the NYISO OATT to determine a list of facilities required to reliably interconnect the
Transmission Project (including the Network r Faciliti identified in th

tem Impact St th t of those faciliti nd the time required to interconnect th

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

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

Force Majeure shall mean any act of God, labor disturbance, act of the public enemy, war,
insurrection, riot, fire, storm or flood, explosion, breakage or accident to machinery or

equipment, any order, regulation or restriction imposed by governmental, military or lawfully
established civilian authorities, or any other cause beyond a Party’s control. A Force Majeure
event does not include acts of negligence or intentional wrongdoing by the Party claiming Force
Majeure.
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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 Transmission

Developer, NYISO, Affected Fransmission-Owner-CennectingTransmission-OwnerSystem
Operator, 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.

mast—b&p#ewded—te%he%l%@Aﬁ t tem r |I|t| r nrlz n|tn
with the provisions of this Agreement and available t rvi Transmission Servi nder
the NYISQO’s Tariffs. The Transmission Developer must provide noti f the In-Servi

Date to the other Parties in the form of Appendix E-1C to this Agreement.

N
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Interconnection Agreements shall mean the two interconnection agreements concerning the

Transmission Project among the Transmission Devel r. the NYI nd th nnectin
Transmission Owners —i.e., New York Power Authority and New York State Electric an
Gas Corporation.

IRS shall mean the Internal Revenue Service.
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NERC shall mean the North American Electric Reliability Council or its successor organization.

Network ilities shall mean the | tI nfiguration of commerciall
VI| I m nnt fel tr| I |mnttht n|tntW|th tilit
the New York State Transmi tem that are required for the pr

Trnmi ion Project t nn trIi lv to th tem in a manner that meets the NY|

Transmission Interconnection Standard.

New York State Transmission System shall mean the entire New York State electric
transmission system, which includes (i) the Transmission Facilities Under 1SO Operational
Control; (i) the Transmission Facilities Requiring 1SO 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 MinimumTIransmission Interconnection Standard —Fheghall mean the reliability
standard that must be met by any geneFatreniaeWGFGlass#eapTransmlssmn PI’OjeCt that—ls

lerproposmg to connect to the New York State Transm|55|on SystemeFDBtHIeutlenéystem—te
obtainERIS—The Minimum-tnterconnection-Standard,. The standard is designed to ensure

reliable access by the proposed project to the New York State Transmission System-or-to-the
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Party or Parties shall mean NYISO, CennectingFransmission-Owner-orAffected System
Operator, or Transmission Developer or any combination of the above.

Point(s) of Interconnection shall mean the point;-as-setferth-in-Appendix-A-to-this

Agreement-where the Attachment Facilities(s) where the Transmission Developer’s
Trgngmlgglgn Project connect to the New York State Transmission System-e+te-the

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.

rity shall mean nd, irrev le letter of credit rent compan rant r other

form of security from an entity with an investment grade rating, executed for the benefit of
the Affect tem rator, meeting th mmercially r nable requirements of th

[S
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Affect tem rtrW|thwh|h|t| r ired t t ntt Artll 2

8.2.1 of this Agreement.

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.

tion 22.8 of Attachment P of the NYI
that eval the im tfth Transmission Project on the safety and reliabilit
of the New York State Transm|55|on System and-Distribution-System-thatare required, if
applicable, Affected System, to determine what Network Upagrade Facilities are needed for
the proposed prejectIransmission Project to connect reliably to the systemaNew York State
Transmission System in a manner that meets the NYISO BeliverabHityTransmission

Interconnection Standard-at-therequested-level-of Capacity-Resouree-lnterconnection
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

FaeHityTransmission Project and (2) protect the Large Generating-FacHityT ransmission

1
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Project 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.

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.

Transmission Devel r shall have the meanin t forth in the intr t ragraph.

Transmission Interconnection Application shall mean Transmission Developer’s request, in
the form of Appendix 1 to the TIP, to interconnect a Transmission Project to the New York

State Transmission System.

Transmission Interconnection Pr res (“TIP”) shall mean the interconnection

r r licable to a Transmission Interconnection Application pertaining t

Transmission Project that are included in Attachment P of the NYISO OATT.

Transmission Interconnection St hall mean any of the following studies: th tional
ibility St th tem Impact St nd the Facilities St ri in th

Transmission Interconnection Pr res.

TrnmlinPr thII Trnm||anI r trnm||nf ility or

Attachment P of the NYISO OATT.

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

This Agreement shall become effective upon execution by the Parties, subject to
acceptance by FERC, or if filed unexecuted, upon the date specified by FERC. The NYISO and

e e o Cie o shall promptly file this Agreement W|th FERC upon
B e e T 1 tion. Affect rator an

IS
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Transmission Devel rshall r nabl rate with the NYI with r t to th
filing of this Agreement with FERC and provi ny information r: nably r t
the NYI n for h filing.

2.2 Term of Agreement.

Subject to the provisions of Artlcle 2 3, thls Agreement shall remain |n effect fera

, ve-one-y .;;ntllthg Igtgr of: (i)
th tes on which all fth EP rvices hav n complet nd (ii) th n which
the final ment of all invoices i nder this Agreement hav nm rsuant t
Articles 7,1 and 7.3 and any remainin rity h n rel r refun rsuant t
Article 7.2,

2.3 Termination.

2.3.1 Completion of Term of Agreement

This Agreement shall terminate upon the completion of the term of the Agreement
pursuant to Article 2.2.

2.3.2 231 Written Notice.

2321 Written Notice of Termination

This Agreement may be terminated-by-the Beveloper: (i) by any Party after giving the
NYASO-and-Cennecting Fransmission-Ownerother Parties ninety (90) Calendar Days
advance written notice;-er-by-the NYASO-and-Connecting-Transmission-Owner-hotifying
FERC afterthe Large Generating-FacHityis Retired- following the termination of the

vantAr mntrlrtth mltlnflttrm ject to th nsion

nsion Period for Project Transfer

3.2.2.1 If the Development Agreement is terminat rior to th mpletion
fits term and the NYI Xerci itrihtnrthDvantAr ment and th

Tariff to r t that veloper other than the Transmission Devel mplete th
Transmission Project, this Agreement shall nded. Th nsion peri WI|||
ntil either: (i) the NYI i written determination that the Transmission Proj

nnot be transferred to another developer and will not pr riithTrnmiin
Developer completes th ignment of this Agreement to a new developer select th
NYI t forth in tion 2.3.2,.2.3. During th nsion period, the running of an
van notice of termination tim ri rsuant t tin2 2.1 will . Th
Aagreement shall not be terminat ring th nsion without the written

agreement of all Parties.

[
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2.3.2.2.2 During th nsion period, the Transmission Developer an
Affect tem rator shall nd all work iated with th nstruction an
installation of the Affect tem r Facilities required for only that Transmission
Developer under this Agreement with th ndition that the New York State Transmission
tem shall be left in fe and reliabl ndition in rdance with tilit
Practi nd the safety and reliability criteria of Affect tem rator and NYISO. In
h event, Transmission Developer shall be r nsible for all r nable and n
ts and/or obligations in rdance with this Agreement, including those which Affect
tem rator (i) has incurr rsuant to this Agreement prior to th nsion an
ii) incurs in ndin h work, including an ts incurred t rform h work
m n to ensure the safety of persons and property and the integrity of the New
York State Transmission tem durin h nsion and, if licable, an t
incurred in connection with th ncellation or nsion of material ipment an
labor contracts which Affect tem rator cannot r nably avoid; provi
however, that prior t nceling or nding an h material ipment or labor
ntract, Affect tem rator shall obtain Transmission Developer’ thorization t
which authorization shall not unr. nabl withhel ndition r del

2.3.2.2.3 If, pursuant to its Tariff, the NY| lects a new developer t
mplete the Transmission Project, Transmission Developer shall rdinate with the new
veloper concerning th ignment of this Agreement to the new developer pursuant t

th ignment requirements in Article 13 of this Agreement. All liabiliti nder thi

Agreement existing prior to such transfer shall remain with the Transmission Developer,
nl therwi r n by the Transmission Devel r and the new developer

rt of their faith negotiations regarding the transfer.

2.3.3 232Default.

Any Party may terminate this Agreement in accordance with Article 1711.

2.3.4 2.33-Compliance.

Notwithstanding Articles 2.3.1-an€, 2.3.2,_.and 2.3.3, 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.

2.4 Termination Costs.

If a Party elects to terminate this Agreement pursuant to Article 2:3-12.3.2 above, the
terminating Party-shallpay-alcosts-ireurred-(includingT ransmission Developer shall

r nsible for all ts that are the r nsibility of the Transmission Devel r under
this Agreement that are incurr the Transmission Devel r or the other Parti
h th t li le, of the other Parties’ receipt of a Party’s noti

termination or of the Parties’ mutual agreement to terminate the agreement. Such costs
include any cancellation costs relating to orders or contracts-fer-AttachmentFacHitiesand

=
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underthis-Agreement. Inthe event of termlnatlon bya—P&Fty he Trgngmlgglgn Develgge r, 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 W|th respect to any portion of the Affected System Upgrade Facilities that

have not vet nstruct r install tthat i ing reli n ther projects in
the manner ri in Article 6.3 of this Agreement, Transmission Devel r shall forfeit
ny remainin rity in rdance with the requirements in Articl

2.4.2 243-With respect to any portion of the Cennecting-Fransmission-Owner's

AttachmentAffected System Upgrade Facilities that havehas not yet been constructed or
|nstaIIed—theGenneetH°fg—‘FF&nem+se|eanneF is not being reli
ts in the manner ri in Article 6.3 of this Agreement, th Aff t tm

Mshall to the extent possible and with Transmission 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 Transmission Developer elects not to authorize such
cancellation, Transmission Developer shall assume all payment obligations with respect to such
materials, equipment, and contracts, and the CennectingFransmission-OwnerAffect
Operator shall deliver such material and equipment, and, if necessary, assign such contracts, to
Transmission Developer as soon as practicable, at Transmission Developer’s expense. To the
extent that Transmlgglgn Developer has already paid ConnectingTFransmissieh

OwnerAffect r for any or all such costs of materials or eqUIpment not taken

by Transmission Developer Genneetlng—‘FF&nemBsqeanneFAff t

shall promptly refund such amounts to Transmission Developer, less any costs, incIuding

penalties incurred by the CennectingFransmission-OwnerAffect

cancel any pending orders of or return such materials, equipment, or contracts.

