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[bookmark: _DV_C26][bookmark: _DV_M62]THIS AGREEMENT was made the 1st day of January 2006 and is hereby restated on the 1st day of August 2017
[bookmark: _DV_M63]BETWEEN:

[bookmark: _DV_M64]NEW YORK INDEPENDENT SYSTEM OPERATOR, INC., a not-for-profit corporation established under the laws of New York State, hereinafter called the “NYISO”.

[bookmark: _DV_C28]and

[bookmark: _DV_M65]ISO NEW ENGLAND INC., a not-for-profit, private corporation established under the laws of the State of Delaware, hereinafter called “ISO-NE”.
[bookmark: _Toc65759638]RECITALS
[bookmark: _DV_M66][bookmark: _DV_M67]WHEREAS, capitalized terms not otherwise defined herein shall have the meanings ascribed to them in Section 1.0 hereof;
WHEREAS, ISO-NE and the NYISO are sometimes hereinafter referred to, collectively, as the “Parties” and, individually, as a “Party”;
[bookmark: _DV_M68]WHEREAS, the NYISO is an independent, not-for-profit corporation established pursuant to the ISO Agreement, responsible for providing transmission service, maintaining the Reliability of the electric power system and facilitating efficient markets for capacity, energy and ancillary services in the New York Balancing Authority Area in accordance with its filed NYISO Tariffs; 
[bookmark: _DV_M69]WHEREAS, ISO-NE is a not-for-profit, independent corporation that serves as the RTO for New England, in which capacity it operates New England’s wholesale electricity markets, manages a comprehensive regional bulk power system planning process and is responsible for the day-to-day reliable operation of New England's bulk power system;
[bookmark: _DV_M70]WHEREAS, ISO-NE, as RTO for the New England Transmission System and administrator of the New England markets, and the NYISO as the ISO for the New York Transmission System, enter into coordination agreements and operating arrangements with the operators of neighboring Reliability Coordinator Areas and Balancing Authority Areas, and coordinate system operation and Emergency procedures with neighboring Reliability Coordinator Areas and Balancing Authority Areas;
[bookmark: _DV_M71]WHEREAS, the NYISO and ISO-NE desire to coordinate interconnected operation to maintain Reliability for both of the power systems of New York State and the New England States, recognizing the Parties’ desire to maximize interconnected capability under the terms and conditions contained in this Agreement; and
[bookmark: _DV_M72]WHEREAS, related to the Interconnection Facilities:
[bookmark: _DV_M73][bookmark: _DV_M74][bookmark: _DV_M75]A.  	ISO-NE is the Reliability Coordinator, Balancing Authority, Transmission Operator, market operator, and Planning Authority for the six New England States and operates and is responsible for the secure operation of the New England Transmission System in accordance with its Transmission Operating Agreements with New England Transmission Owners and in compliance with the FERC-accepted ISO-NE Tariff , and the requirements and criteria set forth by NERC or NPCC and, as such, has the power and authority to enter into this Agreement and perform its obligations under it;
[bookmark: _DV_M76][bookmark: _DV_M77][bookmark: _DV_C36][bookmark: _DV_M78]B.  	NYISO is the Reliability Coordinator, Balancing Authority, Transmission Operator, market operator, and Planning Authority for New York State and operates and is responsible for the secure operation of the New York Transmission System in accordance with its Transmission Operating Agreements with New York Transmission Owners and in compliance with the FERC-accepted New York Independent System Operator Agreement (“ISO Agreement”), the Agreement Between New York Independent System Operator and Transmission Owners (“ISO/TO Agreement”), the Agreement Between New York Independent System Operator and the New York State Reliability Council (“ISO/NYSRC Agreement”), NYISO Tariffs, and the requirements and criteria set forth by NERC, NPCC and the NYSRC and, as such, has the power and authority to enter into this Agreement and perform its obligations under it; and
[bookmark: _DV_M79][bookmark: _DV_M80]C.  	The New England Transmission System and the New York Transmission System interconnect by way of the Interconnection Facilities, which are described in Schedule A of this Agreement; and
[bookmark: _DV_M81][bookmark: _DV_M82]D.  	The Parties wish to record their agreement as to the operational and other matters addressed herein and pertaining to the Interconnection Facilities; and
[bookmark: _DV_M83]WHEREAS the Parties desire to manage the operational aspects of their interconnected operations by developing, administering and implementing practices, procedures and sharing information relating to Reliability coordination and power system operation that will be managed and approved by a committee formed under this Agreement;
[bookmark: _DV_M84]NOW, THEREFORE, THIS AGREEMENT WITNESSES THAT in consideration of the mutual agreements and obligations between the Parties and for other good and valuable consideration ISO-NE and the NYISO agree as follows:

[bookmark: _Toc417027596][bookmark: _Toc417027643][bookmark: _Toc417027699][bookmark: _Toc417027781][bookmark: _Toc417027881]

[bookmark: _Toc65759639][bookmark: _Toc98151954][bookmark: _DV_M85]ARTICLE 1.0: DEFINITIONS
[bookmark: _DV_M86]In this Agreement, the following words and terms shall have the meanings (such meanings to be equally applicable to both the singular and the plural forms) ascribed to them in this Article 1.0.
[bookmark: _DV_M87][bookmark: _DV_C46][bookmark: _DV_M88]“Adequacy” means the ability of the electric system to supply the aggregate electrical demand and energy requirements of the end-use customers at all times, taking into account scheduled and reasonably expected unscheduled outages of system elements.
[bookmark: _DV_M89]“Agreement” means this Agreement and the Schedule(s) attached hereto and incorporated herein.
[bookmark: _DV_M90]“Balancing Authority” means the responsible entity that integrates resource plans ahead of time, maintains load-interchange-generation balance within a Balancing Authority Area, and supports Interconnection frequency in real time.
[bookmark: _DV_M91]“Balancing Authority Area” means the collection of generation, transmission, and loads within the metered boundaries of the Balancing Authority.  The Balancing Authority maintains load-resource balance within this area.
[bookmark: _DV_M92][bookmark: _DV_C48]“Confidential Information” has the meaning stated in Section 6.5 of this Agreement.
[bookmark: _DV_C49]“Confirmed Trust Relationship” means that one Responsible Settlement Party has granted another Responsible Settlement Party permission to confirm, modify or withdraw its CTS Interface Bids. 
[bookmark: _DV_C51]“Control Area” means an electric system or combination of electric power systems to which a common automatic generation control scheme is applied in order to: (1) match, at all times, the power output of the Generators within the electric power system(s) and capacity and energy purchased from entities outside the electric power system(s), with the Load within the electric power system(s); (2) maintain scheduled interchange with other Control Areas, within the limits of Good Utility Practice; (3) maintain the frequency of the electric power system(s) within reasonable limits in accordance with Good Utility Practice and the criteria of the applicable regional reliability council or the North American Electric Reliability Corporation; and (4) provide sufficient capacity to maintain Operating Reserves in accordance with Good Utility Practice.
“Coordination Committee” means the jointly constituted ISO-NE and NYISO committee established to administer the terms and provisions of this Agreement pursuant to Article 7.0 of this Agreement. 
“Coordinated Transaction Scheduling” or “CTS” means an external transaction scheduling process between the NYCA and NECA in which Market Participants’ bids, to buy energy in one region and sell in another region, are economically and simultaneously cleared by ISO-NE and NYISO.  This process takes place pursuant to market rules in the Parties’ respective tariffs that allow transactions to be scheduled over a CTS Enabled Interface based on a bidder’s willingness to purchase energy from the NYCA or NECA (the source) and sell it to the other Control Area (the sink) if the bid price is less than or equal to the expected LMP difference across the interface in the requested direction, as of the time the interface is scheduled.
“CTS Enabled External Proxy Bus” shall mean an External Proxy Bus at which the Parties accept CTS Interface Bids to schedule external transactions in the real-time energy market.
[bookmark: _DV_C54]“CTS Enabled Interface” means an Interconnection at which the Parties accept CTS Interface Bids for all import offers, for all export bids, and for wheels through the NECA.  The CTS Enabled Interfaces are specified in Section 4.4.4 of the NYISO’s Market Administration and Control Area Services Tariff and in Section III.1.10.7.A of the ISO-NE Tariff.
“CTS Interface Bid” means: (1) in ISO-NE, an Interface Bid as defined in the ISO-NE Tariff,  and an hourly spread bid associated with the wheeling of energy through the NECA, and (2) in NYISO, a CTS Interface Bid as defined in the NYISO Tariff.
[bookmark: _DV_M93]“Delivery Point” means a point on each of the three Interconnections between the New England Balancing Authority Area and the NYISO Balancing Authority Area and such other points of Interconnection as may be established.  Such Delivery Point(s) shall include the Interconnection Facilities between ISO-NE and the NYISO.
[bookmark: _DV_C56][bookmark: _DV_M94][bookmark: _DV_C58][bookmark: _DV_M95][bookmark: _DV_C61][bookmark: _DV_M96]“Dispute” has the meaning attributed thereto in Article 19.0 of this Agreement.
[bookmark: _DV_M97]“Effective Date” means the reference date of this Agreement as shown on the first page of this Agreement.
[bookmark: _DV_M98]“Emergency” means any abnormal system condition that requires automatic or immediate manual action to prevent or limit the failure of transmission facilities or generation supply that could adversely affect the Reliability of the Bulk Electric System (as defined by NERC).
[bookmark: _DV_M99]“Emergency Energy” means energy supplied from Operating Reserve or electrical generation available for sale in New York or New England or available from another Balancing Authority Area.  Emergency Energy may be provided in cases of sudden and unforeseen outages of generating units, transmission lines or other equipment, or to meet other sudden and unforeseen circumstances such as forecast errors, or to provide sufficient Operating Reserve.  Emergency Energy is provided pursuant to this Agreement and priced according to Attachment A of Schedule C of this Agreement.
[bookmark: _DV_C68]“External Interface Congestion” means the portion of the congestion component of the LMP at an External Proxy Bus that is associated with an External Proxy Bus Constraint.  
[bookmark: _DV_C69]“External Proxy Bus” means a location that is selected to represent an Interconnection with a Party’s Control Area for which LMPs are calculated. In NYISO, this is a Proxy Generator Bus as defined in the NYISO Services Tariff. In ISO-NE, this is an External Node as defined in the ISO-NE Tariff. 
[bookmark: _DV_C70]“External Proxy Bus Constraint” has the meaning set forth in Section 4.2 of Schedule D to this Agreement.  
[bookmark: _DV_M100]“FERC” means the Federal Energy Regulatory Commission.
[bookmark: _DV_M101]“Force Majeure” means an event of force majeure as described in Section 13.1 of this Agreement.
[bookmark: _DV_M102]“Good Utility Practice” means any of the practices, methods and acts engaged in or approved by a significant portion of the North American electric utility 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 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 be acceptable practices, methods, or acts generally accepted by NERC and the FERC.
[bookmark: _DV_M105]“Intentional Wrongdoing” means an act or omission taken or omitted by a Party with knowledge or intent that injury or damage could reasonably be expected to result.
[bookmark: _DV_M106]“Interconnection” means a connection(s) between two or more individual Transmission Systems that have interconnecting Intertie(s).
[bookmark: _DV_M107]“Interconnection Facilities” means the Interconnections described in Schedule A. 
[bookmark: _DV_M108][bookmark: _DV_C71][bookmark: _DV_M109]“Interconnection Reliability Operating Limit” or “IROL” means a System Operating Limit that, if violated, could lead to instability, uncontrolled separation, or Cascading Outages (as defined by NERC) that adversely impact the reliability of the Bulk Electric System.
[bookmark: _DV_M110]“Intertie” means a transmission line that forms part of an Interconnection.
[bookmark: _DV_M111]“ISO” means independent system operator, as designated by FERC.
[bookmark: _DV_M112]“ISO Agreement” means the agreement that establishes the NYISO.
 “ISO-NE Supply Price Points” means a set of increasing MW and price pairs, as described in Section 3 of Schedule D. 
[bookmark: _DV_M113]“ISO-NE Tariff” means the ISO New England Inc. Transmission, Markets and Services Tariff, which includes the ISO-NE Open Access Transmission Tariff and ISO-NE market rules.
[bookmark: _DV_M114][bookmark: _DV_C73]“Locational Marginal Price” or “LMP” shall mean the market price for energy at a given location in a Party’s Control Area, calculated in accordance with the requirements of the Party’s tariff, and “Locational Marginal Pricing” shall mean the processes related to the determination of the LMP.  
[bookmark: _DV_C74][bookmark: _DV_M115][bookmark: _DV_C76][bookmark: _DV_M116]“Market Participant” means a participant in either the ISO-NE- or NYISO-administered wholesale power markets.  Market Participants include transmission service customers, power exchanges, Transmission Owners, load serving entities, loads, holders of energy derivatives, generators and other power suppliers and their designated agents.
[bookmark: _DV_M117]“Metered Quantity” means apparent power, reactive power, active power, with associated time tagging and any other quantity that may be measured by a Party’s Metering Equipment and that is reasonably required by either Party for Security reasons or revenue requirements.
[bookmark: _DV_M118]“Metering Equipment” means the potential transformers, current transformers, meters, interconnecting wiring and recorders used to meter any Metered Quantity.
[bookmark: _DV_M119]“Mutual Benefits” as described in Article 3.0 of this Agreement, means the transient and steady-state support that the integrated generation and transmission facilities in the New England and New York Transmission Systems provide to each other inherently by virtue of being interconnected.
[bookmark: _DV_M120]“NERC” means the North American Electric Reliability Corporation or the successor organization.
[bookmark: _DV_C83] “New England Control Area” or “NECA” is the Control Area for New England as defined in the ISO-NE Tariff.
[bookmark: _DV_M121]“New England Transmission System” for the purpose of this Agreement means the entire system of transmission facilities, within the New England Reliability Coordinator Area and Balancing Authority Area that are under ISO-NE’s operational jurisdiction, as defined in Transmission Operating Agreements and the ISO-NE Tariff.  
[bookmark: _DV_C84]“New York Control Area” or “NYCA” means the Control Area that is under the operational control of the NYISO, as defined in the NYISO Tariffs.
[bookmark: _DV_M122][bookmark: _DV_M123][bookmark: _DV_M124]“New York State Reliability Council” or “NYSRC” means the organization that promotes and preserves the Reliability of electric service on the New York Transmission System by developing and maintaining NYSRC Reliability Rules which are complied with by the NYISO, and for monitoring and assuring compliance with such rules.
[bookmark: _DV_M125]“New York Transmission System” for the purpose of this Agreement means the “NYS Transmission System” as that term is defined in the NYISO OATT.
[bookmark: _DV_M126]"NPCC" means the Northeast Power Coordinating Council Inc. or its successor organization.
[bookmark: _DV_M127]“NPCC Criteria, Guides and Procedures” are documents, or the successor of these documents, that contain the Reliability Standards of the NPCC and which detail the principles of interconnected planning and operations that define and direct the efforts of the NPCC and its members.  These documents are essential to maintaining the Security, Adequacy, Reliability and efficient operation of the interconnected bulk power supply system of NPCC members.
[bookmark: _DV_M128][bookmark: _DV_M129][bookmark: _DV_M130]“NYISO Open Access Transmission Tariff” or “NYISO OATT” means the NYISO Open Access Transmission Tariff accepted by FERC.
[bookmark: _DV_M131]“NYISO Services Tariff” means the NYISO Market Administration and Control Area Services Tariff accepted by FERC.
[bookmark: _DV_M132]“NYISO Tariffs” means the NYISO OATT and the NYISO Services Tariff, collectively.
[bookmark: _DV_M133]“NYSRC Reliability Rules” means the rules applicable to the operation of the New York Transmission System by the NYISO.  These rules are based on Reliability Standards adopted by NERC and NPCC, but also include more specific and more stringent rules to reflect the particular requirements of the New York Transmission System.
[bookmark: _DV_C95][bookmark: _DV_M134][bookmark: _DV_C97][bookmark: _DV_M135]“Operating Instructions” means the joint operating procedures, steps, and instructions that are to be utilized by both Parties for the operation of the Interconnection Facilities established and modified from time to time by the Coordination Committee in accordance with (a) the ISO-NE Tariff and the NYISO Tariffs, (b) Schedule B of this Agreement and (c) the ISO-NE and NYISO individual procedures and processes.  Operating Instructions are separate from the ISO-NE and NYISO individual procedures and processes.
[bookmark: _DV_M136][bookmark: _DV_C100]“Operating Reserve” means: (1) in ISO-NE, an Operating Reserve as defined in Section I.2.2 of the ISO-NE Tariff, and (2) in NYISO, an Operating Reserve as defined in Section 2.2 of the NYISO Services Tariff.  For purposes of Schedule D to this Agreement, 10-minute Operating Reserve is considered a higher quality product than 30-minute Operating Reserve.
[bookmark: _DV_M138]“Operational Control” for the purpose of this Agreement, means Security monitoring, adjustment of generation and transmission resources, coordinating and approval of changes in transmission status for maintenance, determination of changes in transmission status for Reliability, coordination with other Balancing Authority Areas and Reliability Coordinators, voltage reductions and load shedding, except that each legal owner of generation and transmission resources continues to physically operate and maintain its own facilities.
[bookmark: _DV_C101][bookmark: _DV_M139][bookmark: _DV_C103][bookmark: _DV_M140]“Parties” means ISO-NE and NYISO, and “Party” means either one of them.
[bookmark: _DV_M141]“Planning Authority” means the responsible entity that coordinates and integrates transmission facility and service plans, resource plans, and protection systems.
[bookmark: _DV_C105]“Ramp Limit” means, for purposes of Schedule D to this Agreement, either: (1) the maximum allowable amount of change in net interchange at a CTS Enabled Interface over a defined period of time, established in accordance with Section 5.1 of Schedule D; or (2) the maximum allowable amount of change in net interchange across all NYISO Proxy Generator Buses over a defined period of time, established in accordance with the NYISO Tariffs.
[bookmark: _DV_C106]“Real-Time Commitment” or “RTC” means the NYISO’s multi-period security constrained unit commitment and dispatch model, as defined in the NYISO Tariffs.
[bookmark: _DV_M142][bookmark: _DV_C109][bookmark: _DV_M143]“Reliability” means the degree of performance of the bulk electric system that results in electricity being delivered within Reliability Standards and in the amount desired.  Electric system Reliability can be addressed by considering two basic and functional aspects of electric systems, which are Adequacy and Security.
[bookmark: _DV_M146]“Reliability Coordinator” means the entity that is the highest level of authority who is responsible for the reliable operation of the Bulk Electric System, has the Wide Area (as defined by NERC) view of the Bulk Electric System, and has the operating tools, processes and procedures, including the authority, to prevent or mitigate emergency operating situations in both next-day analysis and real-time operations.  The Reliability Coordinator has the purview that is broad enough to enable the calculation of Interconnection Reliability Operating Limits, which may be based on the operating parameters of transmission systems beyond any Transmission Operator’s vision. 
[bookmark: _DV_M147]“Reliability Coordinator Area” means the collection of generation, transmission, and loads within the boundaries of the Reliability Coordinator.  Its boundary coincides with one or more Balancing Authority Areas.
[bookmark: _DV_C111][bookmark: _DV_M148][bookmark: _DV_C113][bookmark: _DV_M149]“Reliability Standards” means the criteria, standards and requirements relating to Reliability established by a Standards Authority.
[bookmark: _DV_C115]“Responsible Settlement Party” or “RSP” means a Market Participant that is responsible for the financial settlement of one or more transactions at a CTS Enabled Interface, as determined in accordance with the requirements of the Parties’ respective tariffs that address the settlement of external transactions at CTS Enabled Interfaces.
[bookmark: _DV_M150]“RTO” means a regional transmission organization, as designated by FERC.
[bookmark: _DV_C122][bookmark: _DV_M151][bookmark: _DV_C124][bookmark: _DV_M152]“Schedule” means a schedule attached to this Agreement and all amendments, attachments, supplements, replacements and/or additions thereto.
[bookmark: _DV_C126][bookmark: _DV_M153][bookmark: _DV_C128][bookmark: _DV_M154]“Security” means the ability of the electric system to withstand sudden disturbances including, without limitation, electric short circuits or unanticipated loss of system elements.
[bookmark: _DV_C130][bookmark: _DV_M155][bookmark: _DV_C132][bookmark: _DV_M156]“Standards Authority” means NERC, NPCC, NYSRC or any other agency with authority over either Party regarding standards or criteria relating to the Reliability of Transmission Systems.
[bookmark: _DV_M157]“System Operating Limit” means the value (such as MW, MVar, Amperes, Frequency or Volts) that satisfies the most limiting of the prescribed operating criteria for a specified system configuration to ensure operation within acceptable Reliability criteria.  System Operating Limits are based upon certain operating criteria.  These include, but are not limited to the following NERC-defined ratings or limits: Facility Ratings (applicable pre- and post-Contingency equipment or facility ratings); Transient Stability Ratings (applicable pre- and post-Contingency Stability Limits); Voltage Stability Ratings (applicable pre- and post-Contingency Voltage Stability); and System Voltage Limits (applicable pre- and post-Contingency Voltage Limits).
[bookmark: _DV_M158]“Third Party” means a person or entity that is not a Party to this Agreement. 
[bookmark: _DV_C134]“Transfer Limit” means the minimum or maximum net interchange that can be scheduled on a CTS Enabled Interface and is established in accordance with Section 5.0 of Schedule D.
[bookmark: _DV_M159]“Transmission Operating Agreement(s)” means the respective agreements that establish the terms and conditions under which the Transmission Owners transferred to the NYISO and ISO-NE Operational Control over the Interconnection Facilities.  For the NYISO, these agreements are the ISO Agreement, the ISO/TO Agreement, and the ISO/NYSRC Agreement.  For ISO-NE, this is the Transmission Operating Agreement, which provides operating authority over certain Interconnection Facilities (i.e., the NY/NE Northern AC Interconnection and the NNC Interconnection), and Attachment K to Section II of the ISO-NE Tariff, which provides operating authority over other Interconnection Facilities (i.e., the CSC Interconnection).
[bookmark: _DV_M160]“Transmission Operator” means the entity responsible for the Reliability of its “local” transmission system, and that operates or directs the operations of the transmission facilities in accordance with applicable Transmission Operating Agreements.
[bookmark: _DV_M161]“Transmission Owner” means the entity that owns and maintains transmission facilities.
[bookmark: _DV_M162]“Transmission System” means a system for transmitting electricity, and includes any structures, equipment or other facilities used for that purpose.
[bookmark: _DV_M163][bookmark: _Toc98151955][bookmark: _Toc417027597][bookmark: _Toc417027644][bookmark: _Toc417027700][bookmark: _Toc417027782][bookmark: _Toc417027882]

