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ENGINEERING & PROCUREMENT AGREEMENT 

This ENGINEERING & PROCUREMENT AGREEMENT (the "Agreement"), is 
made and entered into as of June 25, 2019 (the "Effective Date") , by and between INVENERGY 
WIND DEVELOPMENT LLC, a Delaware limited liability company, having an office and place 
of business at One South Wacker Drive, Suite 1800, Chicago, IL 60606 ("Developer") and 
NIAGARA MOHAWK POWER CORPORATION d/b/a National Grid, a corporation 
organized and existing under the laws of the State of New York, having an office and place of 
business at 300 Erie Boulevard West, Syracuse, New York 13202 (the "Company"). Developer 
and Company may be referred to hereunder, individually, as a "Party" or, collectively, as the 
"Parties". 

WITNESS ETH 

WHEREAS, Developer is proposing to interconnect its 105.8 MW Number 3 Wind 
Project to the Company's 115 kV Taylorville-Boonville Lines 5 and 6 (the "Interconnection 
Project"); and 

WHEREAS, Developer and Company contemplate negotiation of a Large Generator 
Interconnection Agreement ("Interconnection Agreement") in connection with the proposed 
Interconnection Project; and 

WHEREAS, Developer has requested that Company perform certain engineering and 
procurement activities for certain long-lead items in connection with the Interconnection Project, 
as more specifically described below, prior to the Parties entering into the Interconnection 
Agreement; and 

WHEREAS, the NYISO Open Access Transmission Tariff provides that prior to executing 
a Large Generator Interconnection Agreement, a Developer may request, in order to advance the 
implementation of its interconnection, and the Company shall offer the Developer, an Engineering 
& Procurement Agreement that authorizes the Company to begin engineering and procurement of 
long lead-time items necessary for the establishment of the interconnection; and 

WHEREAS, Company is willing to perform the Company Work as contemplated in this 
Agreement, subject to (i) reimbursement by Developer of all Company costs and expenses incurred 
in connection therewith, (ii) Developer' s performance of all other duties, responsibilities, and 
obligations set forth in this Agreement, including, without limitation, the Developer Required 
Actions (as defined below); and (iii) receipt of any and all "Required Approvals", as set forth in 
Section 18.1, in a form acceptable to Company; 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein, the 
Parties agree as follows: 
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1.0 Certain Definitions 

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

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

"Agreement" means this Engineering & Procurement Agreement, including all annexes, 
appendices, attachments, schedules, and exhibits and any subsequent written amendments or 
modifications thereto, as may be mutually agreed to and executed by the Parties. 

"Applicable Requirements" shall mean all applicable federal, state and local laws, regulations, 
rules, ordinances, codes, decrees, judgments, directives, or judicial or administrative orders, 
permits and other duly authorized actions of any federal, state, local or other governmental 
regulatory or administrative agency, court, commission, department, board, or other 
governmental subdivision, legislature, rulemaking board, tribunal, or other governmental 
authority having jurisdiction, NYISO, NYSRC, and NPCC requirements, and any applicable 
reliability standards. 

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

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

"CE/I" shall have the meaning set forth in Section 25.4 of this Agreement. 

"CIP" shall have the meaning set forth in Section 25.4 of this Agreement. 

"Company" shall have the meaning set forth in the preamble to this Agreement. 

"Company Reimbursable Costs" means the actual costs and expenses incurred by Company 
and/or its Affiliates in connection with performance of the Company Work or otherwise 
incurred by Company and/or its Affiliates in connection with the Project or this Agreement, 
and including, without limitation, any such costs that may have been incurred by Company 
and/or its Affiliates prior to the Effective Date. These Company Reimbursable Costs shall 
include, without limitation, the actual expenses for labor (including, without limitation, internal 
labor), services, materials, subcontracts, equipment or other expenses incurred in the execution 
of the Company Work or otherwise in connection with the Project, all applicable overhead, 
overtime costs, all federal, state and local taxes incurred (including, without limitation, all taxes 
arising from amounts paid to Company that are deemed to be contributions in aid of 
construction), all costs of outside experts, consultants, counsel and contractors, all other third
party fees and costs, and all costs of obtaining any required permits, rights, consents, releases, 
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