2.4.3 242 Connecting-Transmission-OwnerAffect r may, at its
option, retain any portion of such materials; or eqmpment—elLf-aerhtleer that Transmlgs ion

Developer chooses not to accept delivery of, in which case CennectingFransmission
OwnerAffect r shall be responsible for all costs associated with procuring

such materials; or eqmpment—epf-aerhtles

2.4.4 24.3With respect to any portion of the AttachmentFacitiesand-any-other
facilitiesEP( EPC Services already instated-orconstruetedperformed pursuant to the terms of this

Agreement, Transmission Developer shall be responsible for all costs associated with the

&



ERVICE AGREEMENT NO. 2

removal, relocation or other disposition or retirement of such related materials, equipment, or
facilities.

2.5 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: and Transmission Developer’s satisfaction of th
Security requirements in Article 6.3 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 Transmission Developer and Cennecting-TFransmission
OwnerAffect tem rator each to have access to the lands of the other pursuant to this
Agreement or other applicable agreements, to disconnect, remove or salvage its own facilities
and equipment.

ARTICLE 3. REGULEATORY-FH-INGSEPC SERVICES
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aneléystem@etwe%&bmt%w;gmdes gvglgggr §th| Qgrfgrm thg EPC §g ggg, gg set forth
in Agggnglx A hereto, usmg Reasonable Efforts to complete the Genneetmg—‘FF&nsmtsﬂen

upgﬁdesJeyJehe PC Services Qy_ thg I\/Illggtgng dates set forth in Appendlx BA hereto The

I~
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Connecting Transmission OwnerAffect tem rator 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 Cennecting-Transmission OwnerDeveloper

reasonably expects that it will not be able to complete the CennectingTransmission-Owner’s

I Lot I I Lt I i bili
UpgradesEPC Services by the specified dates, the Cennecting-Transmission OwnerDeveloper
shall promptly provide written notice to the BeveloperAffect tem rator and NYISO,
and shall undertake Reasonable Efforts to meet the earliest dates thereafter._The NYISO has n
r nsibility, and shall have no liability, for th rformance of any of the EP rvi

under this Agreement.
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3.2 neral Conditions Applicable to Affect tem rade Faciliti
nstruct Transmission Devel

HAs Transmission Developer assumesresponsibHityis responsible for the design,

procurement and construction of the CennectingTransmission-Owner s-AttachmentFactities
and-Stand-AloneAffected System Upgrade Facilities_as set forth in Appendix A, the following

conditions apply:

3.2.1 521 Transmission Developer shall engineer, procure equipment, and construct
the Gem%eﬂaglmnsmw&en@wnem#ﬁaehmen%%eﬂﬁe&&nd%t&nd#eneAﬁggtgd

System Upgrade Facilities (or portions thereof) using Good Utility Practice and using standards

and specifications provided in adv&nee%y—th&@enneenﬂglmnsmﬁﬂen@mw
the Affect tem rator

3.2.2 522 Transmission Developer’s engineering, procurement and construction of

the G%ﬂ%%ﬂﬂgl%%ﬁﬂ%—@%%&%h%ﬂ%%ﬂ%‘%t&ﬂd#ﬁ%Aﬁggtgd
System Upgrade Facilities shall comply with aII requwements of Iaw to which Genﬂeenﬂg

TFransmission-Ownerwould-beAffect rator w therwi

subject in the engineering, procurement or constructlon of the Genneenﬂg—‘FF&nsmﬁsmn
Owner’s-Attachment Factitiesand-Stand-AloneAffected System Upgrade Facilities;

3.23 5.2.3 Connecting Transmission OwnerAffect r shall review

and approve the engineering design, equipment acceptance tests, and the constructlon of the

Connecting Transmission Owner’s Attachment Facilities and Stand AloneAffected System
Upgrade Facilities;

3.2.4 524Prior to commencement of constructlon Trangmlgglgn Transmission Developer shall

provide to QGH-H«QGH-HQJZF&HSHQ-ISSIGH—Q\NH«QFAﬁ t rand NYISO a

schedule for construction of the Genﬂeem%lmnsmﬁslengwneps#ﬁaehmen{—%um
Stand-AleneAffected System Upgrade Facilities, and shall promptly respond to requests for

information from CennectingTFransmission-OwnerAffect ror NYISO;
3.2.5 5:25-At any time during construction, Cennecting-TFransmission

OwnerAffect tem rator shall have the right to gain unrestricted access to the

ks
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ConnectingTransmission-Owner’s- Attachment FacHitiesand-Stand-AloneAffected System

Upgrade Facilities and to conduct inspections of the same;

3.2.6 5-26-At any time during construction, should any phase of the engineering,

equipment procurement, or construction of the ConnectingFransmission-Owner s-Attachment
FacHlities-and-Stand-AleneAffected System Upgrade Facilities not meet the standards and

specifications provided by CennectingTFransmission-OwnertheAffect rator
the Transmission Developer shall be obligated to remedy deficiencies in that portlon of the

%%%%W—QWH—AHM%H&%F&GHM&—&HG%%&HGFN@H%AﬁQQtQQ System
Upgrade Facilities_to Affect tisfaction

3.2.7 5.—24—Transmissign Transmission Developer shall indemnify ConnectingFransmission
OwnerAffect r and NYISO for claims arising from the Transmission
Developer’s constructlon of @enﬂeetHwiFransmtssreanneHAﬁaehmem—FaeHmesand
Stand-AleneAffected System Upgrade Facilities under procedures applicable to Article 48-112.1
Indemnity;

3.2.8 528 Transmission Developer shall transfer control of Cennecting
Iransmtssrengwnepsﬂ&ttaehment—FaeHmesand%tand—AleneAﬁegted System Upgrade

Facilities to the-ConnectingFransmission-OwnerAffect

3.2.9 52.9Unlessthe Developerand-Cennecting Transmission Owner-otherwise

agree;-Developer shall transfer ownership of CennectingTransmission-Owner s-Attachment
FacHities-and-Stand-Alenethe Affected Affegted System Upgrade Facilities to Connecting

TFransmission-OwnerAffect

3.2.10 5:2.10-CennectingFransmission-OwnerAffect r shall

approve and accept for operation and maintenance the GGH-HEGH-HQJFF&HSHQJSSIGH—Q\NHEFS
Attachment FacHitiesand-Stand-AleneAffected System Upgrade Facilities, to the extent

engineered, procured, and constructed in accordance with this Article 5-2:ar€3.2;

3.2.11 5.—2&—LTransmissign Developer shall deliver to NYISO and Cennecting
Fransmission-OwnerAffect r “as built” drawings, information, and any
other documents that are reasonably requrred by NYISO or Connecting-Fransmission
OwnerAffect r to assure that the AttachmentFactitiesand-Stand
AleneAffected System Upgrade Facilities are built to the standards and specifications required

by CennectingTFransmission-Owner-Affect rator;

3212 S b e L e e s e D L
theThe Transmission Developer shall pay—thege esggnslgle for the ggsts tha Connectlng

Transmission Owner the a
B e et 11 g;;rs in exeggtmg the respons|b|I|t|es enumerated to
Connecting Transmission Owner under Article 5:23.2. The Connecting Transmission Owner

[S
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shall invoice Transmission Developer for this-tetal-ameunt-to-be-divided-on-a-menthly
basissuch costs pursuant to Artiele-12Article 7.
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A

The Transmission Developer shall commence design of the Affected System

r Faciliti nd procure n ipment n racticable after all of th
followin nditions are satisfi nless the Transmission Developer and Affect tem

Operator otherwise agree in writing:

3.3.1 552ANYISO and CennectingFransmission-OwnerAffect
have completed the Haterconnection-Facilities Study pursuant to the trterconnection-Facilities

Study Agreement;_and

5.5:2The NYISO has completed the required cost allocation analyses, and Beveloper

22
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5.5.4-The-Developer has brovided e
rity to the Affect tem rator in accordance with Article 41.56.2 by the

datesdate specified in Appendix B hereto.

34 5.6-Construction Commencement.

FheCennecting Transmission OwnerDeveloper shall commence construction of the

ConnectingTransmission-Owner’s-Attachment FacHitiesand Affected System Upgrade
Facilities and-System-Deliverability- Upgrades-forwhich-itisresponsible-as soon as

practicable after the following additional conditions are satisfied:

3.4.1 5.6-12-Approval of the appropriate Governmental Authorlty has been obtalnedafeHC

&ny—f&eﬂiﬁe&FeQH#mgLFenga%eF%&ppFe#&lt th xtntr for th nstruction
iscret t of the Affect tem r iliti

3.4.1 5.6-2Necessary real property rights and rights-of-way have been obtained, to the

extent required for the construction of a discrete aspect of the CennectingFransmission
aneHAttaehment—FaeHMesandAﬁggtgg System Upgrade Facilities; and-System

3.4.2 5.:6-4-The Transmission Developer has provided security-to-the-Cennecting
e e rity to the Affect tem rator in accordance with Article
11.56.2 by the dates specified in Appendix B hereto.

35 5-7Work Progress.
The Transmission Developer and-Cennecting Transmission-Owner-will keep each
other;the Affect tem rator and NYI1SO;- advised periodically as to the progress of

thelrrespeetiveits design, procurement and construction efforts. Any-PartyAffect
gggratgr gr NYlgg may at any time, request a progress report from the De\,tele}peHHC

Feqﬁwedr rangmlgglgn Deve ggg
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3.6 5-8-Information Exchange.