[bookmark: _Toc65759640]ARTICLE 2.0: SCOPE OF AGREEMENT
[bookmark: _DV_M164]2.1	Restatement of Prior Agreement
[bookmark: _DV_M165]The terms of the prior agreement made between the Parties dated January 1, 2006, are hereby amended, restated and superseded by the terms of this Agreement, to be effective on the Effective Date of this Agreement.
[bookmark: _DV_M166]2.2	Purpose of This Agreement
[bookmark: _DV_M167]This Agreement provides for the reliable operation of the interconnected New England and New York Transmission Systems in accordance with the requirements of the Standards Authority. 
[bookmark: _DV_M168]This Agreement establishes a structure and framework for the following functions related to the Reliability of interconnected operations between the Parties:
[bookmark: _DV_M169](a)	developing and issuing Operating Instructions and System Operating Limits;
[bookmark: _DV_M170](b)	coordinating operation of their respective Transmission Systems;
[bookmark: _DV_M171](c)	developing and adopting operating criteria and standards;
[bookmark: _DV_M172](d)	conducting operating performance reviews of the Interconnection Facilities;
[bookmark: _DV_M173](e)	considering matters related to transmission service and access;
[bookmark: _DV_M174](f)	implementing each Party’s respective NERC and NPCC requirements with regard to the New England Transmission System and New York Transmission System;
[bookmark: _DV_M175](g)	exchanging operations information regarding the Interconnection;
[bookmark: _DV_M176](h)	exchanging information and coordinating regarding system planning; 
[bookmark: _DV_M177][bookmark: _DV_C151](i)	providing mutual assistance in an Emergency and during system restoration;
[bookmark: _DV_C152](j)	administering Coordinated Transaction Scheduling; and 
[bookmark: _DV_C153][bookmark: _DV_M178](k)	implementing other arrangements between the Parties for the coordination of their systems.
[bookmark: _DV_M179][bookmark: _DV_M180][bookmark: _Toc98151956][bookmark: _Toc417027598][bookmark: _Toc417027645][bookmark: _Toc417027701][bookmark: _Toc417027783][bookmark: _Toc417027883]The Parties shall, consistent with NPCC Criteria, Guides and Procedures and the Parties’ respective tariffs, rules and standards, including with respect to the NYISO, the NYSRC Reliability Rules, to the maximum extent they deem consistent with the safe and proper operation of their respective Reliability Coordinator Area and Balancing Authority Area and necessary coordination with other interconnected systems, and with the furnishing of dependable and satisfactory service to their own customers, operate their systems in accordance with the following procedures and principles.  

[bookmark: _Toc65759641]ARTICLE 3.0: MUTUAL BENEFITS
[bookmark: _DV_M181]3.1	No Charge for Mutual Benefits of Interconnection
[bookmark: _DV_M182]Both the New England Transmission System and New York Transmission System, by virtue of being connected to each other and with a much larger Interconnection, share Mutual Benefits such as transient and steady-state support.  NYISO and ISO-NE shall not charge one another for such Mutual Benefits.
[bookmark: _DV_M183]3.2	Maintenance of Mutual Benefits
[bookmark: _DV_M184]The Parties shall endeavor to operate or direct the operation of the Interconnection Facilities to realize the Mutual Benefits.  The Parties recognize circumstances beyond their control, such as a result of operating configurations, contingencies, maintenance, or actions by Third Parties, may result in a reduction of Mutual Benefits. 

[bookmark: _DV_M185][bookmark: _Toc98151957][bookmark: _Toc417027599][bookmark: _Toc417027646][bookmark: _Toc417027702][bookmark: _Toc417027784][bookmark: _Toc417027884]

[bookmark: _Toc65759642]ARTICLE 4.0: INTERCONNECTED OPERATION
[bookmark: _DV_M186]4.1	Obligation to Remain Interconnected
[bookmark: _DV_M187]The Parties shall at all times during the term of this Agreement operate or direct the operation of their respective Transmission Systems so that they remain interconnected except:
[bookmark: _DV_M188](a)	during the occurrence of an event of Force Majeure which renders a Party unable to remain interconnected;
[bookmark: _DV_M189](b)	when an Interconnection is opened in accordance with the terms of an Operating Instruction;
[bookmark: _DV_M190][bookmark: _DV_M191](c)	when an Interconnection is opened in accordance with Good Utility Practice in a particular circumstance where there is an imminent risk of equipment failure, or of danger to personnel or the public, or a risk to the environment, or risk to the Reliability of a Transmission System that is not anticipated and addressed within an Operating Instruction; or
[bookmark: _DV_M193](d)	during planned maintenance where notice has been given in accordance with outage procedures as implemented by the Coordination Committee.
[bookmark: _DV_M194]4.2	Adherence to NPCC Criteria, Guides and Procedures
[bookmark: _DV_M195]The Parties are participants in the NPCC and are required to comply with NPCC Criteria, Guides and Procedures.  Such NPCC Criteria, Guides and Procedures detail the many coordinating functions carried out by the Parties and this Agreement is intended to enhance this arrangement.  
[bookmark: _DV_M196]Such NPCC Criteria include, and the Parties agree to comply with, “Emergency Operation Criteria” (Document A-3), which describes the basic factors to be considered by a Reliability Coordinator and Balancing Authority in formulating plans and procedures to be followed in an Emergency.  A principle of operation in this NPCC Criterion is that upon receiving a request for assistance to avoid or mitigate an Emergency, a Balancing Authority Area would provide “maximum reasonable assistance” to a neighboring Balancing Authority Area.  Such reasonable assistance would not normally require the shedding of firm load.
[bookmark: _DV_M197]4.3	Notification of Circumstances
[bookmark: _DV_M198]In the event that a component of the Interconnection Facilities is opened or if the transfer capability of a component of the Interconnection Facilities is changed, or if a Party plans to initiate the opening of any component of the Interconnection Facilities, or to change the transfer capability of any component of the Interconnection Facilities, such Party shall immediately provide the other Party with notification indicating the circumstances of the opening or transfer capability change and expected restoration time, in accordance with procedures implemented by the Coordination Committee or applicable NPCC Criteria, Guides and Procedures.
[bookmark: _DV_M199]4.4	Compliance with Coordination Committee Direction
[bookmark: _DV_M200]ISO-NE shall direct the operation of the New England Transmission System and the NYISO shall direct the operation of the New York Transmission System in accordance with the obligations of their respective tariffs, rules and standards and applicable directions of the Coordination Committee that conform with their respective tariffs, rules and standards, including with respect to the NYISO, the NYSRC Reliability Rules, except where prevented by Force Majeure.  The Coordination Committee direction includes decisions and jointly developed and approved Operating Instructions.  If decisions or Operating Instructions of the Coordination Committee do not anticipate a particular circumstance, the Parties shall act in accordance with Good Utility Practice.
[bookmark: _DV_M201]4.5	Control and Monitoring
[bookmark: _DV_M202]Each Party shall provide or arrange for 24-hour control and monitoring of their portion of the Interconnection Facilities. 
[bookmark: _DV_M203]4.6	Reactive Transfer and Voltage Control
[bookmark: _DV_M204][bookmark: _DV_M206]The Parties agree to determine reactive transfers and control voltages in accordance with the provisions of NPCC “Guidelines for Inter-Area Voltage Control” (Document B-03).  Real and reactive power will be transferred over the Interconnection Facilities, which are described in Schedule A of this Agreement.
[bookmark: _DV_M207]4.7	Inadvertent
[bookmark: _DV_M208]Inadvertent power transfers on all Interconnection Facilities shall be controlled and accounted for in accordance with the standards and procedures developed by NERC and NPCC and implemented by the Coordination Committee and the system operators of each Party to this Agreement.
[bookmark: _DV_M209]4.8	Adoption of Standards
[bookmark: _DV_M210]The Parties hereby agree to adopt, enforce and comply with requirements and standards that will safeguard Reliability of the interconnected Transmission Systems.  Such Reliability requirements and Reliability Standards shall be:
[bookmark: _DV_M211](a)	adopted and enforced for the purpose of providing reliable service; 
[bookmark: _DV_M212](b)	not unduly discriminatory in substance or application; 
[bookmark: _DV_M213](c)	applied consistently to both Parties (with the exception of subsection (e) below); 
[bookmark: _DV_M214][bookmark: _DV_M215](d)	consistent with the Parties’ respective obligations to applicable Standards Authorities including, without limitation, any relevant requirements or guidelines from each of NERC, NPCC or any other Standards Authority to which the Parties are required to adhere; and
[bookmark: _DV_M217](e)	with respect to the NYISO, consistent with the NYSRC Reliability Rules.
[bookmark: _DV_M218]4.9	New York - New England IROL Interface
[bookmark: _DV_M219]The Parties share a joint Interconnection Reliability Operating Limit (“IROL”) related to transfers on the interconnecting transmission lines between their respective Reliability Coordinator Areas and Balancing Authority Areas.  This IROL is adhered to in order to ensure acceptable steady-state and transient performance of the New York and New England Transmission Systems.  Both Parties will monitor this limit in accordance with this Agreement and independently determine the applicable import and export transfer limits.  Both Parties agree to operate the interface to the most conservative limits developed in real-time and the day-ahead planning process.  These operating limits shall be determined in accordance with NERC Reliability Standards and NPCC Criteria, Guides and Procedures.  Both Parties will take coordinated corrective actions to avoid a violation of the IROL.  If a violation occurs, coordinated corrective actions shall be taken to ensure that the violation is cleared as soon as possible, and in accordance with NERC Reliability Standards.
[bookmark: _DV_M220][bookmark: _DV_C194][bookmark: _DV_M221]4.10	Coordination and Exchange of Information Regarding System Operations and Planning
[bookmark: _DV_M222][bookmark: _DV_M223]Each Party shall have operating procedures, processes or plans in place for activities that require notification, exchange of information or coordination of actions with the other Party to support Interconnection reliability.  Each Party shall have communications capabilities with the other Party, for both voice and data exchange as required to meet reliability needs of the Interconnection.
[bookmark: _DV_M224][bookmark: _DV_C203]The Parties shall exchange information and coordinate regarding system operations and planning and inter-regional planning activities in a manner consistent with NERC and NPCC requirements, and consistent with the requirements of Section 6 of this Coordination Agreement.

[bookmark: _Toc98151958]
[bookmark: _DV_M225][bookmark: _Toc417027600][bookmark: _Toc417027647][bookmark: _Toc417027703][bookmark: _Toc417027785][bookmark: _Toc417027885]

[bookmark: _Toc65759643]ARTICLE 5.0: EMERGENCY ASSISTANCE
[bookmark: _DV_M226]5.1	Emergency Assistance
[bookmark: _DV_M227][bookmark: _DV_M229]Both Parties shall exercise due diligence to avoid or mitigate an Emergency to the extent practicable as per each Party’s requirements related to the mitigation of an Emergency, in applicable policies and procedures imposed by NERC, NPCC, or (for the NYISO) the NYSRC, or contained in the ISO-NE Tariff and NYISO Tariffs.  In avoiding or mitigating an Emergency, both Parties shall strive to allow for commercial remedies, but if commercial remedies are not successful, the Parties agree to be the suppliers of last resort to ensure Reliability on the system.  For each hour during which Emergency conditions exist in a Party’s Balancing Authority Area, that Party (while still ensuring operations within applicable Reliability Standards) shall determine what commercial remedies are available and make use of those that are available and needed to avoid or mitigate the Emergency before any Emergency Energy is scheduled in that hour.
[bookmark: _DV_M230]5.2	Emergency Energy Transactions
[bookmark: _DV_M231]Each Party shall, to the maximum extent it deems consistent with the safe and proper operation of its respective Transmission System, provide Emergency Energy to the other Party in accordance with the provisions of Schedule C of this Agreement.