As soon as reasonably practicable after the Effectlve Date the Transmission Developer
and Connecting Transmission OwnerAffect r shall exchange information,
and provide NYISO the same information, regarding the de5|gn &n&eemp&ﬂ%ef—the#
respeetive-Attachmentof the Affected System Upgrade Facilities and compatibility of the
AttachmentAffected System Upgrade Facilities with the New York State Transmission
System, and shall work diligently and in good faith to make any necessary design changes-

rator or NYI in rdance with tiIit
Practice to en r that the Affect tem r F iliti r tibl
with the techni ification rational control fety requirement

the Affected Syst g Operator and NYISO. Any QﬂthemeFeenneeHenQpnens
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Fhereview o

anre-NYASOby the NYI fth ign of the Affect ilities shall not
be construed as confirming, endorsing, or providing a Warranty as to the de5|gn fitness, safety,

durablllty or rellablllty of the l:&FgeLGeneFamwﬁaenﬁy—eHheDAlLDe%lepeFm&LLm&ke

_Affect tm r Faciliti
The Transmission Devel r shall inform the Affect tem rator of the termination

25
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f one or both of the Interconnection Aareements or the Development Agreement within
ten (1 f the termination of th reement

3.7 wnership of Affect tem rade Faciliti

5—1—1—@9nneetmglmnsm4€aen@wne#s#ﬁaehmentAfft .tm rator shall

3.8 512 Access Rights.

Upon reasonable notice and supervision by the Granting Party, and subject to any
required or necessary regulatory approvals, etther-the Connectingthe Affected System
Operator or Transmission Owner-er-Developer (“Granting Party”) shall each furnish to the
other efthese-twao-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-thrterconnectionneeded for the

performance of the EPC Services, including ingress or egress to construct, eperate;
mathtain-repair, test (or witness testing), inspect, replace or remove facHities-and-eguipment

&
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P&%%HWWWWW he Affggtgg §¥_§tgm
Upgrade Facilities. 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.

3.9 5-13-Lands of Other Property Owners.

If any part of the CennectingTFransmission-Owner s-Attachment Facities
and/erAffected System Upgrade Facilities and/or-System-Deliverabiity-Upgrades-is to be
installed on property owned by persons other than Transmission Developer or Cennecting
Fransmission-Owner-the ConnectingFransmission-Ownershal-atAffected System
Operator, the Affected System Operator shall at Transmission 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, Iicenses, rights of way and easements that
are necessary to perform the EP i including to construct,

operate-maintatprepair, test_(or W|tng§§ tggtlngz mspect replace or remove the Cennecting
Imnsmssqen@wnem#tt&ehment—F&eHmesendeAﬁegteg System Upgrade Facilities

e e e R
3.10 5-24-Permits.

NYISO, CennectingTransmission-Owner-and-theAffect rator and th
Transmission Developer shall cooperate with each other in good faith in obtalnlng all permlts

licenses and authorizations that are necessary to accomplish the irterconnectionEPC Services
in compliance with Applicable Laws and Regulatlons W|th respect to this paragraph,

e A\ 1101 r shall provide permitting
assistance to the T_rmsms_steveloper comparable to that provided to the Cennecting
Fransmission-Owner sAffect rator’s own, or an Affiliate’s generation, if any.
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3.11 5:16-Suspension.

Transmission Developer reserves the right, upon written notice to Cennecting
Fransmission-OwnerAffect rator and NYISO, to suspend at any time all work

by Genneetmg—‘Fransmrssren@wnerAff t assOC|ated with the

and%er g; §e ices ;; ger thl§ Agreement for Affegteg System Upgrade Facilities and%er
System-DeliverabHity- Upgrades-required for only that Develeperunderthis
AgreementIransmission Developer’s Transmission Project 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 CennectingFransmission-Owner

and-NYISO—Affect rator and NYISO, Ifth nsion will impact th
Transmission Devel r’ iIittmtnAvi Mileston r Critical Path
Milestones in the Development Agreement, Transmission Developer shall notify the NY|
in rdance with the requirements in Article 3.3 of the Development Agreement, NY|
reserves the right n written notice to Transmission Developer and Affect tem
rator, to require th nsion of all work by Transmission Developer and Affect
tem rator iated with the EP rvi nder this Agreement if the NYI

terminates the Development Agreement pursuant to Article 8 of the Development
Agreement.

In suehthe event; of suspension pursuant to this Article 3.11, Transmission Developer

shall be responsible for all reasonable and necessary costs and/or obligations in accordance with
Attachment Sto-the ISO-OATFthe Facilities Study report including those which Connecting
Fransmission-OwnerAffect tem rator (i) has incurred pursuant to this Agreement
prior to the suspension and (ii) incurs in suspending such work, including any costs incurred to
perform such work as may be necessary to ensure the safety of persons and property and the
integrity of the New York State Transmission System during such suspension and, if applicable,
any costs incurred in connection with the cancellation or suspension of material, equipment and

labor contracts which CennectingFransmission-OwnerAffect tem rator cannot

reasonably avoid; provided, however, that prior to canceling or suspending any such material,

equipment or labor contract, CennectingTFransmission-OwnerAffect tem rator shall
obtain Transmission Developer’s authorization to do so.

A\ 1101 r shall invoice
Transmission Developer for such costs pursuant to Artlcle 127 and shall use due diligence to

minimize its costs. In the event Transmlsslgn Developer suspends work by Cennecting
Fransmission-OwnerAffect r required under this Agreement pursuant to
this Article 5-263.11, and has not requested Genneetmg—‘FransmtssreannerAffegteg System
Operator 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-suspensionisreguested;required
under this Article 3.11 or the date efspecified in the written notice te-Cennecting

Fransmission-Ownerand NSO H-no-effective date-is-speeifiedof suspension.
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3.12 5-A7-Taxes.

3.12.1 5371 Transmission Developer Payments Net-Taxable.

The Transmission Developer and CennectingFransmission-OwnerAffected System
Operator intend that all payments or property transfers made by Transmission Developer to

Connecting Transmission OwnerAffect r for the installation of the
Gem%eﬂnglmnsmwaen@wneps#ﬁaehmew%aeﬂﬁesend%heAﬁegted System Upgrade
FaC|I|t|es s be axab

&n&&n%&pplm&bb@t&&r%@mﬂmel&mnd—ﬁ%n@ts a I be taxable as contrlbutlons in aid

of construction-6
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3.12.2 12 5—1—7—4—Tax Gross Up Amount

Transmission DeveIoper’s liability for the cost consequences of any current tax liability
under this Article 5-473.12 shall be calculated on a fully grossed-up basis. Except as may
otherwise be agreed to by the parties, this means that Trangmrggron Transmission Developer will pay

A\ 1101 , In addition to the amount paid
for the AttachmentFactlitiesand Affected System Upgrade FaC|I|t|esaneI%ystem

Do Lo loe an amount equaI to (1) the current taxes imposed on Cennecting
Fransmission-OwnerAffect r (“Current Taxes”) on the excess of (a) the

gross income realized by Genneetinglransmissien@wnerAff t rasa
result of payments or property transfers made by T_rmsms_steveloper to Genneetmg
Fransmission-OwnerAffect r under this Agreement (without regard to any
payments under this Article 5.—1—7&) (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 VValue Depreciation Amount”), plus (2) an add|t|onal amount
sufficient to permit the CennectingTransmission-OwnerAffect r 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 Cennecting

Fransmission-Owner sAffect rator’s composite federal and state tax rates at the
time the payments or property transfers are received and CennectingTFransmission
OwnerAffect r will be treated as being subject to tax at the highest marginal

rates in effect at that t|me (the “Current Tax Rate”), and (ii) the Present VValue Depreciation

Amount shall be computed by discounting CennectingTFransmission-Owner sAffected System
Operator’s anticipated tax depreciation deductions as a result of such payments or property

transfers by ConnectingTFransmission-Owner sAffect rator’s current weighted
average cost of capital. Thus, the formula for caIcuIatlng T_rmsms_steveloper s liability to
A\ 1101 r pursuant to this Article

&
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5:17.43.12.2 can be expressed as follows: (Current Tax Rate x (Gross Income Amount - Present
Value Depreciation Amount))/(1 - Current Tax Rate). Transmission Developer’s estimated tax
liability in the event taxes are imposed shall be stated in Appendix A, AttachmentFacHities

andAffected System Upgrade Facilities-and-System-Deliverabiity-Upgrades.
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3.12.3 5478 Refund.

In the event that () a—pFwateJeHelemg%lss&eeHeQenneeHﬂgiFF&nsmtsﬂen

islative chan ministrative announcement, notice, ruling or other
ggtgrmlnatlgn makes it reason gg v clear to Affected System Operator which holds that any
amount paid or the value of any property transferred by Transmission Developer to Connecting
Fransmission-OwnerAffect r under the terms of this Agreement is not
subject to federal income taxation, (b) any Iegrslatrve change or administrative announcement,
notice, ruling or other determ|nat|on makes it reasonably clear to Connecting-Transmission
OwnerAffect r in good faith that any amount paid or the value of any
property transferred by Transmlsslon Transmission Developer to CennectingTransmission-OwnerAffected

System Operator under the terms of thls Agreement IS not taxable to Coennecting
Fransmission-OwnerAffect r, (c) any abatement, appeal, protest, or other

contest results in a determination that any payments or transfers made by Transmlsg ion
Developer to CennectingFransmission-OwnerAffect are not subject to
federal income tax, or (d) if Genneetmg—‘FFansmtssreannerAff t

receives a refund from any taxing authority for any overpayment of tax attr|butable to any
payment or property transfer made by Transmission Developer to CennectingFransmission

OwnerAffect r pursuant to this Agreement, CennectingFransmission
OwnerAffect t m r t r shall promptly refund to Transmission Developer the
following:

K3
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Q) Any payment made by Transmission Developer under this Article 5-273.12 for
taxes that is attributable to the amount determined to be non-taxable, together with interest
thereon,

(i) Interest on any amounts paid by Transmission Developer to Cennecting
Fransmission-OwnerAffect tem rator for such taxes which Cennecting
Fransmission-OwnerAffect tem rator did not submit to the taxing authority,

calculated in accordance with the methodology set forth in FERC’s regulations at 18 C.F.R.
835.19a(a)(2)(iii) from the date payment was made by T_rmsms_SI_onDeveloper to the date

CopeeelecTeene oo o Do Affect r refunds such payment to
Transmission Developer, and

(1)) With respect to any such taxes paid by Cennecting-Fransmission
OwnerAffect t m r t r, any refund or credit ConnectingFransmission

OwnerAffect I receives or to which it may be entitled from any

Governmental Authorlty |nterest (or that portion thereof attributable to the payment descrlbed in
clause (i), above) owed to the CennectingTransmission-OwnerAffect r for
such overpayment of taxes (mcludrng any reductron in interest otherwise payabIe by Genneetmg
Fransmission-OwnerAffect r to any Governmental Authority resulting from

an offset or credit); provided, however that Genneetmg—‘Franemrssren@wnerAff t
Operator will remit such amount promptly to Trangmlgglon DeveIoper only after and to the

extent that CennectingTransmission-OwnerAffect r has received a tax
refund, credit or offset from any Governmental Authority for any appI|cabIe overpayment of
income tax related to the CennectingFransmission-Owner s-AttachmentAffect

Uparade Facilities.

The intent of this provision is to Ieave both the Transmission Developer and Cennecting
Fransmission-OwnerAffect I, to the extent practicable, in the event that no
taxes are due with respect to any payment for Attaehment—l;aenmeeranelAffeoted System
Upgrade Facilities and-System-BeliverabHity-Upgrades-hereunder, in the same position they

would have been in had no such tax payments been made.
3.12.4 5179 Taxes Other Than Income Taxes.

Upon the timely request by Transmission Developer, and at Transmlsglon Transmission Developer’s
sole expense, CennectingTransmission-OwnerAffect r shall appeal,

protest, seek abatement of, or otherwise contest any tax (other than federaI or state |ncome tax)
asserted or assessed against Cennecting-Transmission-OwnerAffect r for
which Transmlsslon DeveIoper may be required to reimburse Genneetmg—‘FFanenqtssren

Affect r under the terms of this Agreement. Transmission Developer
shall pay to Genneeting—‘FFanemissieannerAff t tem rator on a periodic basis,
as invoiced by Genneennglransmtssrengwqepeenneetmglranemrssren

Owner’sAffect rator, Affect rator’s documented reasonable
costs of prosecuting such appeal, protest, abatement or other contest Transmission Developer
and CennectingTFransmission-OwnerAffect r shall cooperate in good faith

€3
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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 shaII be payable by Transmission Developer to
A\ 1101 r 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 and payable after appeal,
Transmission Developer will be responsible for all taxes, interest and penalties, other than

penalties attributable to any delay caused by CennectingTFransmission-OwnerAffected System
Operator.

3.13 5-48-3-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-CennectingFransmission-Ownerthe Affected
System Operator with respect to the issuance of bonds |ncIud|ng, but not limited to Local
Furnishing Bonds lotw ,
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If, prior to the In-Service Date, either the Transmi ianI r or Affect tem

rator pr to modify the Affect tem r ilities, they must inform th
ther Parties of the pr modification and must th requirements in (i tion
22.5.4 of Attachment P to the NY| ATT, and (ii th Development Agreement. Th
Transmission Developer shall be r nsible for th ts of an h itional modification

including th t of st ing the materiality and impact of the modification.

3 14 54;9%Standards

Any additions, modifications, or replacements made to a Party’s facilities shall be
designed, constructed and operated in accordance with this Agreement, NYI1SO requirements and
Good Utility Practice.

3.14.3 549.3-Modification Costs.

Transmission Developer or Affect rator i shall not be
assigned the eestscost of any additions, modlflcatlons or replacements that Genheetmg

Fransmission-Ownerthe other Party makes to the-ConnectingFransmission-Owner’s
AttachmentFacHitiesor-the New York State Transmission System to facilitate the

interconnection of a third party to the CennectingFransmission-Owner s-Attachment
FaeHitiesorthe-New York State Transmission System, or to provide Transmission Service to a

third party under the ISO OATT, except in accordance with the cost allocation procedures in

Attachment S of the ISO OATT —Develepepehau—b&Fespensrb—leielLtheeestee#any

ARTICLE 4. ARHCEES-TESTING AND INSPECTION

4.1 6-1Pre-Commercial OperationPre-In-Service Date Testing and Modifications.

een#el—teehmlegmad—pteteeﬂet%ystems)—and n- Dat th Aff
gggeratgr ghall tegt the Affegteg System Upgrade FaC|I|t|es and System—DeereFalelhty
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Attachment-FactitiesT ransmission Developer shall rdinate with the Affect

rator concerning the testing of the Affect tem r Facilities and th
Transmission Project under the Interggnnegtign Agreementgto ensure theirthe safe and
reliable operation_of the Affect ilities. Similar testing may be required
after initial operatlon Transmlgglgn Developer and Genﬂeenﬂg—‘FF&nemﬁsqen
OwnerAffect r shall each make any modifications to tstheir facilities that

are found to be necessary asa result of such testing. Transmission Developer shall bear the cost
of all such testing and modifications. Transmission Developer shall coordinate with the

Affect tem rator to generate test energy at the Large- Generating-FacilityAffected

System Upgrade Facilities only if it has arranged for the injection of such test energy in
accordance with NYI1SO procedures.

2 6-3-Right to Observe Testing.

rator shall notify Transmission Developer and Cenrnecting
Imnemm&en@wnepsh&%eael%neﬂﬁ#thee%hepp&ny—&nerthe NYISO, in advance of its
performance of tests of its-Attachmentthe Affected System Upgrade Facilities. Fhe-ether
Party; Transmission Developer and the NYI1SO;- shall each have the right, at its own expense,
to observe such testing.

4.3 6-4-Right to Inspect.

Transmission Developer and CennectingTFransmission-OwnerAffected System
Operator 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;
ncluding-Power System-Stabilizers; (ii) review the settings of the other Party’s System
Protection Facilities and other protective equipment; and (iii) review the other Party’s
maintenance records relative to the AttachmentAffected System Upgrade Facilities, the
System Protection Facilities and other protective equipment. NYISO shall have these same
rights of inspection as to the facilities and eqmpment of Transmlsslgn Transmission Developer and

e e AV I 1101 . A Party may exercise these
rights from time to time as it deems necessary upon reasonable notlce 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 AttachmentAffected System Upgrade
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
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information that a Party obtains through the exercise of any of its rights under this Article 6-44.3
shall be treated in accordance with Article 2216 of this Agreement and Attachment F to the ISO
OATT.
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ARTICLES. ARHCSEES-COMMUNICATIONS

5.1 81 DeveloperAffect tem rator Obligations.

In accordance with applicable NYISO requirements, BeveloperAffected System
Operator shall maintain satisfactory operating communlcatlons W|th e e o

Owherand NYAISO-—DeveloperNYI1SO. Affect r shall provide standard
voice line, dedicated voice line and faCS|m|Ie communlcatlons at |ts lzatgeueenetcanngﬁaenw

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.
DeveloperAffect r shall also provide the dedicated data circuit(s) necessary

to provide Develepett_s data to Genneenng—‘FFansncusaeanneFandrNYISO as set forth in
Appendix BA hereto The data cwcmt(s) shall extend from the Large-Generating

FaeHityAffect |I|t| to the Iocatlon(s) specmed by Genneetmg
an mi =n evt'.. anad-N . AN\,
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5.2 8-2-Remote Terminal Unit.

Prior to the tnitial- Synchronization Date-of the Large Generating-FacHityln-Service

Date, a Remote Terminal Unit, or equivalent data collection and transfer equipment acceptable
to the Parties, shall be installed by Transmission Developer, or by CennectingAffect
Operator at Transmission Owner-at-Developer’s expense, to gather accumulated and
instantaneous data to be teIemetered to the location(s) designated by CennectingTFransmission
OwnerAffect r 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 ConnectingTransmission-OwnerAffect r and NYISO.

Instantaneous bi-directional analog real power and reactive power flow mformation must be

gwgztelemetered d|rectly to the location(s) specified by Cennecting-TFransmission
OwnerAffect r and NYISO.

5.3 8-3-No Annexation.

Any and all equipment placed on the premises of a Party during the term of this
Agreement 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.
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ARTICLE 6. ARHCEEIL-PERFORMANCE OBLIGATION

6.1 EP rvi

Transmission Developer shall desigh-procure—censtructinstall-ewn-andfercontrol

the@evelepePsAttaelqment—FaeHmesggrfgrm the EPC Services described in Appendix A
hereto;-at-its-sele therwi t forth by the terms of this Agreement at Transmi

Developer’s expense.

6.2 11.5-Provision of Security.
At—le&stwnhln thlrty (30) Calendar Days pHeHeJeheeemmeneemen%eﬁhe

gﬁggtlvg dat g of thl§ Agrggmgn , Transm|55|on aneHAHaehmen%FaeHmes—Developer
shall prowde :
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Attaehmem—l;aemﬂes—&ndAﬁ t tem rator with r|t f rth Aff t

r ilities in the amount set forth in Appendix A of this Agreement. If th
TrnmiianI r: (i not n invoice i the Affect tem
rator pursuant to Article 7.1 within the timeframe set forth in Article 7.3 or (ii
not ny disput mount into an in ndent escrow nt pursuant to Article 7.4
the Affect tem rator m raw n Transmission Developer’ rity t
recover such payment. The Security shall be reduced on a dollar-for- doIIar ba5|s for payments
madeto@enﬂeenﬂglmn&mﬁslengwne#eﬁhes&p%pesesAﬁ t rator for
th r f constructin rin installing the Affect tm r
Facilities.
6.3 Forfeiture of Security
Th rity the Transmission Developer provi Affect tem rator in
rdance with Article 6.2 of this Agreement shall be irrev le and shall ject t
forfeiture in the event that the Transmission Developer ntly terminat
ndons development of the Transmission Project or the Affect tem r
ilities. An rity provi the Transmission Developer shall ject t
forfeiture to the extent n t fray th t of: (1) Affect tem r
ilities required for other Transmission Developers whose Transmission Proj
interconnection studies incl the Transmission Developer’s Transmission Project an
Affect tem r Facilities in their . and (2 tem r Faciliti
tem Deliverabilit r Facilities required for projects for which th
Transmission Project and Affect tem r Facilities were incl in their
Annual Transmission Reliability A ment and/or Class Year Deliverabilit
licable. If Transmission Developer’ rity i ject to forfeiture t fray th t
f an affect r rsuant to this Article 6,3 and th rity is not in a form that
n be readily drawn on by th nnecting Transmission Owner t fray th ts of th
ffect r Transmission Developer shall negotiate in faith with th nnectin
Transmission Owner to repl th rity with cash or an alternative form of rit
that can be readily drawn on nnecting Transmission Owner up to the amount
required to satisfy Transmission Developer’ rit ligations under this Agreement
includin fraying th ts of the affect rade, nnecting Transmission Owner
hall onl r nsible for using Transmission Developer’ rity t
n affect r to the extent Transmission Developer h rovi h or rity in
form that th nnecting Transmission Owner can readily draw on t fr. h costs,
6.4 Affect tem rade Facilit t
6.4.1 If the actual cost of Affect tem r Facilities is less than the A
Estimated Total ts amount, Transmission Developer is r nsible only for the actual
cost figure.
6.4.2 If the actual cost of Affect tem rade Facilities is greater than th
ASUF Estimated Total ts amount ther projects hav n expan

[=
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lerat therwise modifi r terminated, Transmission Developer is r nsible onl
for th reed-to an r mount for the Affect tem r Facilities, Th

itional cost is cover th velopers of the modifi rojects, or by the drawing on
th h that h n paid and th rity that h n ted for terminat roject

nding on the factors that th itional cost, h forfeitabl rity from
ther developers will rawn on onl n for thi r nd only to the extent
that the terminat roject iated with that rity h itional cost an
that th veloper of the terminat roject h rovi h or rity in a form that

th nnecting Transmission Owner can readily draw on.