[bookmark: _DV_M232][bookmark: _Toc98151959][bookmark: _Toc417027601][bookmark: _Toc417027648][bookmark: _Toc417027704][bookmark: _Toc417027786][bookmark: _Toc417027886]

[bookmark: _Toc65759644]ARTICLE 6.0: EXCHANGE OF INFORMATION AND CONFIDENTIALITY
[bookmark: _DV_M233][bookmark: _DV_C207][bookmark: _DV_M234][bookmark: _DV_C209][bookmark: _DV_M235][bookmark: _DV_M236][bookmark: _DV_C211][bookmark: _DV_C212]ISO-NE and NYISO are authorized and agree to exchange and share such information as is required for the Coordination Committee to perform its duties and for the Parties to fulfill their obligations under this Agreement.  
[bookmark: _DV_C219][bookmark: _DV_M239][bookmark: _DV_C220][bookmark: _DV_X322][bookmark: _DV_C222][bookmark: _DV_C221]Any Party that receives Confidential Information or Critical Energy Infrastructure Information (“CEII”) pursuant to this Article 6 (the “Receiving Party”) shall treat such information as confidential subject to the terms and conditions set forth in Section 6.5 of this Agreement.  
[bookmark: _DV_C224]6.1	Information  
[bookmark: _DV_C225][bookmark: _DV_M240][bookmark: _DV_C227][bookmark: _DV_M241]The Parties are authorized and agree to share the following information:
[bookmark: _DV_M242](a)	Information required to develop Operating Instructions;
[bookmark: _DV_M243](b)	Transmission System facility specifications and modeling data required to perform Security analysis;
[bookmark: _DV_M244](c)	Functional descriptions and schematic diagrams of Transmission System protective devices and communication facilities;
[bookmark: _DV_M245](d)	Ratings data and associated ratings methodologies for the Interconnection Facilities;
[bookmark: _DV_M246](e)	Telemetry points, equipment alarms and status points required for real-time monitoring of Security dispatch;
[bookmark: _DV_M247](f)	Data required to reconcile accounts for inadvertent energy, and for Emergency Energy transactions;
[bookmark: _DV_M248](g)	Transmission System information that is consistent with the information sharing requirements imposed by the NERC and NPCC; 
[bookmark: _DV_M249][bookmark: _DV_C230](h)	Such other information as may be required for the Parties to maintain the reliable operation of their interconnected Transmission Systems and fulfill their obligations under this Agreement and to any Standards Authority of which either Party is a member, provided, however, that this other information will be exchanged only if it can be done in accordance with applicable restrictions on the disclosure of information to any Market Participant; and
[bookmark: _DV_C231][bookmark: _DV_C232](i)	Information related to the administration of CTS including:
· [bookmark: _DV_C233][bookmark: _DV_C234]ISO-NE Market Participant user and organization information;
· [bookmark: _DV_C235][bookmark: _DV_C236]ISO-NE Supply Price Points for each CTS Enabled Interface;
· [bookmark: _DV_C237][bookmark: _DV_C238]ISO-NE Transfer Limits for each CTS Enabled Interface;
· [bookmark: _DV_C239][bookmark: _DV_C240]NYISO and ISO-NE Operating Reserves and reserve requirements;
· [bookmark: _DV_C241][bookmark: _DV_C242]Day-ahead schedules, and real-time actual output and limits for NYCA generators that have capacity obligations in the ISO-NE market and for NECA generators that have capacity obligations in the NYISO market;  
· [bookmark: _DV_C243][bookmark: _DV_C244]Real-time bids, including real-time bids to wheel energy, submitted at a CTS Enabled Interface between the NYCA and the NECA (to be provided by NYISO);
· [bookmark: _DV_C245][bookmark: _DV_C246]NYISO Day Ahead Operating Plan; and
· [bookmark: _DV_C247]NYISO RTC results, including cleared MWs for all bids at a CTS Enabled Interface between the NYCA and the NECA, as well as LMPs, Transfer Limits and constraint information related to the scheduling of real-time energy transactions between the NYCA and the NECA.

[bookmark: _DV_M250]6.2	Data Exchange Contact
[bookmark: _DV_M251][bookmark: _DV_C248][bookmark: _DV_M252][bookmark: _DV_C250][bookmark: _DV_M253][bookmark: _DV_C251][bookmark: _DV_M254][bookmark: _DV_C253][bookmark: _DV_M255]To facilitate the exchange of all such data, each Party will designate to the other Party’s Vice President in charge of operations a contact(s), plus one or more alternate contacts, to be available twenty-four (24) hours each day, seven (7) days per week to respond to data inquiries.  An alternate contact of each Party shall be its Operations Control Room.  Each Party shall provide the name, telephone number, e-mail address, and fax number of each contact and alternate.  Each Party may change the designated contact by notifying the other Party’s Vice President in charge of operations in advance of the change.  
[bookmark: _DV_M256]The Parties agree to exchange data in a timely manner consistent with existing defined formats or such other formats to which the Parties may agree.  Each Party shall provide notification to the other Party thirty (30) days prior to modifying an established data exchange format.
[bookmark: _DV_M257]6.3	Cost of Data and Information Exchange
[bookmark: _DV_M258]Each Party shall bear its own cost of providing information to the other Party. 
[bookmark: _DV_M259]6.4	Other Data
[bookmark: _DV_M260][bookmark: _DV_C261][bookmark: _DV_M261][bookmark: _DV_C263][bookmark: _DV_M262]The Parties may share Confidential Information not listed in this Article 6 that is necessary for the coordinated operation of their systems, subject to the protections set forth in Section 6.5, below. 
[bookmark: _DV_M263]6.5	Treatment of Confidential Information and Critical Energy Infrastructure Information
[bookmark: _DV_M264][bookmark: _DV_C265][bookmark: _DV_M267][bookmark: _DV_C267][bookmark: _DV_M268][bookmark: _DV_C268][bookmark: _DV_C269][bookmark: _DV_M269][bookmark: _DV_C270][bookmark: _DV_M270][bookmark: _DV_C272][bookmark: _DV_M271](a)	Definitions.  For purposes of addressing information shared or exchanged pursuant to this Agreement, the term “Confidential Information” shall mean:  (i) all information, whether furnished before or after the mutual execution of this Agreement, whether oral, written or recorded/electronic, and regardless of the manner in which it is furnished, that is marked “confidential” or “proprietary” or which under all of the circumstances should be treated as confidential or proprietary; (ii) information that is Confidential Information or Strategic Information under the ISO New England Information Policy or the NYISO Code of Conduct; (iii) information that is Protected Information under the NYISO Market Monitoring Plan; (iv) all reports, summaries, compilations, analyses, notes or other information of a Party hereto which are based on, contain or reflect any Confidential Information; or (v) any information which, if disclosed by a transmission function employee of a utility regulated by the FERC to a market function employee of the same utility system, other than by public posting, would violate the FERC’s Standards of Conduct set forth in 18 C.F.R. § 37 et. seq. and the Parties’ Standards of Conduct on file with the FERC.
[bookmark: _DV_C273](b)	Labeling of Confidential Information.  In circumstances where it may not be clear that information that is provided or exchanged between the Parties pursuant to the authority provided in this Agreement is Confidential Information, the information being provided should be clearly marked “confidential” or “proprietary.”  Such labeling is not required for the regular, automated exchange of Confidential Information that occurs, for example, to permit the Parties to administer CTS. 
[bookmark: _DV_C274][bookmark: _DV_C275][bookmark: _DV_M272][bookmark: _DV_C276][bookmark: _DV_M275][bookmark: _DV_C277][bookmark: _DV_M276] (c) 	Protection.  Except as set forth herein, the Receiving Party shall not, at any time during or after the term of this Agreement, in any manner, either directly or indirectly, divulge, disclose, or communicate to any person, firm, corporation or other entity, or use for any purposes other than those set forth herein, any Confidential Information acquired from the party disclosing the information (the “Disclosing Party”), without the express prior written consent of the Disclosing Party.  The Receiving Party shall not disclose any Confidential Information to anyone except to officers and employees of the Receiving Party and to its outside consultants, advisers and/or attorneys, in each case who have a need to know to further the purposes set forth herein and who have been advised of the confidential nature of the Confidential Information and who have agreed to abide by the terms of this Agreement or are bound by equally restrictive covenants (collectively, “Authorized Representatives”).  The Receiving Party agrees that it shall be liable for any breach of this Agreement by its Authorized Representatives.
[bookmark: _DV_M277][bookmark: _DV_C279][bookmark: _DV_M278] (d)	Survival.  The obligation of each Party and each Authorized Representative under this Article 6 continues and survives the termination of this Agreement.  
[bookmark: _DV_M279](e)	Scope.  This obligation of confidentiality shall not extend to data and information that, at no fault of the Receiving Party, is or becomes: (a) in the public domain or generally available or known to the public; (b) disclosed to a recipient by a non-Party who had a legal right to do so; or (c) independently developed by the Receiving Party or known to such Party prior to its disclosure hereunder.
[bookmark: _DV_M280][bookmark: _DV_C282][bookmark: _DV_M283][bookmark: _DV_C283][bookmark: _DV_M287][bookmark: _DV_C285][bookmark: _DV_M288][bookmark: _DV_C287][bookmark: _DV_X291][bookmark: _DV_C288][bookmark: _DV_C289][bookmark: _DV_M291][bookmark: _DV_C295](f)	Required Disclosure or Submission on a Confidential Basis.  If a governmental authority requests or requires the Receiving Party to publicly disclose any of the Disclosing Party’s Confidential Information, or if a request from another person or entity is made in writing pursuant to a legal discovery process, the Receiving Party shall provide the Disclosing Party with prompt notice of such request or requirement.  The Disclosing Party shall in turn, to the extent required by the terms of its tariff, provide any Market Participant whose Confidential Information is the subject of possible disclosure with prompt written notice of the circumstances that may require such disclosure so that the Market Participant has a reasonable opportunity to seek a protective order or other appropriate remedy to prevent disclosure.
[bookmark: _DV_C296][bookmark: _DV_M292][bookmark: _DV_C300][bookmark: _DV_M293][bookmark: _DV_C302][bookmark: _DV_M294]If a Receiving Party is required to publicly disclose any Confidential Information under this Section, the Parties shall meet as soon as practicable in an effort to resolve any and all issues associated with the required disclosure, and the possibility of further requested or required disclosures of the Disclosing Party’s Confidential Information.
[bookmark: _DV_C303][bookmark: _DV_X298][bookmark: _DV_C304][bookmark: _DV_C305][bookmark: _DV_X293][bookmark: _DV_C306][bookmark: _DV_C307]The process described above shall also be followed if a governmental authority requests or requires the Receiving Party to submit any of the Disclosing Party’s Confidential Information on a confidential basis (with the exception of requests for Confidential Information from FERC or the Commodity Futures Trading Commission (“CFTC”) to the NYISO).  The Receiving Party shall notify the governmental authority that the requested or required information contains NYISO or ISO-NE Market Participant specific Confidential Information, if applicable, and shall use reasonable efforts to protect the Confidential Information from public disclosure.  
[bookmark: _DV_C308]If FERC or the CFTC request or require the NYISO to submit any Confidential Information it received from ISO-NE on a confidential basis, the NYISO will seek permission to inform ISO-NE of the requirement or request and, if granted, will follow the procedures outlined above.  In the event FERC or the CFTC does not permit the NYISO to notify ISO-NE of the request, NYISO shall inform FERC or the CFTC in writing that the disclosed information includes Confidential Information, and shall request that FERC or the CFTC inform NYISO before releasing to a third party any of the Confidential Information.
[bookmark: _DV_C309]If a governmental authority (including FERC and the CFTC) that requested or required the submission, on a confidential basis, of Confidential Information by a Receiving Party issues a notice indicating that it is considering disclosing, or intends to disclose any Confidential Information provided by the Disclosing Party, or if the governmental authority (including FERC and the CFTC) receives a public records demand or other legal discovery request seeking disclosure of any Confidential Information provided by the Disclosing Party, the Receiving Party shall notify the Disclosing Party so that the Disclosing Party may seek an appropriate protective order or other appropriate remedy.  The Disclosing Party shall in turn, to the extent required by the terms of its tariff, provide any Market Participant whose Confidential Information is the subject of possible disclosure under this provision with prompt written notice of the circumstances that may require such disclosure so that the Market Participant has a reasonable opportunity to seek a protective order or other appropriate remedy to prevent disclosure.
[bookmark: _DV_M295][bookmark: _DV_C313][bookmark: _DV_M296][bookmark: _DV_M297][bookmark: _DV_M299] (g)	Return of Confidential Information.  Information provided pursuant to this Section 6 is deemed to be on loan, and remains the property of the Disclosing Party notwithstanding the disclosure of such Confidential Information to the Receiving Party hereunder.  All Confidential Information provided by the Disclosing Party shall be returned by the Receiving Party to the Disclosing Party or destroyed, erased or deleted by the Receiving Party, with written confirmation provided to the Disclosing Party, promptly upon request.  Upon termination of this Agreement, a Party shall use reasonable efforts to destroy, erase, delete or return to the Disclosing Party any and all written or electronic Confidential Information.  Unless otherwise expressly agreed in a separate license agreement, the disclosure of Confidential Information to the Receiving Party will not be deemed to constitute a grant, by implication or otherwise, of a right or license to the Confidential Information or in any patents or patent applications of the Disclosing Party.
[bookmark: _DV_M300][bookmark: _DV_M301](h)	Relief.  Each Party acknowledges that remedies at law are inadequate to protect against breach of the covenants and agreements in this Article, and hereby in advance agrees, without prejudice to any rights to judicial relief that it may otherwise have, to the granting of equitable relief, including injunction, in the Disclosing Party’s favor without proof of actual damages.  In addition to the equitable relief referred to in this Section, a Disclosing Party shall only be entitled to recover from a Receiving Party any and all gains wrongfully acquired, directly or indirectly, from a Receiving Party’s unauthorized disclosure of Confidential Information.
[bookmark: _DV_M305][bookmark: _DV_M306][bookmark: _DV_C320][bookmark: _DV_M307][bookmark: _DV_M308][bookmark: _DV_C324](i)	Existing Confidential Information Obligations.  Notwithstanding anything to the contrary in this Agreement, the Parties shall have no obligation to disclose Confidential Information or data to the extent such disclosure of information or data would be a violation of or inconsistent with applicable state or federal regulation or law.  This Agreement requires the Parties to exchange Confidential Information that is necessary for the Coordination Committee to perform its duties, or for the Parties to fulfill their obligations under this Agreement.  The Parties are not obligated to share Confidential Information for other purposes.
[bookmark: _DV_M309][bookmark: _DV_M310][bookmark: _DV_M311][bookmark: _DV_M312](j)	The term “CEII” or “Critical Energy Infrastructure Information” shall mean all information, whether furnished before or after the mutual execution of this Agreement, whether oral, written or recorded/electronic, and regardless of the manner in which it is furnished, that is marked “CEII” or “Critical Energy Infrastructure Information” or which under all of the circumstances should be treated as such in accordance with the definition of CEII in 18 C.F.R. § 388.13(c)(1).  The Receiving Party shall maintain all CEII in a secure place.  The Receiving Party shall treat CEII received under this agreement in accordance with its own procedures for protecting CEII and shall not disclose CEII to anyone except its Authorized Representatives.
[bookmark: _DV_C335]6.6	Unauthorized Transfer of Third-Party Intellectual Property
[bookmark: _DV_C336]In the performance of this Agreement, no Party shall transfer to the other Party any Intellectual Property, the use of which by the other Party would constitute an infringement of the rights of another entity (including the Parties).  In the event such transfer occurs, whether or not inadvertent, the transferring Party shall, promptly upon learning of the transfer, provide Notice to the receiving Party and upon receipt of such Notice the receiving Party shall take reasonable steps to avoid claims and mitigate losses.  
[bookmark: _DV_M313][bookmark: _Toc417027602][bookmark: _Toc417027649][bookmark: _Toc417027705][bookmark: _Toc417027787][bookmark: _Toc417027887] (
RICHMOND 741535v1
)

[bookmark: _DV_M314][bookmark: _Toc65759645][bookmark: _Toc98151960]ARTICLE 7.0: COORDINATION COMMITTEE
[bookmark: _DV_M315]7.1	Coordination Committee Inauguration and Authorization
[bookmark: _DV_M316]The Parties shall form a Coordination Committee under this Agreement.  Within 30 days of the Effective Date, each of the Parties shall appoint two representatives, a principal and an alternate, to serve as members of the Coordination Committee with the authority to act on their behalf with respect to actions or decisions taken by the Coordination Committee.  A Party may, at any time upon providing prior notice to the other Party, designate a replacement principal member or alternate member to the Coordination Committee.
[bookmark: _DV_M317]7.2	Coordination Committee Duties and Responsibilities
[bookmark: _DV_M318][bookmark: _DV_C339][bookmark: _DV_M319][bookmark: _DV_C340][bookmark: _DV_M320]The Coordination Committee exists to administer or assist the Parties’ implementation of the provisions of this Agreement.  The Coordination Committee shall develop and adopt policies, instructions, and recommendations relating to the Parties' performance of their obligations under this Agreement, attempt to resolve Disputes between the Parties pursuant to Article 17.0 of this Agreement, and shall undertake any other actions specifically delegated to it pursuant to this Agreement.
[bookmark: _DV_M321][bookmark: _DV_C341][bookmark: _DV_M322][bookmark: _DV_M323][bookmark: _DV_C343][bookmark: _DV_M324]The Coordination Committee shall undertake to assist the Parties’ efforts to jointly develop Operating Instructions to implement the intent of this Agreement in accordance with Schedule B of this Agreement, ‘Procedures for Development and Authorization of Operating Instructions’.  The Coordination Committee shall authorize such Operating Instructions once developed.  To the extent that the Operating Instructions require participation by local control centers and Transmission Owners in the New England or the New York Reliability Coordinator Areas, those entities will be involved in the development process.
[bookmark: _DV_M325]Should the terms and conditions contained in this Agreement be found to conflict with or fail to recognize obligations of a Standards Authority of which either Party is a member or other regulatory requirements, the Parties agree to amend this Agreement accordingly.
[bookmark: _DV_M326]Any recommendations on revisions to this Agreement shall be provided to each Party’s appropriate corporate officers for approval.
[bookmark: _DV_M327]7.3	Limitations of Coordination Committee Authority
[bookmark: _DV_C350][bookmark: _DV_M328][bookmark: _DV_M330]The Coordination Committee is not authorized to modify or amend any of the terms of this Agreement.  The Coordination Committee is also not authorized to excuse any obligations under this Agreement or waive any rights pertaining to this Agreement.  The Coordination Committee has no authority to commit either Party to any expenditure that is beyond those expenses described herein. 
[bookmark: _DV_M331]7.4	Exercise of Coordination Committee Duties
[bookmark: _DV_M332][bookmark: _DV_M334]The Coordination Committee shall hold meetings no less frequently than once each calendar year.  The matters to be addressed at all meetings shall be specified in an agenda, which shall contain items specified by either Party in advance of the meeting and sent to the representatives of the other Party.  All decisions of the Coordination Committee must be unanimous.  Special meetings may be called at any time if the Coordination Committee deems such meetings to be necessary or appropriate.
[bookmark: _DV_M335]Subject to the limitations on its authority as described in Section 7.3 of this Agreement, the Coordination Committee has the responsibility and authority to take action on all aspects of this Agreement, including, but not limited to the following: 
[bookmark: _DV_M336][bookmark: _DV_M337][bookmark: _DV_M338](a)	amending, adding or canceling Operating Instructions and providing written notice in accordance with Article 18.0 of this Agreement; 
[bookmark: _DV_M339][bookmark: _DV_M340](b)	assessment of non-compliance with this Agreement and, subject to Article 19.0 of this Agreement, the taking of appropriate action in respect thereof;
[bookmark: _DV_M341][bookmark: _DV_M342][bookmark: _DV_M343](c)	documentation of decisions related to the initial resolution of Disputes as set out in Article 19.0 of this Agreement, or in cases of unresolved Disputes, the circumstances relevant to the Dispute in question as contemplated by the requirements of Article 19.0 of this Agreement; and
[bookmark: _DV_M344](d)	preparation, documentation, retention and distribution of Coordination Committee meeting minutes and agendas.