6.43 Ifthe actual cost of the Affect tem Upgr ilities is ar trth

the ASUF Estimated Total ts amount for r ns other th nth tfrthln n
4.2, Transmission Developer will th itional costs to Affect tem rtrt
the extent such costs are prudently incurred, Disput tween Transmission Devel
nd Affect tem rator concernin ts in ex f th reed-to an r

amount will be resolved by the parties in accordance with the terms and conditions of
Article 21.

6.5 117-Line Outage Costs.

Notwithstanding anything |n the ISO OATT to the contrary, the-Connecting
Fransmission-OwnerAffect I may propose to recover line outage costs

associated with the installation of GGH-HEGH-HQJFF&HSHQ-ISSIGH—QWHEH—AH&GHH%H{—F&GHI{HS
orthe Affected System Upgrade Facilities er-System-Deliverability-Upgrades-on a case-by-

case basis.

I



ERVICE AGREEMENT NO. 2

ARTICLE 7. ARHCEEIZ-INVOICE

1 12-1-General.

Fhe Developerand-ConnectingTransmission-Owner-shall-eachTo the extent that
ny amounts ar to the Transmission Developer or Affect tem rator under
this Agreement, the Transmission Developer or Affect tem rator licabl

shall 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 eqmpment prowded The Transmission Developer and CennectingFransmission
OwnerAffect r 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.

W|th|n SiX months after completlon of the eens#ueﬂenef—the@enheenhg

vel r or Affect tem rator li I hIIrV| f|nI|nV| tth
th r Party of any remaining amount iated with the EP i
1.2 Refund of Remainin rity.

Following the later of Affect tem rator’ mpletion of the EP
nd Transmission Devel r ment of any final invoice i nder Article 7.1, th
Affect tem rator shall refund to the Transmission Devel r any remainin
rtions of it rity. Affect tem rator shall provide Transmission Devel
with the refun mount within thirt lendar D f the Parties’ satisfaction of
the requirements in this Article 7.2.
13 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.
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7 12.4-Disputes.

In the event of a billing dispute between CennectingTransmission-Ownerand
Developer-Connecting Fransmission-OwnerParties, the Party owed money shall continue to
perform under this Agreement as long as Beveloperthe other Party: (i) continues to make all

payments not in dispute; and (ii) pays to CennectingTFransmissien-Ownerthe Party owed
money or into an independent escrow account the portion of the invoice in dispute, pending
resolution of such dispute. If Beveleperthe Party that owes money fails to meet these two
requirements for continuation of service, then CennectingTFransmission-Ownerthe Party

owed money may provide notice to Beveleperthe other Party of a Default pursuant to Article
17Article 11. 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).
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ARTICLE 8. ARHCEEI4-REGULATORY REQUIREMENTS AND GOVERNING
LAW

8.1 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 Transmission 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.

8.2 14-2-Governing Law.

8.2.1 14.21 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.

8.2.2 1422 This Agreement is subject to all Applicable Laws and Regulations.

8.2.3 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.
ARTICLEYS. ARHCELEAIS5-NOTICES
9.1 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
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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£B 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.

9.2 152 Billings and Payments.
Billings and payments shall be sent to the addresses set out in Appendix £B hereto.
9.3 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 EB hereto.

ARTICLE 10. ARHCEE16-FORCE MAJEURE

16.1  Economic hardship is not considered a Force Majeure event.

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

ARTICLE 11, ARHCEEAIZ-DEFAULT

1.1 1741 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

7
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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.

11

N

172-Right to Terminate.

If a Breach is not cured as provided in this Article 711, 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 12. ARHCEE—LS—INDEMNITY, CONSEQUENTIAL DAMAGES AND
INSURANCE

12.1 18- 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 (any and all of these a
“Loss™), arising out of or resulting from (i) the Indemnified Party’s performance of its
obligations under this Agreement on behalf of the Indemnifying Party, except in cases where the
Indemnifying Party can demonstrate that the Loss of the Indemnified Party was caused by the
gross negligence or intentional wrongdoing of the Indemnified Party or (ii) the violation by the
Indemnifying Party of any Environmental Law or the release by the Indemnifying Party of any
Hazardous Substance.

12.1.1 14811 Indemnified Party.

If a Party is entitled to indemnification under this Article 4812 as a result of a claim by a
third party, and the Indemnifying Party fails, after notice and reasonable opportunity to proceed
under Article 18:1-312.1.3, to assume the defense of such claim, such Indemnified Party may at
the expense of the Indemnifying Party contest, settle or consent to the entry of any judgment
with respect to, or pay in full, such claim.
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12.1.2 1812 Indemnifying Party.

If an Indemnifying Party is obligated to indemnify and hold any Indemnified Party
harmless under this Article 4812, 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.

12.1.3 1813 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 48-112.1 may apply, the Indemnified Party shall notify the
Indemnifying Party of such fact. Any failure of or delay in such notification shall not affect a
Party’s indemnification obligation unless such failure or delay is materially prejudicial to the
Indemnifying Party.

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

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

122 18:2-No Consequential Damages.
Other than the Hguidated-damages-heretofore-described-and-the-indemnity obligations

set forth in Article £8:112.1, 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

9
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separate agreement will not be considered to be special, indirect, incidental, or consequential
damages hereunder.

12.3 18-3-Insurance.

Transmission Developer and-CennectingTransmission-Owner-shalleach, at its own

expense, procure and maintain in force throughout the period of this Agreement and until
released by the other Partles the foIIowmg minimum msurance coverages with i iasurance

authgrlzed 0do buglnegg in the state of New York w&hammmmgng ratgg “A- gmlngggl
VII” or better by A.M. Best rating-ef-A-or-betterfor financial strengthandan& Co. (or if

not rated by A.M. Best financial size-categoryrof-VHl-erbetter& Co., a rating entity
acceptable to the NYISO):

12.3.1 1833 Workers' Compensation and Employers”! Liability anre-\Aorkers”
Cempensation-Insurance providing statutory benefits in accordance with the laws and
regulations of New York State: under NCCI Coverage Form No. W

lemented from time to time, or an ivalent form table to the NYISO;
provided, however, if the Transmission Project will be located in part outside of New York

tate, Transmission Developer shall maintain such Employers' Liability Insuran
verage with a minimum limit of One Million Dollars ($1

under ISO Coverage (+SS-CG-Form _o_CG 00 01 (04/13-6ra-form), as amengeg g

supplemented from time to time, or an equivalent te-erbetterthan-CG-00-01-04-13.form
acceptable to the NYISO — with minimum limits of Two Million Dollars ($2,000,000) per
occurrence-are-TFwo/Four Million Dollars ($2;600,6604,000,000) aggregate combined single
limit for personal injury, bodily injury, including death and property damage.

12.3.3 18.3.3- CemprehensiveCommercial Business Automobile Liability Insurance
—under ISO Coverage Form No. CA 00 01 10 13, as amended or supplemented from
time to time, or an equivalent form acceptable to the NYISO — 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.

3 %Lmerella[Excess L|ab|I|ty Insurance over and above the Employers”!

Liabillty Commercial General Liability, and CemprehensiveCommercial Business
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Automobile Liability Insurance eeveragescoverage, with a minimum combined single limit of

FwentyTwenty-Five Million Dollars ($20,006,606025,000,000) per occurrence-ane
Fwenty/Twenty-Five Million Dollars ($26,066,60625,000,000) aggregate. Fhe-Excesspolicies

3. ilder's Risk Insurance inar nably prudent amount consistent with
Good Utility Practice.

2.3.6 The Commercial General Liability Insurance, CemprehensiveCommercial
Buerneee Automobile Liability Insurance and Umbrella/Excess Liability Insurance policies
of Transmission Developer and-ConnectingFransmission-Owner-shall name the Emep
s epen e b A e e oL S Affect rator

and. its respective directors, officers, agents, servants and employees (“Other Party Group”)

as additional msuredseﬂngLISQQG—EnderemeMS—GG%@%&@%—andree%@%l%er

CG20-100413and-CG20-3704-130or, mmr|I neral Liabilit
Transmission Devel rhIInmth thrPrt itinIin r nder
the following | form number men r Imnt from time to time, or an
ivalent form table to the NYISO: (i) | ver Form No, 2037041
“Additional Insured — Owners, L r Contractors —Complet rations™) an
i) (A) | ver Form No, 2010 04 13 (““‘Additional Insured — Owner, L r
ntractors — Scheduled Person or Organization™), or (B) | ver Form No. 2
26 04 13 (““Additional Insured — Designated Person or Organization’). For Commercial
Business Automobile Liability Insurance, Transmission Developer shall name the Other
Party Gr itional insur nder | ver Form No. CA2048 101
“Designated Insured for Covered Autos Liabilit verage” men r

supplemented from time to time, or an equivalent te-er-betterforms—form acceptable to the
NYISO.

12.3.7 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-ofnon-renewal, cancellation or any material change in coverage or condition.

12.3.8 18.3-#The Commercial General Liability Insurance,
CemprehensiveCommercial Business Automobile Liability Insurance and Umbrella/Excess
Liability Insurance poI|C|es shall contain prOV|5|ons that specn‘y that the policies are primary and
VA W hall Iy t

hxtntW|th rt|nfrthr li ratel rri hall state that
h insured is provi ver though rat licy h ni t h
t the insurer’s liability shall not be incr nd the amount for which th
insurer would hav n liable h nly one insur n covered. Transmission
Developer shall be responsible for its respective deductibles or retentions.

t

12.3.9 148.3.8 The Commercial General Liability Insurance, CemprehensiveCommercial
Business Automobile Liability Insurance and Umbrella/Excess Liability Insurance policies, if

written on a Claims First Made Basis_in a form acceptable to the NYISO, shall be maintained in

=
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full force and effect for at-least-threetwo (32) years after termination of this Agreement, which
coverage may be in the form of tai-ceverage-eran extended reporting period eoverage(ERP) or

a separate policy, if agreed by theTrangmlgg ion Developer and ConnectingTFransmission
OwnerAffect

2 12.3.10 1Q4:8%—]:& The requwements contalned here|n as to the types and limits of all
insurance to be maintained by the Transmission Developer and-CennectingTransmission
Owner-are not intended to and shall not in any manner, limit or qualify the liabilities and
obligations assumed by those-Partiesthe Transmission Developer under this Agreement.

1231118311 Wmh—ﬁheeitt—temqsup&la%ed—by—theﬁames}

Transmission Devel r shall provi rtification of all insurance r in thi
Agreement, execut h insurer or n authorized repr nttiv f hin

rer:
(A) within ten (10) days following:_(i) execution of this Agreement, or (ii) the NYISO's date
of filing this Agreement if it is filed unexecuted with FERC, and (B) as soon as practicable

after the end of each fiscal year or at the renewal of the insurance policy and in any event within

nmety h|rt¥ (993_Q) days thereaﬂer—DevelepeF&nd—eenheethiFF&nsmﬁslen@NneHh&H

12.3.1218.3-12- Notwithstanding the foregoing, Transmission Developer and

CennectingTransmission-Owner-may-eachmay self-insure to meet the minimum insurance
requirements of Articles 48:3-212.3.1 through 48-3:912.3.9 to the extent it maintains a self-

insurance program; provided that, sueh-Party’sTransmission Developer’s senior debt is rated at
investment grade, or better, by Standard & Poor’s and that its self-insurance program meets the

minimum insurance requirements of Articles 18-3-1-through-18-3.912.3.1 through 12.3.9. For

n ri f time that Transmission Devel r’s senior tis unrat tan
Poor’s or is rat t less than investment gr tandar Poor’s, Transmission
vel r shall comply with the insurance requirement li le to it under Articl

12.3.1 through 12.3.9. In the event that aPartyTransmission Developer is permitted to self-
insure pursuant to this Article £8-3-1212.3.12, it shall notify the etherPartyAffect

Operator 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
4:8%4 12.3.1 through 4:8%43_3_9 and prowde eV|dence of such coverages Fep&ny—peﬁeelref
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12.3.1318:3-13- Transmission Developer and ConnectingTFransmission
OwnerAffect tem rator 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.

itional insuran verage t nd amounts requir nder Applicable | aws an

lations, including New York State law, and under tility Practice for the work
rform Transmission Develper and it ntractors under this Agreement i
hall satisfy the requirements set forth in Articles 12.3.6 through 12.3.13 with regard to th
itional insuran vVer including naming the Other Party Gr. itional
insur nder th lici

ARTICLE 13. ARTHCEEAIS-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-FactlitiesH-owns;-so long as the assignee
in such a transaction directly assumes in writing all rights, duties and obligations arising under
this Agreement; and provided further that the Transmission Developer shall have the right to

assign this Agreement W|thout the consent of the NYISO or CennectingFransmission
OwnerAffect r, for coIIateraI securlty purposes to aid in providing financing

for the lzaFgeGeneFatmg—FaeHJ}tyAff t ilities, provided that the
Transmission Developer will promptly notify the NYISO and Genneetmg—ﬁansnmssqen
Affect r of any such assignment. Any financing arrangement entered
into by the Transmisgign 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 WI|| notify the NYI1SO and

e e AV 1 1101 r of the date and particulars of any
such exercise of a55|gnment nght(s) and will prowde the NYISO and oo Lo e o
OwnerAffect r with proof that it meets the requirements of Articles 11.56.2

and 18:312.3. 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.
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ARTICLE 14, ARHCEE20-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 thls Agreement—p#ewded%ha%#ﬂ%@evelepeﬁ%ny—ﬂwd—p&ﬁy—bu%en&#

ARTICLE 15, ARHCEE2L-COMPARABILITY

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

ARTICLE 16. ARTFICLEE22-CONFIDENTIALITY
16.1 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 2216.

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

16.2 222 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 2216, each Party
shall hold in confidence and shall not disclose to any person Confidential Information.

16.3 223 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 ISO OATT.

IR
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164 L Scope.

Confidential Information shall not include information that the receiving Party can
demonstrate: (1) is generally available to the public other than as a result of a disclosure by the
receiving Party; (2) was in the lawful possession of the receiving Party on a non-confidential
basis before receiving it from the disclosing Party; (3) was supplied to the receiving Party
without restriction by a third party, who, to the knowledge of the receiving Party after due
inquiry, was under no obligation to the disclosing Party to keep such information confidential;
(4) was independently developed by the receiving Party without reference to Confidential
Information of the disclosing Party; (5) is, or becomes, publicly known, through no wrongful act
or omission of the receiving Party or Breach of this Agreement; or (6) is required, in accordance
with Article 22:916.9 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.

16.5 225 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 Transmission 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 2216 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 2216.

—

6.

[op}

e 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.

—

6.

\l

227 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.

&
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—

6.

(e}

22.8- Standard of Care.

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

—

6.

©

2290 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.

16.10 22.10 Termination of Agreement.

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

16.11 2211 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 2216. 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 2216, 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 2216, 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 2216.

IS
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16.12 2212 Disclosure to FERC, its Staff, or a State.

Notwithstanding anything in this Article 2216 to the contrary, and pursuant to 18 C.F.R.
section 1b.20, if FERC or its staff, during the course of an investigation or otherwise, requests
information from one of the Parties that is otherwise required to be maintained in confidence
pursuant to this Agreement or the ISO OATT, the Party shall provide the requested information
to FERC or its staff, within the time provided for in the request for information. In providing the
information to FERC or its staff, the Party must, consistent with 18 C.F.R. section 388.112,
request that the information be treated as confidential and non-public by FERC and its staff and
that the information be withheld from public disclosure. Parties are prohibited from notifying
the other Parties to this Agreement prior to the release of the Confidential Information to the
Commission or its staff. The Party shall notify the other Parties to the Agreement when it is
notified by FERC or its staff that a request to release Confidential Information has been received
by FERC, at which time the Parties may respond before such information would be made public,
pursuant to 18 C.F.R. section 388.112. Requests from a state regulatory body conducting a
confidential investigation shall be treated in a similar manner if consistent with the applicable
state rules and regulations. A Party shall not be liable for any losses, consequential or otherwise,
resulting from that Party divulging Confidential Information pursuant to a FERC or state
regulatory body request under this paragraph.

16.13 22-13-Required Notices Upon Requests or Demands for Confidential
Information

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

ARTICLE 17. ARHCLEE 23— DBEVELOPER-ANDCONNECHNG—TRANSMISSION
OWNERTRANSMISSION DEVELOPER AND AFFECTED SYSTEM
OPERATOR NOTICES OF ENVIRONMENTAL RELEASES

Transmission Developer and CennectingTFransmission-OwnershaleachAffected
System Operator shall 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-Factlity-or-the AttachmentAffected System
Upgrade 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

7
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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 18, ARTFICEE24-INFORMATION REQUIREMENT
18.1 241 Information Acquisition.

ConnectingAffect tem rator and 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.

18.2 24 2-Information Submission by-CennectingFransmission-OwnerConcerning
the Affect tem rade Faciliti

The initial information submission by CenrnectingTFransmission-OwnerAffected
System Operator shall occur no later than one hundred eighty (180) Calendar Days prior to

Frial-Operationln-Service Date of the Affect tem rade Facilities and shall include

New York State Transmission System information necessary to allow the Transmission
Developer to select equipment and meet any system protection and stability requirements, unless
otherwise mutually agreed to by the Transmission Developer and GGH—HQGH—HQ—TF&HSHQ—ISSIGH

e e e o oo o Affect rator. rterl
Transmission OwnerDeveloper shall provide Develepe%&nel—NAHSQt e cher Parties a status

report on the construction and installation of CennectingTFransmission-Owner s-Attachment

FaeHities-andthe Affected System Upgrade Facilities-and-System-Beliverabiity-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.

18.3 24-3-Updated Information Submission by-BeveleperConcerning the
Transmission Project.

The updated information submission by the Transmission Developer, including
manufacturer information, shall occur no later than one hundred eighty (180) Calendar Days

prior to the Trial Operation- of the Transmission Project. Transmission Developer shall
submit a completed copy of the Large-GeneratingFactityIransmission Project data
requirements contained in Appendix 1 to the Standard-Large FacHityTransmission
Interconnection Procedures. It shall also include any additional mformatlon prowded to

e e o L e e e e Affect rator for th
Facilities Study. Information in this submission shall be the most current I:&FgeGeneF&Hng
FaeHityTransmission Project design or expected performance data. Information submitted for
stability models shall be compatible with NY1SO standard models. If there is no compatible
model, the Transmission Developer will work with a consultant mutually agreed to by the
Parties to develop and supply a standard model and associated information.
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If the Transmission Developer’s data is dlfferent from what was originally provided to

A\ 1101 r and NYISO pursuant to ara
Trangmlgg ion Interconnection Study Ag%em%entameng@enneeﬂnglmnsmts&en
reement among Affect r, NYISO and Transmission 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 Transmission
Interconnection ReguestApplication, 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 24-318.3. Such studies will provide an estimate of any additional
modifications to the New York State Transmission System,-ConnectingFransmission-Owner's
AttachmentFacHitiesor or Affected System Upgrade Facilities or-System-Deliverability
Upgrades-based on the actual data and a good faith estimate of the costs thereof. The
Transmission Developer shall not begin Trial Operation for the Transmission Project until
such studies are completed. The Transmission Developer shall be responsible for the cost of
any modifications required by the actual data, including the cost of any required studies.