[bookmark: _DV_M345][bookmark: _Toc98151961][bookmark: _Toc417027603][bookmark: _Toc417027650][bookmark: _Toc417027706][bookmark: _Toc417027788][bookmark: _Toc417027888]

[bookmark: _Toc65759646]ARTICLE 8.0: RELIABILITY COORDINATION AND RELIABILITY ASSESSMENT OF OUTAGES
[bookmark: _DV_M347]Both Parties agree to provide each other with updates on planned outage schedules and other activities in accordance with NPCC Criteria, Guides and Procedures that may impact on the Reliability or availability of the interconnected New York Transmission System and New England Transmission System.  As Reliability Coordinators and Balancing Authorities, the NYISO and ISO-NE, shall interact with each other as required, and with other Balancing Authorities and Reliability Coordinators, to establish System Operating Limits and to perform Reliability coordination and Reliability assessments of outages.


[bookmark: _DV_M348][bookmark: _Toc65759647][bookmark: _Toc98151962][bookmark: _Toc417027604][bookmark: _Toc417027651][bookmark: _Toc417027707][bookmark: _Toc417027789][bookmark: _Toc417027889]ARTICLE 9.0: OPERATIONAL INFORMATION
[bookmark: _DV_M349]9.1	Obligation to Provide Operational Data and Status Points
[bookmark: _DV_M350]The Parties shall ensure that appropriate monitoring facilities are installed as required to provide for electric power quantities or equipment loading to enable monitoring of System Operating Limits, meet requirements of each of NERC and NPCC, and for determining Interconnection Facilities inadvertent energy accounting.


[bookmark: _DV_M351][bookmark: _Toc98151963][bookmark: _Toc417027605][bookmark: _Toc417027652][bookmark: _Toc417027708][bookmark: _Toc417027790][bookmark: _Toc417027890]

[bookmark: _Toc65759648]ARTICLE 10.0: INTERCONNECTION REVENUE METERING
[bookmark: _DV_M352]10.1	Obligation to Provide Inadvertent Energy Accounting Metering 
[bookmark: _DV_M353]The Parties shall ensure appropriate electric metering devices are installed as required to measure electric power quantities for determining Interconnection Facilities inadvertent energy accounting.
[bookmark: _DV_M354]10.2	Standards for Metering Equipment
[bookmark: _DV_M355]Any Metering Equipment used to meter Metered Quantities for inadvertent energy accounting shall be designed, verified, sealed and maintained in accordance with the Party’s respective metering standards or as otherwise agreed to by the Coordination Committee.
[bookmark: _DV_M356]10.3	Meter Compensation to the Point of Interconnection
[bookmark: _DV_M357]The metering compensation for transmission line losses to the Interconnection Facilities Delivery Point shall be determined by the Party’s respective standards or otherwise agreed to by the Coordination Committee.
[bookmark: _DV_M358]10.4	Metering Readings
[bookmark: _DV_M359]The Parties shall ensure that integrated meter readings are provided at least once each hour for Interconnection Facilities accounting purposes and meter registers are read at least monthly, as close as practicable to the last hour of the month.  An appropriate adjustment shall be made to register readings not taken on the last hour of the month. 

[bookmark: _DV_M360][bookmark: _Toc417027606][bookmark: _Toc417027653][bookmark: _Toc417027709][bookmark: _Toc417027791][bookmark: _Toc417027891]

[bookmark: _Toc65759649]ARTICLE 11.0: JOINT CHECKOUT PROCEDURES
[bookmark: _DV_C383][bookmark: _Toc260839846][bookmark: _Toc311192604]11.1	Scheduling Checkout Protocols
[bookmark: _DV_C384]Both Parties shall require all real-time energy market transaction schedules over Interconnections to be tagged in accord with the NERC tagging standard.  For Simultaneous Activation of Reserves (“SAR”) and other emergency schedules that are not tagged, the Parties will enter manual schedules into their respective operating systems. 
[bookmark: _DV_C385]When there is a real-time energy market transaction scheduling conflict, the Parties will work to modify the schedule as soon as practical.  
[bookmark: _DV_C386]Consistent with the foregoing requirements, the Parties will perform the following types of checkouts:
[bookmark: _DV_C387](a)	Day-ahead checkout shall be performed daily on the day before the transaction is to flow.  Day-ahead checkout includes the verification of net interchange totals and individual transaction schedules; 
[bookmark: _DV_C388](b)	Real-time checkout shall be performed during the period before the transaction is to flow.  Real-time checkout includes the verification of net interchange totals and individual transaction schedules;
[bookmark: _DV_C389](c)	After-the-fact checkout of real-time transactions shall be performed the next business day following the day of the transactions;
[bookmark: _DV_C390](d)	After-the-fact reporting of scheduled energy interchange and actual energy interchange shall be updated by each Party each day and exchanged with the other Party.  Within ten (10) business days of the end of each month, the previous month’s data shall be reconciled.  



[bookmark: _Toc65759650]ARTICLE 12.0: COORDINATED TRANSACTION SCHEDULING
[bookmark: _DV_C392]CTS is addressed in Schedule D to this Agreement and in the ISO-NE and NYISO Tariffs.

[bookmark: _DV_C393][bookmark: _Toc98151964][bookmark: _Toc417027607][bookmark: _Toc417027654][bookmark: _Toc417027710][bookmark: _Toc417027792][bookmark: _Toc417027892]

[bookmark: _Toc65759651]ARTICLE 13.0: LIABILITY
[bookmark: _DV_C394][bookmark: _DV_M361]13.1	Force Majeure
[bookmark: _DV_M362]A Party shall not be considered to be in default or breach of this Agreement, and shall be excused from performance or liability for damages to the other Party, if and to the extent it shall be delayed in or prevented from performing or carrying out any of the provisions of this Agreement, arising out of or from any act, omission, or circumstance by or in consequence of any act of God, labor disturbance, sabotage, failure of contractors or suppliers of materials, act of the public enemy, war, invasion, insurrection, riot, fire, storm, flood, ice, earthquake, explosion, epidemic, breakage or accident to machinery or equipment or any other cause or causes beyond such Party’s reasonable control, including any curtailment, order, regulation, or restriction imposed by governmental, military or lawfully established civilian authorities, or by making of repairs necessitated by an emergency circumstance not limited to those listed above upon the property or equipment of the Party or property or equipment of others which is deemed under the Operational Control of the Party.  A Force Majeure event does not include an act of negligence or Intentional Wrongdoing by a Party.  Any Party claiming a Force Majeure event shall use reasonable diligence to remove the condition that prevents performance and shall not be entitled to suspend performance of its obligations in any greater scope or for any longer duration than is required by the Force Majeure event.  Each Party shall use its best efforts to mitigate the effects of such Force Majeure event, remedy its inability to perform, and resume full performance of its obligations hereunder.
[bookmark: _DV_M363]A Party suffering a Force Majeure event (“Affected Party”) shall notify the other Party (“Non-Affected Party”) in writing (“Notice of Force Majeure Event”) as soon as reasonably practicable specifying the cause of the event, the scope of commitments under the Agreement affected by the event, and a good faith estimate of the time required to restore full performance.  Except for those commitments identified in the Notice of Force Majeure Event, the Affected Party shall not be relieved of its responsibility to fully perform as to all other commitments in the Agreement.  If the Force Majeure event continues for a period of more than 90 days from the date of the Notice of Force Majeure Event, the Non-Affected Party shall be entitled, at its sole discretion, to terminate the Agreement.
[bookmark: _DV_C397][bookmark: _DV_M364]13.2	Liability to Third Parties
[bookmark: _DV_M365]Nothing in this Agreement, whether express or implied, is intended to confer any rights or remedies under or by reason of this Agreement on any person or entity that is not a Party or a permitted successor or assign.
[bookmark: _DV_C399][bookmark: _DV_M366]13.3	Indemnification
[bookmark: _DV_C401][bookmark: _DV_M367](a)	Definitions. An “Indemnifying Party” means a Party who holds an indemnification obligation hereunder.  An “Indemnitee” means a Party entitled to receive indemnification under this Agreement.
[bookmark: _DV_C408][bookmark: _DV_M368][bookmark: _DV_C410][bookmark: _DV_M369][bookmark: _DV_C412][bookmark: _DV_M370][bookmark: _DV_C414][bookmark: _DV_M371][bookmark: _DV_C415][bookmark: _DV_M372](b)	Third Party Losses. Each Party will defend, indemnify, and hold the other Party harmless from all losses, damages, liabilities, obligations, claims, demands, suits, proceedings, recoveries, settlements, costs and expenses, court costs, attorney fees, causes of action, judgments and other obligations (collectively, “Losses”) brought or obtained by any Third Party against such other Party, only to the extent that such Losses arise directly from the:
[bookmark: _DV_M373][bookmark: _DV_C416][bookmark: _DV_M374][bookmark: _DV_C419][bookmark: _DV_M375](i)	Gross negligence, recklessness, or willful misconduct of the Indemnifying Party or any of its agents or employees, in the performance of this Agreement; except to the extent such Losses arise (i) from gross negligence, recklessness, willful misconduct or breach of contract or law by the Indemnitee or such Indemnitee’s agents or employees, or (ii) as a consequence of strict liability imposed as a matter of law upon the Indemnitee, or such Indemnitee’s agents or employees; or
[bookmark: _DV_M376][bookmark: _DV_C420][bookmark: _DV_M377][bookmark: _DV_C422][bookmark: _DV_M378](ii)	Breach of the Parties’ obligations in Article 6 hereof.
[bookmark: _DV_C424][bookmark: _DV_M379][bookmark: _DV_C426][bookmark: _DV_M380][bookmark: _DV_C428][bookmark: _DV_M381][bookmark: _DV_C429][bookmark: _DV_M382][bookmark: _DV_C431][bookmark: _DV_M383][bookmark: _DV_C433][bookmark: _DV_M384](c)	Process. The Indemnitee shall give Notice to the Indemnifying Party as soon as reasonably practicable after the Indemnitee becomes aware of the indemnifiable Losses or any claim, action or proceeding that may give rise to an indemnification.  Such notice shall describe the nature of the Losses or proceeding in reasonable detail, explain how the Losses relate to the performance of this Agreement, and shall indicate, if practicable, the estimated amount of the Losses that has been sustained by the Indemnitee.  A delay or failure of the Indemnitee to provide the required notice shall release the Indemnifying Party (i) from any indemnification obligation to the extent that such delay or failure materially and adversely affects the Indemnifying Party’s ability to defend such claim or materially and adversely increases the amount of the indemnifiable Losses, and (ii) from any responsibility for any costs or expenses of the Indemnitee in the defense of the claim during such period of delay or failure.
[bookmark: _DV_C434][bookmark: _DV_M385](d)	Indemnification shall be limited to the extent that the liability of the Indemnitee would be limited by any applicable law.  
[bookmark: _DV_C436][bookmark: _DV_M386]13.4	Liability Between the Parties
[bookmark: _DV_M387][bookmark: _DV_C438][bookmark: _DV_M388][bookmark: _DV_M389]The Parties’ duties and standard of care with respect to each other, and the benefits and rights conferred on each other shall be no greater than as expressly stated herein.  Neither Party, its directors, officers, trustees, employees or agents, shall be liable to the other Party for any Losses, whether direct, indirect, incidental, punitive, special, exemplary or consequential, arising from that Party’s performance or nonperformance under this Agreement, except to the extent that the Party is found liable for gross negligence or willful misconduct, in which case the Party responsible shall be liable only for direct and ordinary damages and not for any incidental, consequential, punitive, special, exemplary or indirect damages.  
[bookmark: _DV_C440]This section shall not limit amounts required to be paid for Emergency Energy under Schedule C to this Agreement.  This section shall not apply to adjustments or corrections for errors in invoiced amounts due under Schedule C to this Agreement.
[bookmark: _DV_M390]13.5	Liability for Interruptions
[bookmark: _DV_M391][bookmark: _DV_C451][bookmark: _DV_M392]Except as set forth herein, neither Party shall be liable to the other Party for any Losses or damage, whether direct, indirect, incidental, punitive, special, exemplary or consequential, resulting from an occurrence on the circuits and system that are under the Operational Control of the other Party and which results in damage to or renders inoperative such circuits and system, or the separation of the systems in an Emergency, or interrupts or diminishes service, or increases, decreases or in any way affects for whatever length of time the voltage or frequency of the energy delivered hereunder to the other Party.


[bookmark: _DV_M393][bookmark: _Toc98151965][bookmark: _Toc417027608][bookmark: _Toc417027655][bookmark: _Toc417027711][bookmark: _Toc417027793][bookmark: _Toc417027893]

[bookmark: _Toc65759652][bookmark: _DV_M394]ARTICLE 14.0: APPLICABLE LAW
[bookmark: _DV_M395]This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware. 


[bookmark: _Toc417027609][bookmark: _Toc417027656][bookmark: _Toc417027712][bookmark: _Toc417027794][bookmark: _Toc417027894]

[bookmark: _Toc65759653][bookmark: _Toc98151966][bookmark: _DV_M396]ARTICLE 15.0: LICENSE AND AUTHORIZATION
[bookmark: _DV_M397]The agreements and obligations expressed herein are subject to such initial and continuing governmental permission and authorization as may be required.  Each Party shall be responsible for securing and paying for any approvals required by it from any regulatory agency of competent jurisdiction relating to its participation in this Agreement and will reasonably cooperate with the other Party in seeking such approvals. 


[bookmark: _DV_M398][bookmark: _Toc98151967][bookmark: _Toc417027610][bookmark: _Toc417027657][bookmark: _Toc417027713][bookmark: _Toc417027795][bookmark: _Toc417027895]

[bookmark: _DV_M399][bookmark: _Toc65759654]ARTICLE 16.0: ASSIGNMENT
[bookmark: _DV_M400]This Agreement shall inure to the benefit of, and be binding upon and may be performed by, the successors and assigns of the Parties hereto respectively, but shall not be assignable by either Party without the written consent of the other. 


[bookmark: _Toc417027611][bookmark: _Toc417027658][bookmark: _Toc417027714][bookmark: _Toc417027796][bookmark: _Toc417027896]

[bookmark: _DV_M401][bookmark: _Toc65759655][bookmark: _Toc98151968]ARTICLE 17.0: AMENDMENT
[bookmark: _DV_M402]17.1	Review of Agreement
[bookmark: _DV_M403][bookmark: _DV_M404][bookmark: _DV_C463]The terms of this Agreement are subject to review for potential amendment at the request of either Party.  If, consequent to such review, the Parties agree that any of the provisions hereof, or the practices or conduct of either Party impose an inequity, hardship or undue burden upon the other Party, or if the Parties agree that any of the provisions of this Agreement have become obsolete or inconsistent with changes related to the Interconnection Facilities, the Parties shall endeavor in good faith to amend or supplement this Agreement in such a manner as will remove such inequity, hardship or undue burden, or otherwise appropriately address the cause for such change.  Any amendment of this Agreement by the Parties must be done in accordance with Section 17.2.
[bookmark: _DV_M405]17.2	Authorized Representatives
[bookmark: _DV_M406][bookmark: _DV_M407]No amendment of this Agreement shall be effective unless effected by written instrument duly executed by the Parties’ authorized representatives.  For the purposes of this Section, an authorized person refers to individuals designated as such by Parties in their respective corporate by-laws.


[bookmark: _DV_M408][bookmark: _Toc98151969][bookmark: _Toc417027612][bookmark: _Toc417027659][bookmark: _Toc417027715][bookmark: _Toc417027797][bookmark: _Toc417027897]

[bookmark: _DV_M409][bookmark: _Toc65759656]ARTICLE 18.0: NOTICES
[bookmark: _DV_M410]Except as otherwise agreed from time to time, any notice, invoice or other communication which is required by this Agreement to be given in writing, shall be sufficiently given at the earlier of the time of actual receipt or deemed time of receipt if delivered personally to a senior official of the Party for whom it is intended or electronically transferred or sent by registered mail, addressed as follows:
[bookmark: _DV_M411]In the case of the NYISO to:
[bookmark: _DV_M412]New York Independent System Operator, Inc.
[bookmark: _DV_M413][bookmark: _DV_C473]10 Krey Boulevard 
[bookmark: _DV_M414]Rensselaer, New York 12144
[bookmark: _DV_M415]Attention: Vice President of Operations
[bookmark: _DV_M416]In the case of ISO-NE to:
[bookmark: _DV_M417]ISO New England Inc.
[bookmark: _DV_M418]One Sullivan Road
[bookmark: _DV_M419][bookmark: _DV_M421]Holyoke, Massachusetts  01040-2841
[bookmark: _DV_M422]Attention: Vice President of System Operations
[bookmark: _DV_M423]or delivered to such other person or electronically transferred or sent by registered mail to such other address as either Party may designate for itself by notice given in accordance with this Section or delivered by any other means agreed to by the Parties hereto.
[bookmark: _DV_M424]Any notice, or communication so mailed shall be deemed to have been received on the third business day following the day of mailing, or if electronically transferred shall be deemed to have been received on the same business day as the date of the electronic transfer, or if delivered personally shall be deemed to have been received on the date of delivery or if delivered by some other means shall be deemed to have been received as agreed to by the Parties hereto.
[bookmark: _DV_M425]The use of a signed facsimile of notices and correspondence between the Parties related to this Agreement shall be accepted as proof of the matters therein set out.  Follow-up with hard copy by mail will not be required unless agreed to by the Coordination Committee.