18.4 24-4-Information Supplementation.

Prior to the Commerecial Operation-Datetheln-Service Date of the Affected System
Upgrade Facilities, thg Trgngmlgg on Developer and CennectingTFransmission

OwnerAffect r shall supplement their information submissions described
above in this AFtleIe—24Art|cIe 13 with any and aII “as bu|It” Ea%ge@ene#atmg
FacHityTransmission Project and Affect ilities information or “as-

tested” performance information that differs from the initiaI submissions or, alternatively, written
confirmation that no such differences exist. The Transmission Developer shall conduct tests on
the lzaFgeGeneFatmg—FaeHWTrangmlgglgn Prg@g as requlred by Good Ut|||ty Pract|ceeueh

Subsequent to the @emmeFetaLQpeFaHen n-Se vice Date the Trangmlgglgn Transmission Developer
shall provide ConnectingTFransmission-OwnerAffect r and NYISO any
information changes concerning the Transmission Project due to equlpment repIacement
repair, or adjustment. CennectingTransmission-OwnerAffect r shall
provide the Trangmlgglgn Developer and NYISO any information changes ggnggrnlng the
Affect ilities due to equipment replacement, repair or adjustment in the

directly connected substatlon or any adjacent CennectingTFransmission-OwnerAffected
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System Operator substation that may affect the BeveleperAttachment
FaeHlitiesTransmission Project’s equipment ratings, protection or operating requirements. The

Transmission Developer and CennectingTFransmission-OwnershalAffected System
Operator shall provide such information no later than thirty (30) Calendar Days after the date of

the equipment replacement, repair or adjustment.

ARTICLE 19, ARHCEE25-INFORMATION ACCESS AND AUDIT RIGHTS

—

19.1 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 25:119.1 of this Agreement and to enforce their rights
under this Agreement.

—

19.2 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.

—

193 25-3-Audit Rights.

Subject to the requirements of confidentiality under Article 2216 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, and calculation of invoiced amounts;-and
oo e s e 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 25-419.4 of this
Agreement.

s
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19, 25-4-Audit Rights Periods.

19.4.1 254-1-Audit Rights Period for Construction-Related Accounts and Records.

Accounts and records related to the design, engineering, procurement, and construction of

ConnectingTransmission-Owner s-Attachment FacHitiesandthe Affected System Upgrade
Facilities and-System-Deliverabiity-Upgrades-shall be subject to audit for a period of twenty-
four months following CennectingFransmission-Owner’sthe issuance by Affected System

Operator or Transmission Developer, as applicable, of a final invoice in accordance with
Article 12.27.2 of this Agreement.

19.4.2 2542 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 25-419.4.1 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.

195 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 20. ARHCEE26-SUBCONTRACTORS

N

0.1 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.

N

0.2 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 CennectingFransmission
OwnerAffected System Operator be liable for the actions or inactions of the Transmission
Developer or its subcontractors with respect to obligations of the Transmission Developer under
Article 5Article 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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N

0.3 26-3-No Limitation by Insurance.

The obligations under this Article 2620 will not be limited in any way by any limitation
of subcontractor’s insurance.

ARTICLE 21, ARHCEE27-DISPUTES

N

1

—

271-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.

N

1.2 272 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
2721, the terms of this Article 2721 shall prevail.

21.3 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

2
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filed with FERC if it affects jurisdictional rates, terms and conditions of service-Attachment
FaeHities; or Affected System Upgrade Facilitiese+System-DeliverabHity-Upgrades.

1

N

I~

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.

N

15 275 Termination.

Notwithstanding the provisions of this Article 2721, 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 22. ARTHCEE28-REPRESENTATIONS, WARRANTIES AND COVENANTS

N

2.1 281 General.

Each Party makes the following representations, warranties and covenants:
22.1.1 2811 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

busmess in the stateemtate&mwhmhthe%arge@e%ratmg#aeﬂﬁy—Aﬁaehmen%Faeﬂﬁes

asapplmableﬁarﬂeeatedState of New York and that it has the corporate power and authorlty
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.

22.1.2 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).

22.1.3 2813 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

s
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Party, or any judgment, license, permit, order, material agreement or instrument applicable to or
binding upon such Party or any of its assets.

22.1.4 2814 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 23, ARHCEE25-MISCELLANEOUS

N
o
—

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.

N

3.2 292 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.

N

3.3 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
FacHityTransmission Interconnection Procedures or such Appendix to the Standard-Large
FaeHityTransmission 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 term; and (8) relative to the determination of any

[~
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period of time, “from” means “from and including”, “to” means “to but excluding” and
“through” means “through and including”.

N

3

I~

29-4-Compliance.

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

N

3.5 29.5-Joint and Several Obligations.

Except as otherwise stated herein, the obligations of NYISO, Transmission Developer

and CennectingTransmission-OwnerAffected System Operator are several, and are neither
joint nor joint and several.

N

3.6 29.6-Entire Agreement.

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.

N
o
~

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.

N

3.8 29.8-Waiver.

The failure of a Party to this Agreement to insist, on any occasion, upon strict
performance of any provision of this Agreement will not be considered a waiver of any
obligation, right, or duty of, or imposed upon, such Party. Any waiver at any time by either
Party of its rights with respect to this Agreement shall not be deemed a continuing waiver or a
waiver with respect to any other failure to comply with any other obllgatlon right, duty of this

Any waiver of thls Agreement shall if requested be prowded in wr|t|ng

o)
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3.9 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.

23.10 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.

23.11 2911 Amendment.

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

23.12 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.

N

3.13 29-13-Reservation of Rights.

NYISO and CennectingFransmission-OwnerAffected System Operator 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 Transmission 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.

23.14 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.

=
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23.15 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 Transmission 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 Affected System Upgrade
Facilities-and-System-DeliverabHity-Upgrades.

N
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IN WITNESS WHEREOF, the Parties have executed this EGHAAgreement in duplicate
originals, each of which shall constitute and be an original effective Agreement between the
Parties.

New York Independent System Operator, Inc.

By:

Name:

Title:

Date:

[ : : - :

Rochester nd Electri rp.

By: : By:
Name: Name:
Title: Title:
Date: Date:
e

NextEra Energy Transmission New York, Inc.
By:

Name:

Title:

Date:

==
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APPENDIX A
EPC SERVICE
ATFFACHMENT FACHITFIES AND- SYSTEM URPGRADE FACIHLITFIES

2-1. Affected System Upgrade Facilities:
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ARPRENDIXC

The Transmission Developer is developing the Transmission Project, which w.
lect the NYI the more efficient or cost effective transmission solution t

ress the Western New York Public Policy Transmission Need, The Transmission
Interconnection Studies for the Transmission Project identifi rtain adverse impact
resulting from the Transmission Project on the Affect tem own n rat th
Affect tem rator an termined that certain Affect tem r Faciliti
re required to mitigate these impacts, ifically, the Affect tem r Faciliti
include:

INFERCONNECHON-BETAHS
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A Adding a New 100 Mvar Shunt Reactor at Affect tem rator’s Station

80 Substation
ARPRENDIXD
Transmission Developer will install a 345 KV, 100 Mvar shunt reactor with a shunt
reactor n the northern end of the 345 kV Bus #1 at Affect tem rator’
tation tation. In ition, Transmission Developer will install three new rel
nels for the SEI -451 ntroller, the SEI -487E tem A) rel nd the GE-T
tem B) relay. This work i ri low an icted in Figure A-1 and incl
the installation of the following new major electrical and physical ipment:

SECURITY-ARRANGEMENTS DETALS

ne (1) 345 kV 100 Mvar shunt reactor;

ne (1) shunt reactor foundation with oil containment;
Thr ingle ph r rrester rt structures;

ne (1) 362 kV, 40kA A t ircuit breaker with hin rrent
transformers (“CTs”) and with synchron witchin ntrol unit;

ne (1) 345 kV circuit breaker foundation;

. ne (1) 345 kV -end structure and foundation (with integrated switch truss);
e One (1) 362 kV 3000A, 63KA, 1300 kV BIL upright mounted double side-break
switch with motor operator;
e Thr ingle-ph lin itor voltage transformer (“CCVT”) structur
and foundations;
e CCVT junction box;
e Grounding materials;
e Conduit materials;
e Control cabling;
e Miscellaneous bus work;
e Three new rel nels (#11, #9 and #28) to h the following:
o ne (1) SEI -451 ntrol an tem A breaker failure protection;
0 One (1) SEL -487E System A protection relay:
o One (1) GE-T tem B protection relay an tem B breaker failur
~ protection; and

o Twelve (12) FT-1 test switches.
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This work would incl the relocation of three existing 345 kV Bus 1 VT’s.

This work would also incl the following electrical and physical ipment removals:
. ne (1) 345 KV lattice t -end structure and four (4) foundations;
e Fiv 45 kV rt tal structures and foundations;
e Thr VT lattice t tructures and foundations;

ne (1) 345 kV switch rack and six foundations; an
Minimal conduit removal.

ARPPENDEXEEIgure A-1
HNHHALSYCHRONIZATHON-DATE

[BATECONTAINS CEIl - THIS FIGURE REMOVED FROM PUBLIC VERSION]

[NYISO Address}
B. rade Line Protection Systems at Affect tem rator’s Station 2
Substation

[ . L. \dress]

Affect tem rator’s Station 255 i reenfiel tation that went int
service in late 2020 as part of the Rochester Area Reliability Project (RARP). The
Transmission Developer will r the existing SH1-39 line protection system of th
H1-39 terminal at the 345 kV Station 2 tation. This terminal will be identifi
the DHI1 line terminal once the line is connected to the Dysinger tation. This work will
incl the following major protection an ntrol ipment at the SH1-39 terminal:

e Replace SEL 421 System A line protection relay with a GE-L90 relay utilizing a line
differential protection scheme;
e Remove RFL GARD for the existin tem A communication;

tilize fiber path from optical around wire (“OPGW™) on NH2 (future DH?2) lin
for System A communication;

Remove wave tr nd line tuning unit;

e A in pl f wave trap;

e Replace GE-L90 System B line protection relay with a SEL-411 relay utilizing a

rmissive overreaching transfer trip (“POTT”) protection scheme;

e Repur th tem B GE JMUX communication devi removing the existin
| lin for System B communication an nnecting it to the existin
SONET network;

e Install GE JMUX to exten NET communication network to the Dysinger

tation; note that this device will tilized for both the DH1 and DH2 System

B communication networks; an

P>
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e The fiber paths for the prim n n mmunication channels shall not
hav ingl int of failure and will iversely rout
Note: Th f the New York Power Authority (“NYPA” tical ground wir
“OPGW™) and the Niagara Mohawk Power Corporation National Grid (““‘National
rid” rtion of th NET ring are cover nder rat reement.
The Transmission Developer will r the existing NH-2 line protection system
f the NH-2 terminal at the 345 kV Station 2 tation. This terminal will be identifi
the DH2 line terminal once the line i nnected to the Dysinger tation. This work
will incl the following major protection an ntrol ipment at the NH-2 terminal:
e Existin tem A GE-L90 relay will be retained to implement a line differential
protection scheme;
e Remove RFL GARD for the existin tem A communication;

tilize fiber path from OPGW on NH?2 (future DH?2) line for tem A
communication;
Remove wave tr nd line tuning unit;

e A in pl f wave trap;
e Existin tem B SEL 411 relay will be retained to implement a POTT protection
scheme;
. tem B SONET communication will be retain th tem B communication
channel; and
e Install GE JMUX to exten NET communication network to the Dysinger
tation. Note that this device will tilized for both the DH1 and DH?2 System
B communication networks,
The fiber paths for the prim n n mmunication channels shall not hav
ingl int of failure and will iversely rout
Note: Th f the NYPA OPGW and the National Gri rtion of th NET ring ar
Ver nder rat reement.

2. Transmission Developer’s Work R nsibiliti

Transmission Developer will ign, procure, engineer an nstruct the new an
modified Affect tem r Facilities in rdance with Affect tem
Operator’s Bulletin No. 86-01, Requirements for the Interconnection of Generation,
Transmission and End-User Facilities (Revi tober 3, 2011) (“Bulletin 86-01"") an
Affect tem rator’s Bulk Power POI ide, to the extent th re not inconsistent
with the terms of this Agreement or the NYI ATT. The Affect tem rator will
rovi roject management, owners engineer (“OE™) and full construction oversight
(“FCM™).

All project engineering an ign work shall rth

| Avanarid/NYSEG/R E Engineering, Design nstruction Standards. All of th

P>
N



SERVICE AGREEMENT NO. 2635

Transmission Devel r’s engineering an ian mentation shall rov th
Affect tem rator. The work for the Affect tem r Facilities shall
r the Affect tem rator’s standar nd under th rvision of an Affect
tem rator’s FCM. A list of engineerin ntractors an tation construction
ntractor rrentl rov the Affect tem rator is available. However
the Transmission Devel rm r n alternate engineerin ntractor and/or
tation construction contractor for review an tan the Affect tem
Operator.
3. ASUF Estimated Total Costs
Description Estimat t
Station 80 Shunt Reactor $8,392,000
Station 255 Work $175,000
Total | $8,567,000
Re=4. -Large GeneratingFacHitySecurity
In rdance with Article 6.2 of this Agreement, Transmission Devel r will
rovide Affect tem rator rity in the amount of $1 in the form of

parental guarantee.

5  Milestones

Task Name Finish Date Responsible Party
Adding a new 100 Mvar shunt reactor at
the Rochester Sta. 80 Substation

. i i o .
Preliminary engineering (30% design, Complet Affect tem rator

review, an roval Review

n i i . o .
Semi-detailed engineering (70% design, Complet Affect tem rator

review, an roval Review

Ratings/M lling (RAM) draft ..

submitta JAransmission Deveioper
mittal Complete Transmission Devel r

Detailed engineering (90% design, July 2021 Affect tem rator

review, an roval Review

Ratings/Modelling (RAM) final ..

submitta JAransmission Deveioper
mittal August 2021 Transmission Devel r

E
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Task Name Finish Date Responsible Party
Affect tem rator file Articl July 2021 Affect term rator

VIl Amendments with DPS
Transmission Developer Construction A t 2021 Affect tem rator

REP ntract execution Review
Engineering (100% ian, review, an October 2021 Affect tem rator
approval) _— Review
Transmission Developer System
Protection an ntrol 3-7 ian September Devel Affect
: 2021 System Operator

velopment, review, an roval =
Transmission Developer procurement Complete Transmission Developer
Construction Completion March 2022 Transmission Developer
Aﬁ.t t_m rator As Built May 2022 Affect tem rator
drawings review
Prim ipment testing an ..

Mmissionin March 2022 Transmission Developer
Protection an ntrol testin .

mMmissionin April 2022 Affect tem rator
Initial Synchronization Date April 2022 Transmission Developer
Planned In Service Date April 2022 Affect tem rator

r line protection systems at
Rochester Station 255 Substation.
Prelimin ngineerin % ian Affect tem rator
review, an roval Complete Review
Ratings/M lling (RAM) draft ..

mittal Complete Transmission Devel r

mi-detail ngineering (70% ian Affect tem rator
review, an roval Complete Review
Ratings/M lling (RAM) final ..
submitta JAransmission Deveioper

mittal July 2021 Transmission Devel r
Detail ngineerin % ian Affect tem rator
review, an roval ly 2021 Review
Transmission Developer Construction Affect tem rator
REP & contract execution August 2021 poview

B B o B .
Engineering (100% ian, review, an A t 2021 Aff_t tem rator
approval) Review
Transmission Developer Procurement July 2021 Transmission Developer
Construction Completion December 2021  Transmission Developer
Prt_tl_n _n ntrol testin Eebr 2022 Affect term rator
commissioning
Initial Synchronization Date Febr 2022  Transmission Developer
Planned In Service Dat April 2022 Transmission Developer

>
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Task Name Finish Date Responsible Party

Turn Over Facilities (all) May 2022 Transmission Developer
[Signature]
e

B
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APPENDIX FB

ADDRESSES FOR DELIVERY OF NOTICES AND BILLINGS

Notices:

NYISO:

R e e

New York In nnt tem rator, Inc.
Attn: Vice President tem and R rce Plannin

10 Krey Boul

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

Fax: (51 -611
Affect tem rator:
hester nd Electri rporation
18 Link Drive
P.O. Box 5224
Binghamton, NY 13902-5224
(585) 484-6306
Connecting-Transmission OwnerDeveloper:
R e e
Developer:

NextEra Energy Transmission New York, Inc.
Attn: Director of NY Development

7 niverse Boulevar
UST-C5666

Juno Beach, FL 34408
R e e

Billings and Payments:

Affect tem rator
[ro-besuppliee:}
hester nd Electri rporation
18 Link Drive
P.O. Box 5224
Binghamton, NY 13902-5224
(585) 484-6306

Transmission Developer:
R e e

O
—
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NextEra Energy Transmission New York, Inc.
Attn: Director of NY Development

7 niverse Boulevar
UST-C5666
Juno Beach, FL 34408

Alternative Forms of Delivery of Notices (telephone, facsimile or email):

NYISO:

R e e

New York In ndent tem rator, Inc.
Attn: Vice President tem and R rce Plannin
10 Krey Boul

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

Fax: (51 -611
E-mail: interconnection rt@nviso.com
Affect tem rator:
hester nd Electri rporation

18 Link Drive
P.O. Box 5224
Binghamton, NY 13902-5224
(585) 484-6306

mahon n .com

Connecting-Transmission OwnerDeveloper:

NextEra Energy Transmission New York, Inc.
Attn: Director of NY Development

7 niverse Boulevar

UST-C5666

Juno Beach, FL 34408

Phone: (561) 694-4831
hnbinh.vu@nexteraenergy.com

inf mpirestateline.com

o
N
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APPENDIX C
IN-SERVICE DATE

[Fe-besupplied-Date]

New York In ndent tem rator, Inc.
Attn: Vice President ration
10 Krev Boulevar

Rensselaer, NY 12144

Rochester nd Electri rporation
18 Link Drive

P.O. Box 5224

Binghamton, NY 13902-5224

(585) 484-6306

mahon n .com

Re: [Affected System Upgrade Facilities]

DeveloperDear

n [Date] [Transmission Devel rlh mpleted th ribe Affect tem r
Facilities]. This letter confirms that ribe Affect tem r Facilities] hav
mmen rvi ffectiv f [Date pl n

Thank you.

[Signature]

[Fo-besupphed.Transmission Developer Representative]

[
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	12.3.1 18.3.1 Workers' Compensation and Employers’' Liability and Workers’ Compensation Insurance providing statutory benefits in accordance with the laws and regulations of New York State. under NCCI Coverage Form No. WC 00 00 00, as amended or suppl...
	12.3.2 18.3.2 Commercial General Liability (“CGL”) Insurance including premises and operations, personal injury, broad form property damage, broad form blanket contractual liability coverage products and completed operations coverage, coverage for exp...
	12.3.3 18.3.3  ComprehensiveCommercial Business Automobile Liability Insurance — under ISO Coverage Form No. CA 00 01 10 13, as amended or supplemented from time to time, or an equivalent form acceptable to the NYISO — for coverage of owned and non-ow...
	18.3.4  If applicable, the Commercial General Liability and Comprehensive Automobile Liability Insurance policies should include contractual liability for work in connection with construction or demolition work on or within 50 feet of a railroad, or a...
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	12.3.14   Notwithstanding the minimum insurance coverage types and amounts described in this Article 12.3, Transmission Developer: (i) shall also maintain any additional insurance coverage types and amounts required under Applicable Laws and Regulatio...
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