[bookmark: _DV_M426][bookmark: _Toc98151970][bookmark: _Toc417027613][bookmark: _Toc417027660][bookmark: _Toc417027716][bookmark: _Toc417027798][bookmark: _Toc417027898]

[bookmark: _DV_M427][bookmark: _Toc65759657]ARTICLE 19.0: DISPUTE RESOLUTION
[bookmark: _DV_M428][bookmark: _DV_C480][bookmark: _DV_M429][bookmark: _DV_C483][bookmark: _DV_M430][bookmark: _DV_M431][bookmark: _DV_C485][bookmark: _DV_M432][bookmark: _DV_M433][bookmark: _DV_C488][bookmark: _DV_C489][bookmark: _DV_C491][bookmark: _DV_M434]In the event of a dispute arising out of or relating to this Agreement (a “Dispute”) that is not resolved by the representatives of the Parties who have been designated under Section 7.1 of this Agreement within 7 days of the reference to such representatives of such Dispute, each Party shall, within 14 days’ written notice by either Party to the other, designate a senior officer with authority and responsibility to resolve the Dispute and refer the Dispute to them.  The senior officer designated by each Party shall have authority to make decisions on its behalf with respect to that Party’s rights and obligations under this Agreement.  The senior officers, once designated, shall promptly begin discussions in a good faith effort to agree upon a resolution of the Dispute.  If the senior officers do not agree upon a resolution of the Dispute within 30 days of its referral to them (or within such longer period as the senior officers mutually agree to in writing), or do not mutually agree to submit their Dispute for binding or non-binding arbitration by the Federal Energy Regulatory Commission’s Dispute Resolution Service, then the Parties shall request that the Federal Energy Regulatory Commission’s Dispute Resolution Service mediate their efforts to resolve the Dispute.  At any point in the mediation process, either Party may terminate the mediation and may pursue any and all remedies available to it at law or in equity.  
[bookmark: _DV_M436]Neither the giving of notice of a Dispute, nor the pendency of any Dispute resolution process as described in this Section shall relieve a Party of its obligations under this Agreement, extend any notice period described in this Agreement or extend any period in which a Party must act as described in this Agreement.  Notwithstanding the requirements of this Section, either Party may terminate this Agreement in accordance with its provisions, or pursuant to an order of FERC or a court at equity.  The issue of whether such a termination is proper shall not be considered a Dispute hereunder.  


[bookmark: _DV_M437][bookmark: _Toc417027614][bookmark: _Toc417027661][bookmark: _Toc417027717][bookmark: _Toc417027799][bookmark: _Toc417027899]

[bookmark: _DV_M438][bookmark: _Toc65759658][bookmark: _Toc98151971]ARTICLE 20.0: REPRESENTATIONS
[bookmark: _DV_M439]20.1	Good Standing
[bookmark: _DV_M440]Each Party represents and warrants that it 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.
[bookmark: _DV_M441]20.2	Authority to Enter Into Agreement 
[bookmark: _DV_M442][bookmark: _DV_C498][bookmark: _DV_M443]Each Party represents and warrants that it 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.
[bookmark: _DV_M444]20.3	Organizational Formation Documents
[bookmark: _DV_M445]Each Party represents and warrants that the execution, delivery and performance of this Agreement does not violate or conflict with the organizational or formation documents, bylaws, operating agreement, or agency agreement of such Party, or any judgment, license, permit, regulatory order, or governmental authorization applicable to such Party.
[bookmark: _DV_M446]20.4	Regulatory Authorizations
[bookmark: _DV_M447]Each Party represents and warrants that it has, or applied for, all regulatory authorizations necessary for it to perform its obligations under this Agreement.
[bookmark: _DV_M448][bookmark: _Toc98151972][bookmark: _Toc417027615][bookmark: _Toc417027662][bookmark: _Toc417027718][bookmark: _Toc417027800][bookmark: _Toc417027900]


[bookmark: _DV_M449][bookmark: _Toc65759659]ARTICLE 21.0: EFFECTIVE DATE AND TERM
[bookmark: _DV_M450][bookmark: _DV_M451]Subject to the conditions of Article 13.0  (License and Authorization) above, this Agreement shall take effect as of the date that all of the following have occurred: (i) upon the execution hereof by both Parties on the date set forth above; and (ii) acceptance or approval by the FERC.  This Agreement shall continue in force until terminated in accordance with this Article.
[bookmark: _DV_M453]This Agreement may be terminated at any time by mutual agreement in writing.  It may also be terminated by either Party with prior written notice of at least ninety (90) days to the other Party of its intention to terminate.


[bookmark: _DV_M454][bookmark: _Toc98151973][bookmark: _Toc417027616][bookmark: _Toc417027663][bookmark: _Toc417027719][bookmark: _Toc417027801][bookmark: _Toc417027901]

[bookmark: _DV_M455][bookmark: _Toc65759660]ARTICLE 22.0: MISCELLANEOUS
[bookmark: _DV_M456]22.1	Performance
[bookmark: _DV_M457]The failure of a Party to insist, on any occasion, upon strict performance of any provision of this Agreement will not be considered a waiver of any right held by such Party.  Any waiver on any specific occasion by either Party shall not be deemed a continuing waiver of such right, nor shall it be deemed a waiver of any other right under this Agreement.
[bookmark: _DV_M458]22.2	Agreement
[bookmark: _DV_M459][bookmark: _DV_C516][bookmark: _DV_M460]This Agreement, including all Schedules and Attachments hereto, is the entire agreement between the Parties with respect to the subject matter hereof, and supersedes all prior or contemporaneous understandings or agreements, oral or written, with respect to the subject matter of this Agreement.
[bookmark: _DV_M461]22.3	Governmental Authorizations
[bookmark: _DV_M462]This Agreement, including its future amendments is subject to the initial and continuing Federal Energy Regulatory Commission authorizations required to establish, operate and maintain the Interconnection Facilities as herein specified.  Each Party shall take all actions necessary and reasonably within its control to maintain all rights and Federal Energy Regulatory Commission approvals required to perform its respective obligations under this Agreement. 
[bookmark: _DV_C519]If one Party determines that it is required to self-report a potential violation to the Commission’s Office of Enforcement regarding its compliance with this Agreement or the administration of CTS, the reporting Party shall inform, and provide a copy of the self-report to the other Party.  Any such report provided by one Party to the other shall be Confidential Information.  Each Party shall make reasonable efforts to cooperate and assist in remedying any such violation, to the extent such assistance is necessary to resolve the matter and to the extent doing so is consistent with maintaining the Party’s legal privilege.
[bookmark: _DV_M463]22.4	Unenforceable Provisions
[bookmark: _DV_M464]If any provision of this Agreement is deemed unenforceable, the rest of the Agreement shall remain in effect and the Parties shall negotiate in good faith and seek to agree upon a substitute provision that will achieve the original intent of the Parties.
[bookmark: _DV_M465]22.5	Execution
[bookmark: _DV_M466]This Agreement may be executed in multiple counterparts, each of which shall be considered an original instrument, but all of which shall be considered one and the same Agreement, and shall become binding when all counterparts have been signed by each of the Parties and delivered to each Party hereto.  Delivery of an executed signature page counterpart by telecopier shall be as effective as delivery of a manually executed counterpart.
[bookmark: _DV_M467]22.6	Regulatory Authority
[bookmark: _DV_M468][bookmark: _DV_C530][bookmark: _DV_M469][bookmark: _DV_M471]If any Regulatory Authority having jurisdiction (or any successor boards or agencies), a court of competent jurisdiction or other governmental entity with the appropriate jurisdiction (collectively, the ''Regulatory Bodies'') issues a rule, regulation, law or order that has the effect of cancelling, changing or superseding any term or provision of this Agreement, including changes to section headings or numbering (the ''Regulatory Requirement''), then this Agreement will be deemed modified to the extent necessary to comply with the Regulatory Requirement.  Notwithstanding the foregoing, if the Regulatory Authority materially modifies the terms and conditions of this Agreement and such modification(s) materially affect the benefits flowing to one or both of the Parties, as determined by either of the Parties within twenty (20) business days of the receipt of the Agreement as materially modified, the Parties agree to attempt in good faith to negotiate an amendment or amendments to this Agreement or take other appropriate action(s) so as to put each Party in effectively the same position in which the Parties would have been had such modification not been made.  In the event that, within sixty (60) days or some other time period mutually agreed upon by the Parties after such modification has been made, the Parties are unable to reach agreement as to what, if any, amendments are necessary and fail to take other appropriate action to put each Party in effectively the same position in which the Parties would have been had such modification not been made, then either Party shall have the right to unilaterally terminate this Agreement forthwith. 
[bookmark: _DV_M472]22.7	Headings
[bookmark: _DV_M473]The headings used for the Articles and Sections of this Agreement are for convenience and reference purposes only, and shall not be construed to modify, expand, limit, or restrict the provisions of this Agreement.

[bookmark: _DV_M474][bookmark: _Toc212008228][bookmark: _Toc417027617][bookmark: _Toc417027664][bookmark: _Toc417027720][bookmark: _Toc417027802][bookmark: _Toc417027902][bookmark: _Toc417027981]

[bookmark: _Toc65759661]IN WITNESS WHEREOF
[bookmark: _DV_M475][bookmark: _DV_M476][bookmark: _DV_M477][bookmark: _DV_M486][bookmark: _Toc98151974][bookmark: _Toc417027618][bookmark: _Toc417027665][bookmark: _Toc417027721][bookmark: _Toc417027803][bookmark: _Toc417027903]IN WITNESS WHEREOF the Parties hereto have caused this Agreement to be executed in duplicate as of the day and year first written above.
[image: ]
[image: ]


[bookmark: _DV_M490][bookmark: _Toc65759662][bookmark: _DV_M487][bookmark: _DV_C552][bookmark: _DV_M489]Schedule A:  Description of Interconnection Facilities
The Coordination Agreement between ISO-NE and the NYISO covers the New England – NYISO Interconnection Facilities under the Operational Control of the NYISO and ISO-NE.
ISO-NE and NYISO shall jointly develop and maintain an ‘ISO-NE / NYISO List of Interconnection Facilities’ (including a description of the associated Interties and metering points) and post the most current mutually agreed upon list on their respective public websites.  The Parties may jointly revise the list by mutual written agreement. After the Parties mutually agree to changes, ISO-NE and NYISO shall post an updated list on their respective websites.  The ISO-NE / NYISO List of Interconnection Facilities shall not be modified if either Party objects to a proposed change.  The most current list developed by mutual agreement shall remain the official version of the list and neither Party shall knowingly post a list that includes changes that are not the product of mutual agreement.  
There are three (3) ISO-NE/NYISO Interconnections: the “NY/NE Northern AC Interconnection,” the Northport-Norwalk Harbor Cable (“NNC Interconnection”), and the Cross Sound Cable (“CSC Interconnection”).  For each Interconnection, NYISO and ISO-NE have identified respective associated Interties, Intertie metering points, and external nodes for scheduling and pricing purposes.  
[bookmark: _DV_M491]For Operational Control purposes, the point of demarcation for each of the Interconnections is the point at which the Interconnection (and its individual Interties) crosses the New England-New York State boundary, except as otherwise noted in the ISO-NE / NYISO List of Interconnection Facilities.  The external nodes associated with each of the Interconnections are listed in Table 1 of Attachment A of Schedule C of this Agreement.
[bookmark: _DV_M492][bookmark: _DV_M493][bookmark: _DV_M494][bookmark: _DV_M495][bookmark: _DV_M496][bookmark: _DV_M497][bookmark: _DV_M498][bookmark: _DV_M499][bookmark: _DV_M500][bookmark: _DV_M501][bookmark: _DV_M502][bookmark: _DV_M503][bookmark: _DV_M504][bookmark: _DV_M505][bookmark: _DV_M506][bookmark: _DV_M507][bookmark: _DV_M508][bookmark: _DV_M509][bookmark: _DV_M510][bookmark: _DV_M511][bookmark: _DV_M513][bookmark: _DV_M514][bookmark: _DV_M515][bookmark: _DV_M516][bookmark: _DV_M517][bookmark: _DV_M520][bookmark: _DV_C578][bookmark: _Toc98151975][bookmark: _Toc417027619][bookmark: _Toc417027666][bookmark: _Toc417027722][bookmark: _Toc417027804][bookmark: _Toc417027904]

[bookmark: _Toc65759663][bookmark: _DV_M523][bookmark: _DV_M524][bookmark: _DV_C580][bookmark: _DV_M526][bookmark: _DV_C582][bookmark: _DV_M527][bookmark: _DV_C584][bookmark: _DV_M528]Schedule B: Procedures for Development and Authorization of Operating Instructions
[bookmark: _DV_M529]Overview
[bookmark: _DV_M530][bookmark: _DV_C585][bookmark: _DV_M531][bookmark: _DV_C586][bookmark: _DV_M532][bookmark: _DV_C587][bookmark: _DV_M533][bookmark: _DV_C588][bookmark: _DV_M534]Operating Instructions (a) will be developed and recorded by the Parties, with assistance from the Coordination Committee, in accordance with this Schedule B, (b) will be contained in a document separate from this Agreement, and (c) may be modified by the Parties, with assistance from the Coordination Committee, without amending this Agreement.
[bookmark: _DV_M535][bookmark: _DV_C589][bookmark: _DV_M536][bookmark: _DV_C590][bookmark: _DV_M537][bookmark: _DV_M538][bookmark: _DV_M540][bookmark: _DV_C592][bookmark: _DV_M541][bookmark: _DV_C593][bookmark: _DV_M542][bookmark: _DV_M543][bookmark: _DV_C594][bookmark: _DV_M545][bookmark: _DV_C595][bookmark: _DV_M546][bookmark: _DV_M548][bookmark: _DV_C596][bookmark: _DV_M549][bookmark: _DV_C597][bookmark: _DV_M550][bookmark: _DV_C598][bookmark: _DV_M551]The Parties, with assistance from the Coordination Committee, shall jointly develop Operating Instructions and review them at least annually.  The Parties, with assistance from the Coordination Committee, shall submit draft material to one another for review and comment.  The Parties, with assistance from the Coordination Committee, shall provide comment on the draft material promptly.  The Parties, with assistance from the Coordination Committee, shall promptly provide such information as may reasonably be required in connection with establishing, or reviewing, the material.  The Coordination Committee shall be responsible for approving final versions of Operating Instructions.
[bookmark: _DV_M552]In the event that any conflicts arise or are made apparent to a Party regarding any Operating Instructions, they shall notify the other Party and engage the Coordination Committee, if necessary, to resolve such conflicts.
[bookmark: _DV_M553]The Coordination Committee will periodically review applicable ISO-NE and NYISO individual procedures and processes to determine any benefits of sharing these procedures and processes.  These benefits may be for the purpose of training or to satisfy Reliability Standards.  The Coordination Committee will determine how best to share these individual procedures and processes.
[bookmark: _DV_M554]A list of Operating Instructions and applicable ISO-NE and NYISO individual procedures will be maintained by the Coordination Committee.
[bookmark: _DV_M555][bookmark: _DV_C599][bookmark: _DV_M556][bookmark: _DV_C601][bookmark: _DV_M557][bookmark: _DV_M558]Outlined below are the key principles and items of methodology to be observed while the Parties, with assistance from the Coordination Committee, are engaged in developing Operating Instructions, and issuing them to their respective operations staff.
[bookmark: _DV_M559]Principles
[bookmark: _DV_M560]Given that the Parties’ respective operations staff benefit from following a single instruction for all aspects of their execution of interconnected operations, it is an acceptable practice to combine this content to achieve the single Operating Instructions for use by a respective Party’s operations staff.  The preferred methodology when appropriate is to use the NPCC Criteria, Guides and Procedures for the coordination and operation of the interconnected Transmission Systems.  When the NPCC documentation is insufficient to accomplish this task separate instructions will be developed in accordance with this Schedule.
[bookmark: _DV_M561][bookmark: _DV_C603][bookmark: _DV_M562][bookmark: _DV_C604][bookmark: _DV_M563]Each Party shall coordinate the issuance internally of any Operating Instructions developed and agreed to by the Parties, with assistance from the Coordination Committee, to ensure that their respective operations staff has these 
[bookmark: _DV_M564][bookmark: _DV_C609][bookmark: _DV_M565][bookmark: _DV_C610][bookmark: _DV_M566][bookmark: _DV_C611][bookmark: _DV_M567]Operating Instructions.  In addition, annual review of the Operating Instructions and the Parties’ internal procedures associated with the Operating Instructions shall be conducted by the Parties, with assistance from the Coordination Committee, to ensure consistency.   
[bookmark: _DV_M568][bookmark: _DV_C613][bookmark: _DV_M569][bookmark: _DV_C614][bookmark: _DV_M570]Operating Instructions, when approved by the Parties, shall be binding on the Parties insofar as they relate to the Interconnection Facilities until they expire, are changed, deleted, or superseded by authority of the Parties, with assistance from the Coordination Committee.
[bookmark: _DV_M571]Items of Methodology
[bookmark: _DV_M572]By mutual agreement of the Coordination Committee, one of the Parties shall be designated by the Coordination Committee to control the revision process of the Operating Instruction from the initial drafting of material through to the conversion of the Operating Instruction into its final form.


[bookmark: _DV_C622][bookmark: OLE_LINK1][bookmark: _Toc98151976][bookmark: _Toc417027620][bookmark: _Toc417027667][bookmark: _Toc417027723][bookmark: _Toc417027805][bookmark: _Toc417027905]

[bookmark: _Toc65759664][bookmark: _DV_M573][bookmark: _DV_M574]Schedule C: Emergency Energy Transactions Schedule
[bookmark: _DV_M576]WHEREAS, ISO-NE, as the regional transmission organization for the New England Transmission System and the administrator of the New England markets, arranges for the sale and purchase of Emergency capacity and energy on behalf of Market Participants with neighboring Balancing Authority Areas, all in accordance with the ISO-NE Tariff, which includes the Open Access Transmission Tariff and ISO-NE market rules;
[bookmark: _DV_M577][bookmark: _DV_C623][bookmark: _DV_M578]WHEREAS, ISO-NE is the responsible for, among other matters, procuring and acting as supplier of last resort of ancillary services (including arranging for the sale and purchase of Emergency capacity and energy with neighboring Balancing Authority Areas), in accordance with the ISO-NE Tariff;
[bookmark: _DV_M579]WHEREAS, the NYISO, as the independent system operator of the New York Transmission System and the administrator of the New York wholesale electricity markets, arranges for the sale and purchase of Emergency capacity and energy on behalf of Market Participants with neighboring Balancing Authority Areas, all in accordance with the NYISO Tariffs; 
[bookmark: _DV_M580]WHEREAS, the NYISO is the administrator of the NYISO Tariffs and is responsible for, among other matters, procuring and acting as supplier of last resort of ancillary services (including arranging for the sale and purchase of Emergency capacity and energy with neighboring Balancing Authority Areas), in accordance with the NYISO Tariffs;
[bookmark: _DV_M581]WHEREAS, either of the Parties may, from time to time, have insufficient Operating Reserve available on the respective systems that they operate, or need to supplement available resources to cover sudden and unforeseen circumstances such as loss of equipment or forecast errors, and such conditions could result in the need to arrange for the purchase of Emergency Energy for Reliability reasons;
[bookmark: _DV_M582]NOW, THEREFORE, in consideration of the premises and of the mutual covenants herein set forth, the Parties mutually agree as follows:


[bookmark: _DV_M583]	


[bookmark: _DV_M584]ARTICLE I

1.0	DELIVERY POINT
[bookmark: _DV_M585]The Delivery Point for energy delivered pursuant to the terms of this Schedule shall be at one of three points of Interconnection between the NYISO Balancing Authority Area and the ISO-NE Balancing Authority Area, and at such other points of Interconnection as may be established.  
These three points of Interconnection are as follows: (1) the NY/NE Northern AC Interconnection1; (2) the NNC Interconnection; and (3) the Cross Sound Cable (CSC) Interconnection, which is a HVDC facility.
[bookmark: _DV_M586]Unless otherwise agreed by the Coordination Committee, the price for energy for an hour delivered pursuant to this Schedule shall include all transmission costs of delivering such energy to the Delivery Point in that hour, and the Party taking delivery of such energy for the hour shall be responsible for all transmission costs beyond the Delivery Point for that hour.
 The NY/NE Northern AC Interconnection, as defined in Schedule A – Interconnection Facilities (“Schedule A”) to the Coordination Agreement between ISO-NE Inc and the NYISO Inc.
[bookmark: _DV_M587][bookmark: _DV_M588]ARTICLE II

2.0	CHARACTERISTICS OF EMERGENCY ENERGY
[bookmark: _DV_M589]2.1	All Emergency Energy made available under this Schedule shall be three phase, 60 Hz alternating current at operating voltages established at the Delivery Point in accordance with system requirements and appropriate to the Interconnection Facilities or other such characteristics as may be agreed upon by the Parties. 
[bookmark: _DV_M590][bookmark: _DV_M591]ARTICLE III

3.0	NATURE OF SERVICE
[bookmark: _DV_M592]3.1	ISO-NE and the NYISO shall, to the maximum extent each deems consistent with the safe and proper operation of its system, the furnishing of economical, dependable and satisfactory services by its participants, and the obligations of its participants to other parties, make available to the other Party when a system Emergency exists on the other Party's system, Emergency Energy from its system's available generating capability in excess of the system’s load requirements (i.e., load requirements alone, not load plus reserve requirements) up to the transfer limits in use between the two Balancing Authority Areas.  Emergency Energy is provided in cases of emergency outages of generating units, transmission lines or other equipment, or to meet other sudden and unforeseen circumstances such as forecast errors, or to provide sufficient Operating Reserve.  Normally, a Party requests Emergency Energy from the other Party as a last resort, when market-based real-time energy transactions are not available, or not available in a timely fashion in order to maintain its ten-minute reserve requirement.  At the time the Emergency Energy sale is being initiated, the Party delivering such 
[bookmark: _DV_M593]Emergency Energy shall describe the Emergency Energy transaction as being one of the following: (1) “delivered out of ten-minute reserve”; (2) “delivered out of thirty-minute reserve” where such a delivery could reasonably be expected to be recalled if the Party delivering the Emergency Energy needed the generation for a reserve pick-up or other Emergency; or (3) “delivered above and beyond ten-minute and thirty-minute reserves” where the Party delivering such Emergency Energy is normally expected to be able to continue delivering the energy following a reserve pick-up.
[bookmark: _DV_M594]3.2	The Parties are participants in the NPCC and are expected to comply with NPCC Criteria, Guides and Procedures.  Such NPCC Criteria, Guides and Procedures include “Emergency Operation Criteria” (Document A-3), which describes the basic factors to be considered by a Balancing Authority Area in formulating plans and procedures to be followed in an Emergency.  A principle of operation in this NPCC Criteria is that upon receiving a request for assistance to mitigate an Emergency, a Balancing Authority Area would provide “maximum reasonable assistance” to a neighboring Balancing Authority Area.  Such reasonable assistance would not normally require the shedding of firm load.
[bookmark: _DV_M595]3.3	Normally, the Party experiencing or anticipating an Emergency would request Emergency Energy from the other Party in accordance with this Schedule and applicable NPCC Criteria, Guides and Procedures after all market-based real-time transactions have been scheduled, unless there is an immediate need for such Emergency Energy in order to maintain system Reliability.
[bookmark: _DV_M596][bookmark: _DV_M597]3.4	In the event a Party is unable to provide Emergency Energy to the other when needed, but there is energy available from a Third Party Balancing Authority Area supplier, the Party will use reasonable efforts to acquire and transmit such energy to the other Party where feasible.
[bookmark: _DV_M598]ARTICLE IV

4.0	RATES AND CHARGES
[bookmark: _DV_M599]4.1	The charge for Emergency Energy delivered to the NYISO or to ISO-NE shall be as set forth in Attachment A, attached hereto.
[bookmark: _DV_M600][bookmark: _DV_M602]4.2	Should activations of reserve sharing be required by either of the Parties, inadvertent interchanges will intentionally be accumulated with each Balancing Authority Area providing assistance.  In accordance with the NPCC “Procedures for Shared Activation of Ten Minute Reserve” (Document C-12), such inadvertent accumulations shall be treated as part of ordinary inadvertent energy.
[bookmark: _DV_M603][bookmark: _DV_M604]	

ARTICLE V

5.0	MEASUREMENT OF ENERGY INTERCHANGED
[bookmark: _DV_M605][bookmark: _DV_M606]5.1	All energy supplied at the Delivery Point shall be metered.  The metered amounts shall be adjusted for actual losses to the Delivery Point on each of the Interconnection Facilities.  This adjustment will be done to compensate for the difference in location between the Delivery Point and the meter.
[bookmark: _DV_M609]5.2	Any properly designated representative of either of the Parties hereto shall have access, through coordination with the meter owner, during normal business hours, to all of the billing meters for the purpose of reading the same.  The accuracy of the meters shall be verified by proper tests periodically and at any other time upon reasonable notice given by either of the Parties to the other, and each of the Parties shall be entitled to have a representative present at such verification, subject to coordination with the meter owner.  In the event errors greater than +/-2% should be discovered, retroactive billing adjustments, if any, shall be determined by the Coordination Committee.
[bookmark: _DV_M610][bookmark: _DV_M611]ARTICLE VI

6.0	BILLING AND PAYMENT
[bookmark: _DV_M612]6.1	The procedure for rendering and payment of invoices for transactions pursuant to this Schedule shall be as set out hereunder unless otherwise agreed by the Coordination Committee.
[bookmark: _DV_M613][bookmark: _DV_C639][bookmark: _DV_M614][bookmark: _DV_C640][bookmark: _DV_M615][bookmark: _DV_C641][bookmark: _DV_M616][bookmark: _DV_C642][bookmark: _DV_M617][bookmark: _DV_M618]6.2	The Party delivering energy pursuant to this Schedule shall promptly prepare, or cause to be prepared, and render an invoice to the other Party covering all transactions conducted under the terms of this Schedule.  All transactions will be billed based on the schedule of energy agreed to by the Parties.  
[bookmark: _DV_M619][bookmark: _DV_C645][bookmark: _DV_M620]6.3	All invoices rendered by a Party shall be payable by the other Party in currency of the United States of America by electronic bank transfer within five (5) business days after the issuance of an invoice (the “Due Date”).
[bookmark: _DV_M621]6.4	If the rendering of an invoice is unavoidably delayed, a Party may issue an interim invoice based on estimated charges.  Each invoice shall be subject to adjustment for any errors in calculation, meter readings, estimating or otherwise.  Any such billing adjustments shall be made as promptly as practical, but in no event later than six months after issuing the invoice.
[bookmark: _DV_M622]6.5	Any amount not paid by the Due Date shall be subject to interest, calculated from the due date of the invoice to the date of payment, in accordance with the methodology specified for interest on refunds in the FERC’s regulations at 18 C.F.R. § 35.19a (a) (2) (iii).
[bookmark: _DV_M623]6.6	If any invoice remains unpaid by a Party for thirty (30) days after the Due Date, the Party rendering the invoice may, in addition to all other remedies available to it, and after giving the other Party at least five days written notice of the its intention to do so, present the issue in question to that Party’s Board of Directors.  The Party’s Board of Directors shall contact the other Party’s Board of Directors or its designee to develop a solution to a billing Dispute pursuant to Article 17 of this Agreement.  The Boards of Directors may also choose to submit the billing Dispute to a form of alternative Dispute resolution to which the Boards of Directors may agree.  Such action shall not be construed as a breach of contract by the Party rendering the invoice and shall not relieve the other Party of its obligations to pay for energy in accordance with the provisions of this Schedule.
[bookmark: _DV_M624]6.7	The applicable provisions of this Schedule shall continue in effect after termination of this Schedule to the extent necessary to provide for final billing, billing adjustments, payments and disposition of any claims outstanding.
[bookmark: _DV_M625]6.8	Each Party warrants that it has, or will have, the agreements and procedures in place to ensure the collection of payments from its participants for the delivery of Emergency Energy to it from the other Party.
[bookmark: _DV_M626][bookmark: _DV_M627]	ARTICLE VII

7.0	RECORDS
[bookmark: _DV_M628]7.1	Each Party hereto shall keep or cause to be kept complete and accurate records and memoranda of its operations hereunder and shall maintain such data as may be necessary to determine with reasonable accuracy any item required hereunder.  With respect to invoicing records, each Party shall maintain or cause to be maintained such records, memoranda and data for the current calendar year plus the previous calendar year.  The Coordination Committee shall have the right to examine all such records and memoranda that are not confidential in so far as may be reasonably necessary for the purpose of ascertaining the reasonableness and accuracy of any statements of costs relating to transactions hereunder.


[bookmark: _DV_M629]

[bookmark: _Toc65759665][bookmark: _DV_M630]Attachment A
[bookmark: _Toc65759666][bookmark: _DV_M631]To the Emergency Energy Transactions Schedule

[bookmark: _Toc65759667]Emergency Energy Pricing
[bookmark: _DV_M632]In accordance with the Emergency Energy Transactions Schedule between the NYISO and ISO-NE, the charge for Emergency Energy delivered to the Delivery Point by the NYISO or ISO-NE to the other shall be as defined within this Attachment A.
[bookmark: _DV_M633]A.1.	Direct NYISO/ISO-NE Emergency Energy Transaction

[bookmark: _DV_M634]These are requests made by either the NYISO or ISO-NE to receive Emergency Energy in support of Emergency conditions and to protect Reliability in the event that there is a need for energy on its system that could not be supplied through the market.

[bookmark: _DV_M635]The charge for Emergency Energy shall be calculated using the following two-part formula.  The first part of the formula calculates the Energy Charge portion of the charge and the second part incorporates any Transmission Charge reasonably associated with the delivery of the Emergency Energy to the Delivery Point.

[bookmark: _DV_M636]The Energy Charge portion of the Emergency Energy Charge (for an hour)

[bookmark: _DV_M637]For NYISO as the delivering Party:

The Energy Charge portion of the Emergency Energy Charge for an hour equals the sum of the Energy Charges for each real-time interval in the hour.  The Energy Charge for each real-time interval =

[bookmark: _DV_M638](Emergency Energy supplied in the real-time interval in megawatt hour(s) (“MWh”))
[bookmark: _DV_M639][bookmark: _DV_M640] * 	(Delivering Party’s Cost of Energy in $/MWh)
[bookmark: _DV_M641] *	110%

[bookmark: _DV_M642]The Cost of Energy shall be the NYISO final real-time Locational Based Marginal Price (“LBMP”) at the external node associated with the Delivery Point (as used in the NYISO market system for energy exports from the NYISO Balancing Authority Area into the New England Balancing Authority Area, as such pricing node is defined in NYISO Tariffs and as summarized in Table 1), for the real-time interval of the Emergency Energy delivery.  For purposes of this calculation, a real-time LBMP for an interval is set to $0.00 if the real-time LBMP in that interval was negative.

For ISO-NE as the delivering Party:

The Energy Charge portion of the Emergency Energy Charge for an hour equals the sum of the Energy Charges for each five minute settlement interval in the hour * 110%.  For purposes of this calculation:

(1)	The Energy Charge for a five-minute settlement interval equals the amount of Emergency Energy (in MWh) scheduled in the settlement interval at the external node associated with the Delivery Point (as used in the New England market system for energy exports from the New England Balancing Authority Area into the NYISO Balancing Authority Area), adjusted for any curtailment, multiplied by the Cost of Emergency Energy in the settlement interval.

[bookmark: _DV_M643](2)	The Cost of Emergency Energy in a five-minute settlement interval equals the LMP at the external node associated with the Delivery Point for the settlement interval. 

For purposes of this calculation, an LMP in a settlement interval is set to $0.00 if the LMP in the settlement interval was negative.

[bookmark: _DV_M644]Table 1
	Delivery Points and Associated Pricing Nodes, as Modeled by the Delivering Party

	
	External Nodes for Pricing Node for the Delivering Party
 (as modeled in the Delivering Party’s system)

	Delivery Point
	Delivering Party:
ISO-NE
	Delivering Party:
NYISO

	NY/NE Northern AC
[bookmark: _DV_M645] Interconnection

[bookmark: _DV_M646](excludes the NNC 
[bookmark: _DV_M647](or 1385 Cable) Intertie)
	.I.ROSETON 345 1 
[bookmark: _DV_M648](4011)
	N.E._GEN_SANDY PD 
[bookmark: _DV_M649](24062)

	NNC Interconnection
	.I.NRTHPORT 1385 
[bookmark: _DV_M650](4017)
	NPX_1385_GEN 
[bookmark: _DV_M651](323591)

	CSC Interconnection
	[bookmark: _DV_M652].I.SHOREHAM138 99
[bookmark: _DV_M653](4014)
	NPX_GEN_CSC 
[bookmark: _DV_M654](323557)



[bookmark: _DV_M655]The Transmission Charge portion of the Emergency Energy Charge (for an hour)

[bookmark: _DV_M656]The Transmission charge portion of the Emergency Energy Charge to the Delivery Point for an hour shall equal the actual ancillary services costs and any transmission costs reasonably associated with the delivery of such Emergency Energy for an hour by the delivering Party to the Delivery Point pursuant to the applicable tariff of the delivering Party, as filed with and accepted by the governmental agency with jurisdiction over such tariff.

[bookmark: _DV_M657]A.2.	NYISO/ISO-NE Emergency Energy Transaction From Third Party Balancing Authority Area Supplier
[bookmark: _DV_M658]These are requests made by NYISO or ISO-NE to deliver Energy to the other to address system balancing or other Reliability conditions present on the exporting system, which could not be accomplished through the market.
[bookmark: _DV_M659][bookmark: _DV_M660]The charge for Emergency Energy supplied to a Party from a Third Party Balancing Authority Area supplier shall be calculated using the following two-part formula.  The first part of the formula calculates the Energy Charge portion of the charge, which in this case includes the total charge (energy and transmission) that the Third Party Balancing Authority Area supplier charges for delivery of the Emergency Energy to the delivering Party’s Balancing Authority Area border.  The second part of the formula incorporates any Transmission Charges reasonably associated with the delivery of the Emergency Energy by the delivering Party through its system to the Delivery Point.  It is expected that that all such Third Party Balancing Authority Area supplier charges will be in accordance with rates filed and accepted by the governmental body with jurisdiction over such rates. 
[bookmark: _DV_M663]The Energy Charge portion of the Emergency Energy Charge (for an hour)

[bookmark: _DV_M664]The Energy Charge portion of the Emergency Energy Charge for an hour =
[bookmark: _DV_M665]	(Emergency Energy supplied in the hour in MWh)
[bookmark: _DV_M666]*	(Third Party Balancing Authority Area supplier’s total charge for such energy in $/MWh)
[bookmark: _DV_M667](Note: 10% adder does not apply to pricing of Emergency Energy from Third Party Balancing Authority Area suppliers.)

[bookmark: _DV_M668]The Transmission Charge portion of the Emergency Energy Charge (for an hour)

[bookmark: _DV_M669]The Transmission Charge portion of the Emergency Energy Charge to the Delivery Point for an hour shall equal the actual ancillary services costs and any transmission costs reasonably associated with the delivery of such energy for an hour to the Delivery Point pursuant to the applicable tariff of the delivering Party, as filed with and accepted by the governmental agency with jurisdiction over such tariff.  Transmission costs would include, but not be limited to, any costs for congestion and losses that are associated with the delivery of such Emergency Energy through the delivering Party’s Balancing Authority Area for an hour to the Delivery Point, as calculated by the amount of Emergency Energy supplied multiplied by: (1) when NYISO is the delivering Party, (the NYISO real-time LBMP of the external node at which the Emergency Energy exits the NYISO Balancing Authority Area minus the NYISO real-time LBMP of the external node at which the Emergency Energy enters the NYISO Balancing Authority Area); or (2) when ISO-NE is the delivering Party, (the ISO-NE real-time LMP of the external node at which the Emergency Energy exits the ISO-NE Balancing Authority Area minus the ISO-NE real-time LMP of the external node at which the Emergency Energy enters the ISO-NE Balancing Authority Area).

[bookmark: Cell_Ins][bookmark: Cell_Del][bookmark: Cell_Move][bookmark: Cell_Merge][bookmark: Cell_Pad]
Schedule D: Coordinated Transaction Scheduling
WHEREAS, ISO-NE, as the regional transmission organization for the New England Transmission System and the administrator of the New England wholesale electricity markets, schedules the sale of energy by its Market Participants to, and the purchase of energy by its Market Participants from, neighboring Balancing Authority Areas, all in accordance with the ISO-NE Tariff, which includes the Open Access Transmission Tariff and ISO-NE market rules;
WHEREAS, ISO-NE is the administrator of the ISO-NE Tariff and is responsible for, among other matters, ensuring sufficient reserves are available to provide reliable service in its Balancing Authority Area, in accordance with the ISO-NE Tariff;
WHEREAS, the NYISO, as the independent system operator of the New York Transmission System and the administrator of the New York wholesale electricity markets, schedules the sale of energy by its Market Participants to, and the purchase of energy by its Market Participants from, neighboring Balancing Authority Areas, all in accordance with the NYISO Tariffs; 
WHEREAS, the NYISO is the administrator of the NYISO Tariffs and is responsible for, among other matters, ensuring sufficient reserves are available to provide reliable service in its Balancing Authority Area, in accordance with the NYISO Tariffs;
WHEREAS, Coordinated Transaction Scheduling will improve interregional scheduling efficiency by taking into account relative price differences between the regions and scheduling bids and offers on a 15 minute basis at CTS Enabled Interfaces; and
WHEREAS, the Parties desire to schedule energy between their Balancing Authority Areas more efficiently, while continuing to ensure that each Party will maintain sufficient Operating Reserve available on its respective system to ensure the reliable operation thereof;
NOW, THEREFORE, in consideration of the premises and of the mutual covenants herein set forth, the Parties mutually agree as follows:




ARTICLE I
1.0	OVERVIEW OF COORDINATED TRANSACTION SCHEDULING
Coordinated Transaction Scheduling or “CTS” is an external transaction scheduling process implemented by the Parties at designated CTS Enabled Interfaces that allow real-time energy transactions to be scheduled based on a Market Participant’s willingness to purchase energy at a source External Proxy Bus (in the NECA, or in the NYCA) and sell it at a sink External Proxy Bus in the other Control Area if the forecasted price at the sink minus the forecasted price at the corresponding source is greater than or equal to the bid price.  The rules set forth in this Schedule D only apply at CTS Enabled Interfaces.
In accordance with the terms of this Schedule D and the Parties’ respective tariffs, CTS Interface Bids are ordinarily evaluated on a 15-minute basis utilizing forecasted real-time prices and forecasted system information from NYISO and forecasted real-time prices and forecasted system information from ISO-NE.  The evaluation will be performed by the NYISO’s Real-Time Commitment (RTC) optimization consistent with the rules specified in the NYISO Services Tariff and this Schedule D.
As part of the iterative CTS process, NYISO will share forward looking RTC interchange schedules with ISO-NE and these schedules will be used by ISO-NE as an input to develop a new set of forecasted prices and system information, which ISO-NE will then provide to NYISO for use in the next RTC optimization.
In accordance with Section 4 below, the RTC optimization will determine the External Interface Congestion component of the RTC LMP at a CTS Enabled Interface, which will subsequently be incorporated into the Parties’ real-time settlement LMPs.  
Wheel-through transactions across a CTS Enabled Interface will be scheduled on an hourly basis.  Wheels through the NYCA will use decremental or sink price cap bids at CTS Enabled Interfaces.  Wheels through the NECA will use hourly CTS Interface Bids at CTS Enabled Interfaces for scheduling by the NYISO.  
The Parties agree that CTS and its components will operate in accordance with this Schedule D and the terms of the Parties’ respective tariffs.
ARTICLE II
2.0	SUBMITTAL OF CTS INTERFACE BIDS
2.1	CTS Interface Bid Submittal by New England Responsible Settlement Parties and their Representatives
NYISO is hosting the platform used by both New York and New England Responsible Settlement Parties to submit CTS Interface Bids.  New York RSPs shall submit and confirm bids at CTS Enabled Interfaces in accordance with the NYISO Tariffs.
Authorized New England RSPs shall have access to the bidding platform for purposes of submitting bids at CTS Enabled Interfaces between the NECA and the NYCA.  Such access will be provided under equivalent terms and conditions to New York RSPs.  
On an hourly or more frequent basis ISO-NE shall provide NYISO with: (a) a list of all New England RSPs that are authorized to submit or confirm bids at CTS Enabled Interfaces and (b) identification information for each representative (i.e., an individual) that is authorized to submit or confirm bids at CTS Enabled Interfaces on behalf of a New England RSP.  Only representatives designated by ISO-NE shall be permitted access to the platform that is used to submit bids at CTS Enabled Interfaces on behalf of a New England RSP.  NYISO shall verify the authorization of a New England RSP and its representative at the time a bid is submitted, confirmed, modified or deleted.  If it has been more than two hours since the NYISO last received from ISO-NE an updated list of all authorized New England RSPs and identification information for each representative that is authorized to submit or confirm bids at CTS Enabled Interfaces on behalf of a New England RSP, then NYISO shall not allow any New England RSP to access the platform that is used to submit bids at CTS Enabled Interfaces until an updated list is received.  
In the event NYISO is not able to implement a new or changed status in a timely fashion, NYISO will inform ISO-NE of any delay it is aware of and the reason for the delay, and will implement the new or changed status as soon as possible.  
2.2	Confirmation of New England Responsible Settlement Parties
A representative submitting an initial or revised CTS Interface Bid, or a bid to schedule a wheel through the NYCA at a CTS Enabled External Proxy Bus must belong to an authorized RSP in either NYISO or ISO-NE.  In that submittal, the representative must identify the participating RSP in the other area.  The other participating RSP must confirm the submittal of the CTS Interface Bid or bid to wheel through the NYCA, in order for the bid to be valid.  A CTS Interface Bid or a bid to wheel through the NYCA can be withdrawn by either participating RSP; no confirmation is required.  
An RSP may establish a Confirmed Trust Relationship with another RSP such that the required confirmation will be automatically granted for any submittal of a CTS Interface Bid or bid to wheel through the NYCA at a CTS Enabled External Proxy Bus that is submitted by the trusted RSP and includes both RSPs as parties to the transaction.  Upon representative action to submit, update or revoke a Confirmed Trust Relationship, NYISO shall verify that (i) the submittal identifies two authorized RSPs, one in New York and one in New England and (ii) the representative belongs to the RSP that is granting the Confirmed Trust Relationship to the other RSP.
Upon representative action to submit or confirm an initial or revised CTS Interface Bid or bid to wheel through the NYCA, or to withdraw a CTS Interface Bid or bid to wheel through the NYCA at a CTS Enabled External Proxy Bus, the NYISO shall verify that (i) the submittal identifies two valid RSPs, one in New York and one in New England, and (ii) the representative belongs to an RSP that is identified on the submittal.  If a Confirmed Trust Relationship exists between the two authorized RSPs and the action is taken by a representative that is associated with a trusted RSP to submit or confirm an initial or revised CTS Interface Bid or bid to wheel through the NYCA, the bid shall be deemed submitted and confirmed, or the revision confirmed.
Upon receiving ISO-NE’s notice of suspension or termination of a New England RSP, which ISO-NE shall do consistent with its authority under the ISO-NE Tariff, NYISO will promptly:
1.	cease honoring Confirmed Trust Relationships associated with the suspended or terminated New England RSP;
2.	within the real-time market day on which NYISO receives the instruction from ISO-NE, remove the suspended or terminated New England RSP’s bids at CTS Enabled Interfaces that are offered in the NECA to NYCA direction;
3.	within the real-time market day on which NYISO receives the instruction from ISO-NE, remove bids at CTS Enabled Interfaces that are offered in the NECA to NYCA direction that include the New England RSP as a trusted RSP;
4.	for all real-time market days subsequent to the real-time market day on which NYISO receives the instruction from ISO-NE, remove all of the suspended or terminated New England RSP’s bids at CTS Enabled Interfaces; and
5.	for all real-time market days subsequent to the real-time market day on which NYISO receives the instruction from ISO-NE, remove all bids at CTS Enabled Interfaces that include the suspended or terminated New England RSP as a trusted RSP.
The five changes enumerated above will be effectuated prospectively.  The Parties will not effectuate changes one through three for a real-time market hour in which RSPs are no longer able to submit or modify bids.
ISO-NE will curtail the e-tags for the transactions associated with the bids NYISO is required to remove under the rules set forth above.
In the event NYISO is not able to implement a new or changed status that is addressed in this Section 2.2 in a timely fashion, NYISO will inform ISO-NE of any delay it is aware of and the reasons for the delay, and will implement the new or changed status as soon as possible.
If the NYISO is unable to verify that the required confirmations have been received, then the CTS Interface Bid or bid to wheel through the NYCA shall not be considered in the RTC optimization.  
If the NYISO is not able to validate an RSP or a representative, then that entity or person will not be able to submit, modify, confirm or delete a CTS Interface Bid or a bid to wheel through the NYCA.  
ARTICLE III
3.0	CALCULATION OF ISO-NE SUPPLY PRICE POINTS
Each quarter-hour, ISO-NE shall calculate a set of forecast energy prices at its External Proxy Buses for each CTS Enabled Interface corresponding to varying interchange levels on that interface.  The results will be provided to NYISO as increasing MW-price pairs, where the MW value represents a net interchange level on the CTS Enabled Interface and the price value represents ISO-NE’s forecast of its real-time LMP for its External Proxy Bus at that net interchange MW level.  ISO-NE will provide no fewer than one and no more than 11 MW-price pairs for each of ten consecutive quarter-hour intervals, which are referred to as the “ISO-NE Supply Price Points.”
The ISO-NE Supply Price Points are created with a forward-looking, security-constrained economic dispatch system that co-optimizes energy and reserve requirements.  This forward-looking co-optimization will assume the same units are committed as are previously committed, or scheduled to be committed, in ISO-NE’s real-time production system.  The energy from currently uncommitted fast-start generation will also be considered for dispatch in the forward-looking co-optimization.  ISO-NE Supply Price Points shall be calculated using the current production data for load forecasts, active transmission constraints, state estimator data, Market Participant energy re-offers, wind forecasts, forecasted net interchange on all Interconnections (including forward looking RTC interchange schedules provided by NYISO), and operator updates to resource limits.
ARTICLE IV
4.0	SCHEDULING EXTERNAL TRANSACTIONS AT CTS ENABLED INTERFACES
4.1	Evaluation of CTS Interface Bids
The RTC will use the CTS Interface Bids and the ISO-NE Supply Price Points to economically schedule the CTS Interface Bids and determine the net interchange schedules.  The economic scheduling of the CTS Interface Bids will be performed simultaneously with the scheduling of internal NYCA resources and external transactions at other NYCA Interconnections.
For an RTC optimization that schedules hourly CTS Interface Bids, the RTC will use the ISO-NE Supply Price Points for each 15-minute interval of the hour.  An hourly CTS Interface Bid will be scheduled if it is economic for the hour.  
For an RTC optimization that schedules CTS Interface Bids at 15-minute intervals, the RTC optimization will use ISO-NE Supply Price Points that have been adjusted to account for the hourly RTC external transaction schedules established at CTS Enabled Interfaces, including any scheduled Emergency Energy. 
When there are multiple CTS Interface Bids at the same bid price but not all of them can be economically scheduled, the CTS Interface Bids with the same price will be scheduled pro-rata.
The RTC optimization incorporates Ramp Limits and Transfer Limits in the manner described in Section 5 of this Schedule D to economically schedule CTS Interface Bids and shall determine: (1) the net interchange schedule for each CTS Enabled Interface, (2) the RTC LMP for each CTS Enabled External Proxy Bus, and (3) the External Interface Congestion at each CTS Enabled Interface. 
4.2	External Interface Congestion Price Assignment
The RTC optimization will determine the External Interface Congestion at an External Proxy Bus for a CTS Enabled Interface if the net interchange schedule is limited in the RTC solution due to one or more of the following four reasons: (i) there are more economic transactions offered in a common direction (import or export) than the Transfer Limit of the External Proxy Bus can accommodate, or (ii) there are fewer economic transactions offered in a common direction (import or export) than the Transfer Limit requires, or (iii) the NYCA (system-wide) Ramp Limit prevents the RTC from scheduling one or more external transactions at the External Proxy Bus consistent with the economics of the underlying bids, or (iv) a Ramp Limit prevents the RTC from scheduling one or more external transactions consistent with the economics of the underlying bids (collectively, the “External Proxy Bus Constraints”).  
Whenever an External Proxy Bus Constraint at a CTS Enabled Interface is limiting in the RTC optimization, the External Interface Congestion at the External Proxy Bus will be assigned, in whole or in part, as set forth below.
ISO-NE Limiting:  If the RTC optimization is limited by a Transfer Limit determined by an ISO-NE Operating Reserve limitation, an ISO-NE minimum generation limitation, or an ISO-NE capacity deliverability limit, including when the Transfer Limit is adjusted in accordance with Section 5.4 of this Schedule D to accommodate the Ramp Limit while implementing one of these limitations, then the portion of the External Interface Congestion associated with the External Proxy Bus Constraint shall be assigned to ISO-NE.
 
NYISO Limiting:  If the RTC optimization is limited by NYCA-wide Ramp Limits, then the portion of the External Interface Congestion associated with the External Proxy Bus Constraint shall be assigned to NYISO.

NYISO and ISO-NE Limiting:  If the RTC optimization is limited by any Ramp Limit or Transfer Limit that is not specifically addressed in the “ISO-NE Limiting” or “NYISO Limiting” paragraphs above, or by any Transfer Limit or Ramp Limit that results from an operator override, as described in Section 5.2.5 of this Schedule D, the portion of the External Interface Congestion for a CTS Enabled Interface that is associated with an External Proxy Bus Constraint shall be assigned to both Parties equally.  
The RTC solution may be limited by multiple External Proxy Bus Constraints simultaneously.  If this occurs, the foregoing rules will apply to each External Proxy Bus Constraint.
If there are not sufficient CTS Interface Bid MWs offered to achieve a Transfer Limit, RTC will schedule the available MWs.  In these circumstances, RTC will determine the External Interface Congestion at the External Proxy Bus based on the NYISO’s Transmission Shortage Costs as defined in the NYISO Tariff.  
In order to provide consistent price signals between their respective real-time energy markets, the Parties shall each incorporate the foregoing process into the real-time settlement LMP at their External Proxy Bus for each CTS Enabled Interface.
ARTICLE V
5.0	CTS ENABLED INTERFACE OPERATING RULES
5.1	CTS Enabled Interface Ramp Limits
The default quarter-hour Ramp Limit for the NY/NE Northern AC Interconnection will be mutually agreed to by the Parties and posted on the NYISO’s OASIS.  
The default top-of-the-hour Ramp Limit for the NY/NE Northern AC Interconnection (for use when quarter-hour scheduling is unavailable) will be mutually agreed to by the Parties and posted on the NYISO’s OASIS.
In real-time operations, when necessary to protect reliability, the Parties may mutually agree to temporarily change the Ramp Limit(s) at any CTS Enabled Interface.  The Parties shall restore the modified Ramp Limit to the posted default Ramp Limit as soon as reliable system operations permit and it is practicable to do so.  
5.2 	Transfer Limits Reflecting Reliability Conditions
A Transfer Limit sets the minimum or maximum net interchange that can be scheduled on a CTS Enabled Interface in the RTC solution.  Factors that can set the Transfer Limits include the following: 
1. normal scheduling limits;
2. Operating Reserve limitations;
3. minimum generation limitations;
4. capacity requests;
5. operator overrides.
5.2.1	Normal Scheduling Limits
The normal scheduling limit for a CTS Enabled Interface is the amount of electric power that can normally be transferred over a CTS Enabled Interface.  The Parties may mutually agree to change the normal scheduling limits that are used at CTS Enabled Interfaces due to transmission outages, generation outages or other changes in system conditions.  In the event the change to a normal scheduling limit is planned in advance, the Parties will make reasonable efforts to change the values in time to be included in the clearing of their respective day-ahead energy markets and be publicly posted prior to implementation.  For the real-time operating day, ISO-NE will send its normal scheduling limits at each CTS Enabled Interface to the NYISO via the electronic data exchange to cover the same ten consecutive quarter-hour intervals as ISO-NE’s Supply Price Points.
5.2.2 	Operating Reserve Limitations  
If one Control Area experiences an Operating Reserve deficiency, the other Control Area is not obligated to go deficient in its reserves of the same or a higher quality product, but may go deficient in a lower-quality reserve product in order to prevent an Operating Reserve deficiency of a higher quality reserve product in the other Control Area.  To ensure these mutual reliability objectives can be satisfied, the Parties may modify the Transfer Limits in certain conditions as described below.
The RTC optimization procures reserves to meet the NYISO’s reserve requirements and prices shortages of reserves using the NYISO’s Operating Reserve demand curves.  The RTC does not have information on the amount of Operating Reserve in the NECA.  Therefore, at CTS Enabled Interfaces, ISO-NE will use the electronic data exchange to provide to NYISO both the ISO-NE Supply Price Points and Transfer Limit values that reflect the net interchange required to meet ISO-NE’s 10-minute and 30-minute reserve requirements.  When calculated, these values will reflect the net interchange required to meet ISO-NE’s 10-minute and 30-minute reserve requirements for the same ten consecutive quarter-hour intervals for which ISO-NE’s Supply Price Points are provided.  ISO-NE will calculate these Transfer Limit values for each interval based on the Operating Reserve surplus in the NECA when applying the forecasted RTC net interchange on the CTS Enabled Interface.  For the purposes of Schedule D, the ISO-NE Transfer Limit associated with the 10-minute reserve requirement will always be less restrictive than the Transfer Limit associated with the ISO-NE 30-minute reserve requirement.  When ISO-NE sends Transfer Limits that are associated with Operating Reserve requirements, the ISO-NE Supply Price Points must also reflect those expected reserve shortage prices.  RTC will evaluate whether the ISO-NE Transfer Limit would preclude NYISO from meeting its reserve requirements for an equal or higher quality reserve product.  If so, RTC may adjust the Transfer Limit in accordance with Section 5.3 of this Schedule D, based on the principles set forth in the preceding paragraph.  
5.2.3 	Minimum Generation Limitations  
The RTC optimization dispatches the NYISO system’s internal generation as needed when the NYCA approaches minimum generation conditions.  The RTC does not have information to assess minimum generation conditions within the NECA.  Therefore, at CTS Enabled Interfaces, ISO-NE will use the electronic data exchange to provide to NYISO Transfer Limit values that reflect the net interchange level beyond which ISO-NE cannot further dispatch down internal generation while maintaining reliable operations.  When ISO-NE sends Transfer Limits for this purpose, the ISO-NE Supply Price Points must also reflect these requirements.
ISO-NE shall not send, and NYISO is not required to enforce, a minimum generation Transfer Limit that would require the NYCA to accept energy from the NECA.  
ISO-NE shall not send both a minimum generation Transfer Limit and Operating Reserve Transfer Limits at the same time.
5.2.4 	Capacity Transfer Limits
Day-Ahead Coordination
NYISO will provide its day-ahead operating plan to ISO-NE.  Once ISO-NE determines that it expects to count on capacity resources located in New York to meet its reserve requirements, ISO-NE shall inform NYISO of the expected capacity call.
Real-Time Coordination
ISO-NE Capacity Requests at CTS Enabled Interfaces:
ISO-NE may request delivery of energy from capacity resources located in the NYCA that have obligations in the ISO-NE capacity market over a CTS Enabled Interface.  The ISO-NE operator will call the NYISO operator to initiate the capacity request.  Upon receiving the request, the NYISO operator will confirm what amount of the capacity request is deliverable based on projected transmission constraints (“Capacity Deliverable to ISO-NE”).  If the Capacity Deliverable to ISO-NE is non-zero, RTC will determine the ISO-NE capacity that is available based on offers submitted by NYCA generators that have sold their capacity to ISO-NE and are projected to be available in real-time, subject to any real-time derates (“Capacity Available to ISO-NE”).   

Transactions to wheel capacity through the NYCA will be excluded from the ISO-NE/NYISO capacity request process.
NYISO Capacity Requests at CTS Enabled Interfaces:
If the NYISO projects the ISO-NE real-time capacity request could cause the NYISO to become capacity deficient, the NYISO may request delivery of energy associated with capacity resources located in ISO-NE that have an obligation in the NYISO capacity market over a CTS Enabled Interface.  The NYISO operator will call the ISO-NE operator to initiate the capacity request.  The NYISO will require that its eligible New England-based capacity submit CTS Interface Bids to be evaluated by RTC.  It will be up to the supplier of New England-based capacity to ensure that the resource(s) backing capacity transactions are available to deliver their capacity to New York when they are called on to do so.  At the time of the request, the ISO-NE operator will determine whether all or any part of the generation supporting the capacity is available and deliverable (“Capacity Available to NYISO”).  
Section 5.3 of this Schedule D sets forth how capacity data and Operating Reserve limitations are used to establish a Transfer Limit.
5.2.5 	Operator Override Transfer Limits
Real-time system conditions may require that a NYISO or ISO-NE operator override the Transfer Limit to establish the flow that can be transferred over a CTS Enabled Interface in a reliable manner.  Except when necessary to protect reliability, an operator override shall not be used to submit limits that can be submitted via the electronic data exchange. 
5.3 	Establishing Transfer Limits for RTC
RTC determines a net interchange for each interval that must be a value between an upper bound and lower bound.  In this section, the high Transfer Limit is the upper bound on that range and the low Transfer Limit is the lower bound on that range.  The rules in this Section 5.3 detail how the inputs from Section 5.2, which are first tested against the criteria set forth in Section 7.2, are used to determine the high and low Transfer Limits in RTC for each quarter-hour interval.  For purposes of this Section 5.3, a positive value represents flow from New England to New York, and a negative value represents flow from New York to New England.  The values associated with an ISO-NE capacity request, Capacity Deliverable to ISO-NE and Capacity Available to ISO-NE are all negative. 
1.	When a Minimum Generation Transfer Limit is provided by ISO-NE in accordance with Section 5.2.3, that value is the low Transfer Limit at a CTS Enabled Interface.
2.	When ISO-NE provides Operating Reserve Transfer Limits but has not requested capacity from NYISO, the following rules are applied to determine the high Transfer Limit at a CTS Enabled Interface:
a)	If the ISO-NE 30-minute Operating Reserve Transfer Limit is greater than or equal to zero, then:
	i.	If enforcing the ISO-NE 30-minute Operating Reserve Transfer Limit is projected to cause the NYISO to have a deficiency of 10-minute Operating Reserve, the high Transfer Limit is the minimum value that is not projected to result in a NYISO 10-minute Operating Reserve deficiency;
	ii.	Otherwise the high Transfer Limit is the ISO-NE 30-minute Operating Reserve Transfer Limit.
b)	If the ISO-NE 30-minute Operating Reserve Transfer Limit is less than zero, then:
	i.	If enforcing the ISO-NE 30-minute Operating Reserve Transfer Limit is projected to cause the NYISO to have a deficiency of 30-minute Operating Reserve but is not projected to cause the NYISO to have a deficiency of 10-minute Operating Reserve, then the high Transfer Limit is the lesser of (a) the minimum value that is not projected to result in a NYISO 30-minute Operating Reserve deficiency, or (b) zero;
	ii.	If enforcing the ISO-NE 30-minute Operating Reserve Transfer Limit is projected to cause the NYISO to have a deficiency of 10-minute Operating Reserve, then the high Transfer Limit is the minimum value that is not projected to result in a NYISO 10-minute Operating Reserve deficiency;
	iii.	Otherwise the high Transfer Limit is the ISO-NE 30-minute Operating Reserve Transfer Limit.
3.	When ISO-NE has requested capacity from NYISO, the high Transfer Limit at a CTS Enabled Interface shall be the greater of:
a)	the ISO-NE 30-minute Operating Reserve Transfer Limit, or 
b)	[the minimum of (i) the total quantity of CTS Interface Bids backing Capacity Available to NYISO or (ii) the Capacity Available to NYISO] plus [the maximum of (iii) the ISO-NE capacity request, (iv) the Capacity Deliverable to ISO-NE or (v) the Capacity Available to ISO-NE].  
4.	When system conditions require that either a low or high Transfer Limit be overridden by the NYISO or ISO-NE operator to establish the flow that can be transferred over a CTS Enabled Interface in a reliable manner, the override shall establish the low or high Transfer Limit.
5.	Otherwise, the NYISO shall use the normal scheduling Transfer Limit at a CTS Enabled Interface, as described in Section 5.2.1.
5.4. 	Interaction Between Transfer Limits and Ramp Limits
[bookmark: _Toc396911171]a)	Except as provided in 5.4(b), when the NYISO’s RTC is provided Transfer Limits that would cause it to develop net interchange schedules at a CTS Enabled Interface with ISO-NE that exceed the Ramp Limits, RTC will reset the provided Transfer Limits to ensure the agreed Ramp Limits are not exceeded.
b)	If any Transfer Limit, other than a normal scheduling limit, is implemented via an operator override, then RTC shall permit the agreed Ramp Limits to be exceeded in order to enforce the Transfer Limit.
ARTICLE VI
6.0	SETTLEMENT PROVISIONS
ISO-NE shall settle CTS Interface Bids and other bids and offers scheduled at CTS Enabled Interfaces with its Market Participants in accordance with the rules set forth in the ISO-NE Tariff.
The NYISO shall settle CTS Interface Bids and other bids scheduled at CTS Enabled Interfaces, with its Market Participants in accordance with the rules set forth in the NYISO Tariffs.  
Each Party shall address settlement-related corrections and disputes regarding that Party’s settlement of CTS transactions in accordance with the settlement correction and dispute resolution provisions set forth in that Party’s tariff(s).  
Each Party agrees to provide support, including information and data that isn’t otherwise available to the other Party, when the requested information is necessary to assist the requesting Party in addressing a settlement (but not price) correction or a settlement-related dispute between the requesting Party and one or more of its Market Participants regarding the settlement of CTS transactions.
If an erroneous price is determined at a CTS Enabled External Proxy Bus, independent of any price correction process ISO-NE may utilize, the NYISO shall follow the price correction process set forth in Attachment E to its Market Administration and Control Area Services Tariff.  
If an erroneous price is determined at a CTS Enabled External Proxy Bus, independent of any price correction process NYISO may utilize, ISO-NE shall follow the price correction process set forth in the ISO-NE Tariff.
ARTICLE VII
7.0	NON-STANDARD CTS OPERATION
7.1	Permitted Modifications to ISO-NE Supply Price Points
In the event NYISO does not receive the ISO-NE Supply Price Points before it commences the RTC optimization, then the last set of ISO-NE Supply Price Points used to perform an RTC optimization will be used in the RTC optimization to determine the net interchange schedule until the NYISO receives and successfully validates a new set of ISO-NE Supply Price Points.  
If one or more quarter-hour intervals within the ISO-NE Supply Price Points fail the NYISO’s input checks, the last set of ISO-NE Supply Price Points used to perform an RTC optimization will be used in the RTC optimization.  
When ISO-NE Supply Price Points do not cover the full quantity (in MWs) of bids that are evaluated by RTC, then the last pricing point on either end of the ISO-NE Supply Price Points will be extended by NYISO to cover all the bids and offers that are evaluated by RTC.  
7.2	Permitted Modifications to ISO-NE Transfer Limits
In the event NYISO does not receive ISO-NE Transfer Limits or operator override values have not been entered before an RTC optimization commences, then the last set of ISO-NE Transfer Limits used to perform an RTC optimization will be used in the current RTC optimization.
If one or more quarter-hour intervals within the ISO-NE Transfer Limits fail any of the NYISO’s input checks, including the input checks listed below, the last set of ISO-NE Transfer Limits used to perform an RTC optimization will be used in the RTC optimization.
· A Minimum Generation Transfer Limit and Operating Reserve Transfer Limits will not be sent at the same time.
· The Minimum Generation Transfer Limit will be less than or equal to zero. 
· If an ISO-NE 10-minute Operating Reserve Transfer Limit is provided, an ISO-NE 30-minute Operating Reserve Transfer Limit will also be provided.
· The ISO-NE 30-minute Operating Reserve Transfer Limit will be less than the ISO-NE 10-minute Operating Reserve Transfer Limit. 
7.3	Hourly Scheduling Under CTS
The Parties may agree to temporarily employ hourly scheduling in RTC on a CTS Enabled Interface when necessary to ensure or preserve system reliability or when not able to implement schedules as expected due to software or communication issues.
ARTICLE VIII
8.0	JOINT ENERGY SCHEDULING SYSTEM CUSTOMER SERVICE; MAINTENANCE; SUSPENSION OF CTS; COOPERATION
8.1	Joint Energy Scheduling System Customer Service
The NYISO developed and maintains the Joint Energy Scheduling System (“JESS”) platform that both New York RSPs and New England RSPs use to submit bids at CTS Enabled Interfaces.
1.	Each Party is the primary customer service contact for its respective Market Participants.
2.	ISO-NE will have read-only access to bids associated with New England Market Participants at CTS Enabled Interfaces on the JESS platform.
8.2  	Maintenance
Subject to reasonable expectations, it is the Parties’ goal that the data links, software, and other systems necessary to implement CTS are available continuously.  The Parties agree to employ regular maintenance, including scheduled maintenance outages when needed, to meet that goal.  
In the event of a problem with a data link, software, computational system or data system, the responsible Party will use reasonable efforts to promptly address the problem.  The Parties shall work together and shall keep each other informed regarding the problem and its resolution.
The Parties shall inform each other in advance of any scheduled testing activities or maintenance outages that will affect a CTS Enabled Interface.  Notice shall be provided sufficiently in advance to allow each ISO to inform its Market Participants of any impacts on the operation of CTS.  
8.3	Suspension of CTS
The Parties may suspend the scheduling of CTS transactions at CTS Enabled Interfaces due to: (1) the inability of the NYISO to receive bids for a CTS Enabled Interface; (2) a failure or outage of the data link between the Parties that prevents the timely exchange of information necessary to implement CTS transactions; (3) the actual or suspected failure of any software, computational, or data system that is necessary to implement CTS transactions; (4) the need to verify the functionality of the tools that are necessary to implement CTS; or (5) when necessary to ensure or preserve NYISO or ISO-NE system reliability.
A Party that determines that any of the foregoing conditions have occurred shall, as soon as practicable, notify the other Party.  
The Parties shall resolve issues causing the failure or outage of the data link, software, computational systems, or data systems as soon as possible, and will use reasonable efforts to promptly address the problem.  The Parties shall work together and shall keep each other informed regarding the problem and its resolution.  The Parties shall resume implementation of CTS following, as applicable, the successful testing of the data link or relevant system(s) after the inability to receive offers or bids, failure, or condition is resolved, or after the resolution of the system reliability issue.
When CTS is suspended the Parties shall mutually agree to interchange schedules at CTS Enabled Interfaces.  
8.4	Cooperation
The Parties will cooperate to review the data and mutually identify or resolve errors and anomalies.  If one Party determines that it is required to self-report a potential violation to the Commission’s Office of Enforcement regarding its compliance with this Schedule D, the reporting Party shall inform, and provide a copy of the self-report to the other Party.  Any such report provided by one Party to the other shall be Confidential Information.
ARTICLE IX
9.0	CTS CHANGE MANAGEMENT PROCESS
9.1 	Notice
Prior to materially changing any tariff language, software or process that is directly involved in implementing this Schedule D, the Party desiring the change shall notify the other Party’s data exchange contact appointed under the Coordination Agreement, in writing or via email, of the proposed change. The notice shall include a complete and detailed description of the proposed change, the reason for the proposed change, and the impacts the proposed change is expected to have on the implementation of CTS.
9.2 	Opportunity to Request Additional Information
Following receipt of the Notice described in Section 9.1, the receiving Party may make reasonable requests for additional information/documentation from the other Party.  This may include a request by a Party to be involved in the testing of the changes.  Absent mutual agreement of the Parties, the submission of a request for additional information under this Section shall not delay the obligation to timely note any objection pursuant to Section 9.3, below.
9.3 	Objection to Change
Within ten business days after receipt of the Notice described in Section 9.1 (or within such longer period of time as the Parties mutually agree), the receiving Party may notify in writing or via email the other Party of its disagreement with the proposed change.  Any such notice must specifically identify and describe the concern(s) that required the receiving Party to object to the described change.
9.4 	Implementation of Change
The Party proposing a change to a process that is directly involved in implementing this Schedule D shall not implement such change until (a) it receives written or email notification from the other Party that the other Party concurs with the change, or (b) the receiving Party fails to notify in writing or via email the other Party of its disagreement with the proposed change within the notice period specified in Section 9.3, or (c) completion of any dispute resolution process initiated pursuant to this Agreement.
ARTICLE X
10.0	AUDITS, CERTIFICATION AND TESTING
Each Party shall provide to the other Party the results of any certification or audit it procures regarding CTS-related software functions, subject to the following conditions: (1) the disclosure may be limited to the portions of the certification or audit that addresses the CTS-related software, and need only include the portions of the certification or audit that address the CTS-related functioning of the software; (2) if the providing Party indicates that the certification or audit is Confidential Information it shall be treated as such by the receiving party; and (3) this provision does not require a Party to disclose information that is subject to a legal privilege.  
Before CTS is implemented, and upon any material changes to any components thereof, the Parties shall test the processes and component software.  
Each Party shall, at its sole expense, take appropriate actions to address any actual or apparent breach of cyber security related to CTS, and shall provide prompt notification to the other Party of any such incident.  
[bookmark: _Ref486954941]Each party will undertake an annual Service Organization Controls report that covers CTS process-related controls prepared and opined by its external auditors in accordance with Statement on Standards for Attestation Engagements No. 16 or AICPA/CICA Principles and Criterion for System Reliability (SSAE 16 engagement).  The NYISO report will include controls related to the Joint Energy Scheduling System bidding platform.
Each Party shall promptly provide to the other Party the results of its annual Service Organization Controls report, subject to the following conditions: (1) the disclosure may be limited to the portions of the report or audit that address CTS, and need only include the portions of the report or audit that address CTS; (2) if the providing Party indicates that the certification or audit is Confidential Information it shall be treated as such by the receiving party; and (3) this provision does not require a Party to disclose information that is subject to a legal privilege.
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